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NOTICE FOR THE AGM



IRCON SHIVPURI GUNA TOLLWAY LIMITED (IrconSGTL)

(CIN: U45400DL2015G0OI1280017)
(Registered Office: C-4, District Centre, Saket, New Delhi — 110017)

NOTICE OF 4™ ANNUAL GENERAL MEETING

SHORTER NOTICE is hereby given that the Fourth Annual General Meeting of the Members
of Ircon Shivpuri Guna Tollway Limited (IrconSGTL) will be held at the Registered Office of
IrconSGTL situated at C-4, District Centre, Saket, New Delhi-110017, on Monday, the 26™
day of August 2019 at 1630 Hours to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Directors’ Report and the Financial
Statements for the year ended on 31%March 2019 along with the Auditors’ Report

thereon, and pass, with or without modification(s), the following ordinary resolution: -

“RESOLVED THAT the Financial Statements for the year ended 31 March 2019
comprising Balance Sheet as at 31% March, 2019, the Statement of Profit & Loss for the
year ended 31 March 2019, Cash flow Statement for the year ended 31% March 2019
and the Statement of Changes in Equity along with Notes thereto, and the Auditors’
Report thereon, as well as the Directors’ Report along with its Annexures including the
Management Discussion & Analysis Report, Extract of Annual Returnin Form MGT-9,
Form AOC-2, Corporate Governance Report and Secretarial Audit Report as circulated to
the members of the company and as laid before the meeting, be and are hereby approved

and adopted.”

2. To consider and if thought fit, to pass, with or without modification(s), the following
ordinary resolution in respect of Remuneration of Statutory Auditors of the Company
for the Financial Year 2019-20: -

“RESOLVED THAT the Board of Directors of IrconSGTL be and is hereby
authorized to fix, based on a recommendation to be made by the Audit Committee, the
remuneration including out-of-pocket expenses of the Statutory Auditors of the
Company as may be appointed by the Comptroller & Auditor General of India, for audit of

financial statements of the Company for the financial year 2019-20.”



SPECIAL BUSINESS:

3. To ratify remuneration of Cost Auditor of the Company for the FY 2018-19 and
2019-20 and, if thought fit, to pass, with or without modification(s), the following ordinary

resolution:

“RESOLVED THAT pursuant to the provisions of section 148(3) read with Companies
(Audit and Auditors) Rules, 2014, and other applicable provisions, if any (including any
statutory modification(s) or re-enactment thereof, for the time being in force), a
remuneration of Rs.40,000/- (Forty Thousand only) plus GST for the financial year (FY)
2018-19 and Rs.60,000/- (Sixty Thousand only) plus GST for the FY 2019-20, be and is
hereby ratified to be paid to M/s Ravi Sahni & Co., Cost Accountants, appointed by the
Board of Directors (based on the recommendations of the Audit Committee) as the Cost
Auditor of the Company for the financial year 2018-19 and 2019-20 for audit of cost
records maintained by the Company.”

By the order of the Board of Directors
For Ircon Shivpuri Guna Tollway Limited

Sd/-
Date: 06.08.2019 Sakshi Mehta
Place: New Delhi Company Secretary

NOTES:

1. A MEMBER OF THE COMPANY ENTITLED TO ATTEND AND VOTE AT THE
MEETING IS ENTITLED TO APPOINT A PROXY IN WRITING DULY SIGNED BY
HIM/[HER TO ATTEND AND VOTE INSTEAD OF HIMSELF/ HERSELF AND A
PROXY NEED NOT BE A MEMBER. Form of Proxy is enclosed.

2. As per the provisions of the Companies Act, 2013, a person can act as proxy on
behalf of members not exceeding fifty and holding in the aggregate not more than
10% of the total share capital of the Company. A member holding more than 10% of
the total share capital of the Company may appoint a single person as proxy and such
person shall not act as a proxy for any other person or member.

3. During the period beginning 24 hours before the time fixed for the commencement of
the meeting and ending with the conclusion of the meeting, a member would be
entitled to inspect the proxies lodged at any time during the business hours of the



To:

10.

11.

12.

13.

Company provided that not less than 3 days of notice in writing of the intention to
inspect is given to the Company.

Voting to be by show of hands in the first instance. Every member present in person
shall have only one vote on a show of hands. Only when a poll is demanded under
section 109, every such member shall have one vote for every share held by him/her.

Five members (shareholders) of the Company personally present throughout the
meeting is the Quorum.

Relevant Explanatory Statement pursuant to Section 102 of the Companies Act, 2013
and Secretarial Standard-2 on General Meeting in respect of the Special Business, as
set out above is annexed hereto.

Route map including prominent landmark for easy location of the Registered Office
(venue of the meeting) is provided at the end of Annual Report.

A form of Attendance slip is provided at the end of Annual Report.

Pursuant to Section 139(5) of the Companies Act, 2013, the auditors of Government
Company are appointed by the Comptroller & Auditor General of India (C&AG) and
their remuneration is fixed by the Company in the Annual General Meeting or in such
manner in Annual General Meeting may determine [section 142(1) of the Companies
Act, 2013]. The shareholders may authorize the Board to fix up an appropriate
remuneration of Auditors for the year 2019-20 as may be deemed fit by the Board of
Directors. Statutory Auditors for the financial year 2019-20 are yet to be appointed.

C&AG comments under section 143(6) (b) of the Companies Act, 2013, on the
Financial Statements of IrconSGTL for the FY 2018-19 are yet to be received and
therefore, it would be tabled at the meeting.

Relevant documents referred to in the accompanying notice are open for inspection
by the Members at the registered office of the Company on all working days during
business hours up to the date of Annual General Meeting.

None of the Directors, KMP and their relatives are in any way concerned and
interested in any of the ordinary business items.

Members requested to bring their copies of Annual Report, Notice and
Attendance slip duly completed and signed at the meeting.

1. All shareholders of the Company
2. All Directors of the Company
3. M/s C S Bhatnagar & Co, Chartered Accountants (Statutory Auditors)

4. M/s Sorabh Jain & Associates, Company Secretaries (Secretarial
Auditor)

5. M/s Ravi Sahni & Co., Cost Accountants (Cost Auditor)



EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013 — SPECIAL BUSINESS ITEMS

Item No. 3

::'g ratify the remuneration of Cost Auditor of the Company for the financial year 2018-

In terms of rule 3(B)(10) read with rule 4 & 6 of the Companies (Cost Records and Audit)
Amendment Rules, 2014, the Board of Directors at its meeting held on 18" February 2019,
based on the recommendation of the Audit Committee, had appointed M/s Ravi Sahni & Co.,
Cost Accountants, as Cost Auditors of the Company for the financial year 2018-19 at a
remuneration of Rs.40,000/- plus GST to conduct the audit of cost records maintained by the

Company as per the applicable Rules/Guidance Note, etc., or any amendments thereof.

Further, the Board at its 30" meeting held on 29 July 2019, based on the recommendation
of the Audit Committee, had appointed M/s Ravi Sahni & Co., Cost Accountants, as Cost
Auditors of the Company for the financial year 2019-20 at a remuneration of Rs.60,000/- plus
GST to conduct the audit of cost records maintained by the Company as per the applicable

Rules/Guidance Note, etc., or any amendments thereof.

Further in term of section 148(3) of the Companies Act, 2013, read with rule 14 of Companies
(Audit and Auditors) Rules, 2014, remuneration to be payable to the said Cost Auditor
approved by the Board of Directors, based on the recommendation of the Audit Committee, is

placed for ratification by the shareholders.

None of the Directors, Key Managerial Personnel (KMP) and their relatives are in any way

concerned or interested, in the said resolutions.



Route Map

Ircon Shivpuri Guna Tollway Limited (IrconSGTL),
Plot No. C-4, District Centre, Saket, New Delhi —
110017

|4~ — t— —
A

IrcortSGTL ITC

Venue of AGM 4 Sheraton
Hotel

A

DLF Saket mall/ Saket select ¢i
T Max Smart Max

Hospital Hospital

¢ F“:H -

=

Malviya Nagar
Metro Station

Press Enclave Road

Map not to scale



IRCON SHIVPURI GUNA TOLLWAY LIMITED

CIN:U45400DL2015G0I280017
Plot No. C-4 District Center, Saket, New Delhi — 110017

Form No. MGT 11 — PROXY FORM

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and
Administration) Rules, 2014]

Name of the member
Registered address :
E-mail Id
Folio No

I, being the member holding shares of Ircon Shivpuri Guna Tollway Limited (IrconSGTL), hereby appoint:

1. Name : E-mail Id

Address : Signature

or failing him / her

2. Name : E-mail Id

Address : Signature

or failing him / her

3. Name : E-mail Id

Address : Signature

as my proxy to attend and vote (on a poll) for me and on my behalf at the 4™ Annual General Meeting of the
company, to be held on Monday, the 26" day of August, at 1630 hours at Registered Office of IrconSGTL or at any
adjournment thereof in respect of such resolutions as are indicated below:

Resolutions:

1. To receive and adopt the Directors’ Report and the Audited Balance Sheet as at 31 t March 2019 and
the Statement of Profit & Loss for the year ended 31°% March 2019 with the Auditors’ Report thereon.

2. To fix the Remuneration of Statutory Auditors of the Company for 2019-20.

3. To ratify the Remuneration of Cost Auditors of the Company for FY 2018-19 and 2019-20

Signed this day of August 2019

Affix
Revenue
Stamp

Signature of Shareholder

Signature of Proxy holder(s)
Note:

This form of proxy in order to be effective should be completed (i.e. duly filled, stamped, and signed) and
deposited at the Registered Office of the Company, not less than 48 hours before the commencement of
the Meeting.




IRCON SHIVPURI GUNA TOLLWAY LIMITED

Plot No. C-4, District Centre, Saket, New Delhi - 110017
CIN: U45400DL2015G0I1280017

ATTENDANCE SLIP

Name of the Member

(In Block Letters)

Address of the Member

Folio No.

No. of Shares held

| certify that | am a member of the Company.

| hereby record my presence at the 4™ Annual General Meeting of the Company held on
Monday, the 26" day of August 2019 at 1630 hours at C—4, District Centre, Saket, New Delhi
—110017.

Member’s Signature

Note:

Please fill and sign this attendance slip and hand it over at the entrance of the meeting.



Directors’

Report
FY: 2018-19




DIRECTORS’ REPORT

Dear Members,
Your Directors have immense pleasure in presenting 4™ Annual Report on the affairs of the

Company for the financial year ended 2018-19.

A. BUSINESS OVERVIEW: PRESENT STATE OF AFFAIRS
Ircon Shivpuri Guna Tollway Limited (IrconSGTL) is engaged into construction of
Shivpuri-Guna Highway Project on NH-3 in the State of Madhya Pradesh with a total
project cost of Rs. 872.11 Crores, however the project is being executed in two phases
i.e. Phase - | & Phase - Il. The total cost for Phase - | is Rs. 759.98 Crores whereas the

cost for Phase - Il is Rs. 112.13 Crores and will commence from January 2021.

Company is making physical and financial progress in terms of the scheduled timeline
mandated by the Concession Agreement signed with NHAI for completion of
construction within 910 days from the Appointed Date being 25" January 2016

(‘Commercial Date of Operations’ - COD) and commissioning the tollway operations.

Phase — | of the project has been completed 1.5 months before the due date of
scheduled completion i.e. 23 July 2018 and operation of toll plaza has been
commenced w.e.f. 7" June 2018. The revenue collected from toll till 315 March 2019
is Rs.72.88 crore.

The sources of funding utilized for attaining the said financial progress is as
mentioned below:-

- Equity Share Capital: Rs. 150 crore (Entire equity has been called and expended)

- Secured Loan (Borrowings): Rs. 561.59 crore as on 31% March 2019 (Against the

Sanctioned Loan Amount of Rs. 722.11 crore).

B. FINANCIAL PERFORMANCE OF THE COMPANY
In pursuance of the provisions enumerated under Companies (Indian Accounting
Standards) Rules, 2015, the Company has prepared its annual financial statements for

the financial year 2018-19 as per Indian Accounting Standards (IND AS).

The summarized financial position of the Company for the financial year ended 31% March
2019 as per IND AS is as tabulated below:-



Financial performance Indicators as on 31° March 2019

(Amount in Rs. crore)

Particulars For the Year Ended For the Year
31.03.2018 | Ended 31.03.2018
(Audited) (Audited)
1. Equity Share Capital 150 150
é. Other Equity (includes Reserves and (31.36) (0.73)
urplus)
?éokfoaxi rf;rgosr;] Holding Company 561.59 505 82
4. Intangible Assets under Development - 682.53
5. Other Intangible Assets 692.41 -
6. Total Assets and Liabilities 705.34 702.23
7. Revenue from Operations 149.75 381.93
8. Other Income 0.43 0.02
9. Total Income (7) + (8) 150.18 381.95
10. Operating cost 180.63 381.92
11. Other Expenses 0.06 0.01
12. Total Expenses (10) + (11) 180.69 381.93
13. Profit / (Loss) Before Tax (9) — (12) (30.51) 0.02
14. Profit / (Loss) After Tax (30.61) (0.06)
15. Other Comprehensive Income - -
16. Total Comprehensive Income
(Comprising Profit (Loss) & Other (30.61) (0.06)

Comprehensive Income (15) + (16)

Share Capital

The Authorized and paid-up share capital of the Company is Rs.150 Crore comprising of
15,00,00,000 equity shares of Rs.10 each as on 31% March 2019.

. CASH FLOWS FROM THE PROJECT

The total decrease in Cash Flows from the project activities during the year is Rs. 9.52

crore.

. MANAGEMENT DISCUSSION AND ANALYSIS REPORT (MDAR)
The MDAR has been annexed to the Director’'s Report as ANNEXURE — A.




E. BOARD COMMITTEES

The Company has the following Committees of the Board:
1. Audit Committee

2. Nomination and Remuneration Committee

The details pertaining to composition of Audit Committee & Nomination and
Remuneration Committee are included in the Corporate Governance Report, which forms

part of this report.

. BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
(i) NUMBER OF MEETINGS OF THE BOARD AND THE ATTENDANCE RECORD

The Board has met 7 number of times during the previous financial year 2018-19 as per
the provisions of the Companies Act, 2013, Meetings of Board and its Powers, Rules,
2014 and DPE (Corporate Governance) Guidelines 2010.

Details of Board Meetings Convened During the FY 2018-19

Sr. Date of Board Meeting Time Gap w.r.t. No. of Directors No. of

No. Previous Meeting Present Directors
(No. of Days) Absent

1. 11" May 2018 79 5 Nil

2. 18" July 2018 67 5 Nil

3. 25" September 2018 68 5 Nil

4. 20" November 2018 55 5 Nil

5. 4™ January 2019 44 4 1

6. 30" January 2019 25 5 Nil

7. 18" February 2019 18 4 1

(ii) BOARD OF DIRECTORS

The following Directors are holding office as on date:

S. No. | Directors Date of | DIN
Appointment
1. Mr. Deepak Sabhlok, Part- | 12" May 2015 03056457
time Chairman
2. Mr. Ashok Kumar Goyal, 12" May 2015 05308809

Part-time Director

3. Mr. Anand Kumar Singh, 21% July 2016 07018776
Part-time Director

4. Mr. Rajendra Singh Yadav, | 6™ March 2017 07752915
Part-time Director

5. Ms. Anupam Ban, Part-time 9" June 2017 07797026
Director




(iii) KEY MANAGERIAL PERSONNEL

Pursuant to the provisions of Section 203 of the Companies Act 2013, Mr. Masood

Ahmad Najar, Chief Executive Officer, was declared as Key Managerial Personnel (KMP)
of the Company w.e.f. 21%' July 2016.

Mr. Sanjeev Kumar Gupta has been deputed by the holding company as Chief Financial
Officer of the Company, and was declared as Key Managerial Personnel (KMP) of the
Company w.e.f. 4" January 2019 vice Mr. Atul Kumar, Chief Financial Officer, who
relinquished his charge as CFO in IrconSGTL w.e.f. 21% December 2018.

Ms. Sakshi Mehta was appointed as Company Secretary w.e.f. 29" May 2017.

G. DIRECTORS’ RESPONSIBILITY STATEMENT (DRS)
(Pursuant to Section 134(3)(c) of Companies Act, 2013)
In accordance with Section 134(5) of the Companies Act, 2013, the Board of Directors of

the Company hereby confirms:-

(a) that in the preparation of the annual accounts, the applicable accounting standards had

been followed along with proper explanation relating to material departures;

(b) that 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 and of

the profit and loss of the company for that period;

(c) that 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) that the directors had prepared the annual accounts on a going concern basis; and

(e) that 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.

H. STATEMENT ON DECLARATION GIVEN BY INDEPENDENT DIRECTORS U/S 149(6)
Not Applicable as the Company do not have any Independent Director during the
Financial Year 2018-19.

. INTER-CORPORATE LOANS AND INVESTMENTS (SEC 185 AND SEC 186)
The Company has not made any inter-corporate loans and investments and as such NIL

transactions stand as on date.



EXTRACT OF ANNUAL RETURN - MGT-9

The extract of Annual Return as per Section 92(3) read with Rule 12(1) of Companies
(Management and Administration) Rules, 2014 (Mandatory Requirement of the Act) has
been annexed as ANNEXURE - B.

. RELATED PARTY TRANSACTIONS U/S 188 — CONTRACTS OR ARRANGEMENTS

WITH RELATED PARTIES IN FORM NO. AOC-2

The disclosure pertaining to the transactions entered by the Company with its related
parties in Form No. AOC-2 has been enclosed as ANNEXURE - C.

. DIVIDEND & RESERVES

The Board of Directors does not recommend any dividend on the Equity Shares of the
Company for the FY ended 31% March 2019.

As per the applicability of IND AS, Reserves are reflected as Retained Earnings under the
head ‘Other Equity’ in Financial Statements and your Company has a negative balance of
Rs. (31.36) crore in Retained Earnings as on 31 March 2019.

. DEPOSITS
The Company has not invited any deposits from its members pursuant to the Companies

Act, 2013 and the Companies (Acceptance of Deposits) Rules, 2014.

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

During the construction of the highway, adequate measures as stipulated by NHAI had
been taken to ensure environment protection and conservation. There was no foreign
exchange inflow or outflow during the financial year 2018-19.

. DIRECTOR’S OBSERVATIONS AND COMMENTS FOR FINANCIAL STATEMENTS
(EXPLANATIONS FOR ANY COMMENTS MADE BY AUDITORS IN THEIR REPORT)
The Financial Statements reflect a true and fair view of the accounts based on double
entry system of accounting with profit and losses recorded on accrual basis, ledger
posting for each and every transaction recorded in journal, preparation of trial balance,

rectification of errors and balancing of accounts.

The Directors of the Company have closely evaluated the Financial Statements along with
the Observations and Comments made by the Statutory Auditors in their Report and

found it to be in complete order with nil qualifications raised by the Auditors.

. DETAILS RELATING TO ADEQUACY OF INTERNAL FINANCIAL CONTROLS

Internal Financial Controls (IFC) in relation to Financial Statements pertain to proper

safeguard measures being undertaken in terms of adherence to policies and procedures



b)

being adopted, asset provisioning and recording of expenses and incomes (Financial

Reporting).

As per Section 143 of the Companies Act, 2013 and the Companies (Auditor’'s Report)
Order, 2015 (Applicable from the date of publication in the Official Gazette) provides for
Auditors to mention in their Auditors’ Report about the adequacy of internal financial

controls existing in the Company commensurating with the size and nature of business.

The Internal Financial Controls with reference to financial statements as designed and
implemented by the Company are adequate commensurate with its size and complexity.
Your Company believes that these internal control systems provide a reasonable
assurance that the Company’s transactions are executed with management authorization
and that they are recorded in all material respects to permit preparation of financial
statements in conformity with established accounting principles and that the assets of the

Company are adequately safeguarded against significant misuse or loss.

RISK MANAGEMENT

The Board does not foresee any major threat/risk to the business of the Company.

PARTICULARS OF EMPLOYEES

There is no employee who has drawn remuneration of Rs.60 Lakhs or more per annum or
Rs.5 lakh or more per month during the year 2018-19 in terms of section 134(3) of the
Companies Act, 2013 read with rule 5(2) of Companies (Appointment & Remuneration of

key Managerial Personnel) Rules, 2014.

REPORT ON CORPORATE GOVERNANCE
The Report on Corporate Governance has been annexed to this Report as ANNEXURE —
D.

AUDITORS

Statutory Auditors

M/s CS Bhatnagar & Co., Chartered Accountants, was appointed by the Comptroller and
Auditor General of India (C&AG) as Statutory Auditors, to audit the Financial Statements
of the Company for the year 2018-19.

Secretarial Auditor
M/s Sorabh Jain & Associates, Company Secretaries, was appointed by the Board of

Directors to conduct the Secretarial Audit of the Company for the financial year 2018-19.



c)

d)

Internal Auditors

The Board of Directors have appointed M/s Andros & Co., Chartered Accountants, as
Internal Auditors for three financial years i.e. 2016-17, 2017-18 and 2018-19, to conduct
the Internal Audit of the Company.

Cost Auditor
M/s Ravi Sahni & Co., Cost Accountants, was appointed by the Board of Directors as

Cost Auditors of the Company for the financial year 2018-19, to conduct the Cost Audit.

CSR COMMITTEE

During the year under review, the Company was not required to constitute the Corporate
Social Responsibility (CSR) Committee due to not falling within the purview of Net Worth
of Rs.500 Crores or more, Turnover of Rs.1,000 Crores or more or Net Profit of Rs.5
Crores or more. (Section 135 of the Companies Act, 2013 read with the Companies

(Corporate Social Responsibility Policy) Rules, 2014.

DETAILS OF SUBSIDIARY, ASSOCIATE AND JOINT VENTURE COMPANIES

The Company has no subsidiaries, associate or joint venture companies.

. DETAILS OF MATERIAL CHANGES OR COMMITMENTS AFFECTED FROM THE

DATE OF CLOSE OF THE FINANCIAL YEAR TILL THE DATE OF REPORT OF AGM

After the close of the year, the Company has repaid Rs.11.24 crore on 30" June 2019 to
holding company as the 1% instalment of loan already taken and further taken loan of

Rs.18 crore from holding company (Ircon) in July 2019.

MEMORANDUM OF UNDERSTANDING
DPE has granted exemption to the Company from signing of MoU with Ircon for the

financial year 2018-19.

XI. MSE COMPLIANCE

It always has been endeavour of IrconSGTL to support Micro and Small Enterprises
(MSEs) and local suppliers. IrconSGTL has taken a number of steps including the
necessary steps to implement the Public Procurement Policy of the Government of India
to procure the items specified from MSEs. The actual procurement from MSEs during the
year was Rs. 0.46 lakhs vis-a-vis total annual procurement target of Rs.0.50 lakhs of the

Company.



XIl.POLICY IN COMPLIANCE OF THE SEXUAL HARASSMENT OF WOMEN AT
WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT:-
The Company has zero tolerance towards sexual harassment at the workplace and
adoption of policy on prevention, prohibition and redressal of sexual harassment at
workplace is under consideration in line with the provisions of the Sexual Harassment of
Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and the rules

made thereunder.

During the period under review, there was no incidence where any complaint relating to
sexual harassment was reported pursuant Section 22 of The Sexual Harassment of
Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013. Also, the
constitution of internal complaint committee in accordance with the provisions of Sexual
Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 is

under consideration.

ACKNOWLEDGEMENT

Your Directors wish to place on record their gratitude for the valuable assistance and co-
operation extended to the Company by the Ircon International Limited, Lenders, Business
Associates, Auditors of the Company and the valued Client of the Company — National
Highways Authority of India. They also wish to place on record their appreciation for the

loyal and devoted services rendered by all the categories of employees.

For and on behalf of Board of Directors
of Ircon Shivpuri Guna Tollway Limited

Sd/-
Deepak Sabhlok
Chairman
DIN: 03056457

Date: 29.07.2019
Place: New Delhi



ANNEXURE - A

MANAGEMENT DISCUSSION AND ANALYSIS REPORT (MDAR)

(i) Industry Structure and Developments
Construction Industry over the years with respect to construction of roads and highways is
spearheading towards more growth and more capital contribution being made to develop and

operate such projects on BOT Basis as awarded by NHAI.

NHAI is awarding such projects enabling investors and contractors to earn stable incomes
with less risk of loss or uncertainties based on area’s traffic assessment as compared to other
industries where demand and supply factors along with availability of substitutes as service
providers. Herein such projects when awarded are critically evaluated before issue of letter of
acceptance to the party in terms of credibility and financial position to execute the project,

making estimated earnings from such projects less susceptible from market ups and downs.

As such NHAI under its flagship programme NHDP-Phase IV has taken as the challenge to
develop, expand the National Highways (NH) network in the Country. For implementation of
the scheme, the work of widening and strengthening of the Shivpuri Guna Section (NH-3) in
the State of Madhya Pradesh for which tender was floated by NHAI in which Ircon
International Limited (i.e. holding company) participated, bagged the contract for execution
and incorporated SPV named as Ircon Shivpuri Guna Tollway Limited. This project based on
industrial trends has growth potential and has increased propensity to make huge collections

from highway consumers relative to inflation rates existing in the economy.
(ii) Strengths and Weaknesses
» Strengths

Due to increased focus of government on infrastructure sector, the roads and highways
network is going to expand further with more and more investments flowing into it. Good
growth in road traffic is in a way impetus for priority sector development by Government of
India — Make in India and Industrial Corridors adding up to the demand for better road
connectivity and smooth flow of traffic. Rate of growth in Traffic on highways is expected to
rise with more economic and industrial developments in the next two years. With a growing
population in India, demand for road transport would increase further by 2020, implying more

investments and more returns.



>

Weaknesses

(i) Chances of Natural disadvantage are there.

(i) Construction Projects relating to highways face issues with respect to efficiency in
delivering timely output.

(iii) Unexpected cost escalations due to increase in price of petroleum products and natural

materials.

(iii) Opportunities and Threats

» Opportunities

(i) Continuous rising vehicles on the roads and highways shall bring stability and growth in
operations and the related profitability.

(i) Development of Estimated Benefit — Cost Analysis Model for Highway Projects helps in
quantifying expected revenues (toll income) over a long-period of time, as compared to
rendering of other services.

» Threats
No Major threat has been assessed as the ‘Project’'s Physical Progress’ for Phase — | has
been completed and the Commercial Operation Date (COD) has been achieved 1.5 month in
advance i.e. on 6™ June 2018. Thus, toll Collection & Operation and Road Maintenance
Agency has been deployed on the project. However, with development of new routes,
possibility of diversion of traffic cannot be rules out.

(iv) Outlook

National Highways Authority of India (NHAI) under its flagship project “National Highways
Development Program (NHDP)” is planning to give further boost to the construction industry
by way of awarding more highway projects and encouraging private partnerships and use of

innovative technologies for development.

(v) Discussion on financial performance with respect to operational performance

Current Operational and Non-Operational Income and Expenses break-up for the FY 2018-

19 is detailed below:-



Table I: Present Financial Situation

(Amount in Rs. Crore)

Particulars o F_or the Perioscti From
1> April 2018 to 31° March 2019

l. | Revenue:

Revenue from operations 149.75

Other income 0.43

Total Revenue 150.18
Il. | Expenses:

Project Expenses 101.59

Employee benefits Expenses 1.15

Finance Costs 43.49

Depreciation, amortization and impairment 34.40

Other Expenses 0.06

Total Expenses 180.69
IV. | Profit / (Loss) Before Tax (30.51)

(vi) Material developments in Human Resources, Industrial Relations front, including

number of people employed

The Company has appointed the Chief Executive Officer (CEO), Chief Financial Officer

(CFO) and the Company Secretary of the Company for handling the executive functions,

financial affairs and mandatory compliances and disclosures of the Company.

Date: 29.07.2019
Place: New Delhi

For and on behalf of Board of Directors
of Ircon Shivpuri Guna Tollway Limited

Sd/-
Deepak Sabhlok
Chairman
DIN: 03056457




FORM NO. MGT 9
EXTRACT OF ANNUAL RETURN

As on financial year ended on 31.03.2019

ANNEXURE - B

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

. REGISTRATION & OTHER DETAILS:

CIN

U45400DL2015G0OI280017

Registration Date

12" May, 2015

Name of the Company

Ircon Shivpuri Guna Tollway Limited

POIN=

Company

Category/Sub-category of the

Government Company (Wholly-owned Subsidiary
Company of Ircon International Limited)

5. | Address of the Registered office &

contact details

C-4, District Centre, Saket, New Delhi -110017

6. | Whether Listed or Unlisted Company

Unlisted Company

7. | Name, Address & contact details of
the Registrar & Transfer Agent, if any.

Not Applicable

Il. 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 / NIC Code of the % to Total Turnover of the
Services Products/Services Company
1. Rendering Services in the nature of
construction of Project Highway on Shivpuri- 42101 100%

Pradesh:

Guna Section (NH-3) in the State of Madhya

Construction Services: Highway Project
(Through EPC Contractor)

lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES:

S.NO | NAME AND CIN/GLN HOLDING/ % of Shares held | Applicable
ADDRESS OF THE SUBSIDIARY Section
COMPANY | ASSOCIATE

1 IRCON U45203DL1976G0OI1008171 HOLDING 100% * Sec
INTERNATIONAL COMPANY 2(46)
LIMITED

*100% Shares held by Ircon International Limited (Ircon) and its 9 Nominees.




IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

A) CATEGORY-WISE SHARE HOLDING:

Category of No. of Shares held at the No. of Shares held at the end of the |% Change
Shareholders beginning of the year, year during
[As on 31-March-2018] [As on 31-March-2019] the year
Demat| Physical Total % of | Demat | Physical Total % of
Total Total
Shar Shares
es

A. Promoters
(1) Indian
a) Individual/ - - - - - - - - -
HUF

b) Central Govt - - - - - - - - -

c) State Govi(s) - - - - - - - - -

d) Bodies Corp.# Nil | 150000000 [150000000( 100% Nil ~ [150000000 [150000000 | 100% -

e) Banks / Fl - - - - - - - - -

f) Any other - - - - - - - - -

(2) Foreign - - - - - - - - -

Total Nil |150000000 150000000| 100% Nil  |150000000 150000000 | 100% -
Shareholding of

Promoters (A)

B. Public
Shareholding

1. Institutions

a) Mutual Funds - - - - - - - - -

b) Banks / FI - - - - - - - - -

c) Central Govt - - - - - - - - -

d) State Govt(s) - - - - - - - - -

e) Venture - - - - - - - - -

Capital Funds

f) Insurance - - - - - - - - R

Companies

g) Flls - - - - - - - - -

h) Foreign - - - - - - - - -
Venture Capital

Funds

i) Others (specify) - - - - - - - - -

Sub-total (B)(1):- - - - - - - - - -




2. Non-

Institutions
a) Bodies Corp. - - - - - - - - -
i) Indian - - - - - - - - -
i) Overseas - - - - - - - - -

b) Individuals - - - - - - - - -
i) Individual - - - - - - - _ N
shareholders
holding nominal
share capital upto

Rs. 1 lakh

ii) Individual - - - - - - - _ N
shareholders
holding nominal
share capital in
excess of Rs. 1
lakh

c¢) Others - - - - - - R N N
(specify)
Non Resident - - - - - - - - -
Indians
Overseas - - - - - - R _ N
Corporate Bodies

Foreign Nationals
Clearing - - - - - - R R N
Members
Trusts - - - - - - - - -
Foreign Bodies - - - - - - - - R N
DR

Sub-total (B)(2):-

Total Public
Shareholding
(B)=(B)()+ (B)(2)
C. Shares held - - - - - - - - -
by Custodian for
GDRs & ADRs
Grand Total Nil |150000000 150000000/ 100% Nil  |150000000 |150000000 | 100% -
(A+B+C)

# Bodies Corporate: 100% Shareholding is with Body Corporate — Ircon International Limited and its 9
Nominees.

B) SHAREHOLDING OF PROMOTERS:

SN | Shareholder’s Shareholding at the beginning of | Shareholding at the end of the year, %
Name the year, as on 31° March 2018 as on 31% March 2019 Change
No. of % of %of No. of % of Total | %of Shares in
Shares Total Shares Shares Shares of | Pledged / Sharehol
Shares | Pledged / the encumbere ding
of the | encumber company | d to Total during
Compan | ed to total Shares the Year
y shares
1 | Ircon 150000000 100% - 150000000 100% Nil -
International
Limited
Total 150000000 100% - 150000000 100% Nil -




Shareholding of Promoters: Company is wholly-owned subsidiary of Ircon International Limited — with
150,000,000 Equity Shares of Rs.10/- each i.e. Entire Shareholding held by Indian Promoters.

The other 9 shareholders are holding 100 shares each “for and on behalf of Ircon International Limited”.

C) CHANGE IN PROMOTERS’ SHAREHOLDING:

SN | Particulars Shareholding at the Cumulative Shareholding
beginning of the Year, as during the Year, as on 31°
on 31° March 2018 March 2019
No. of % of total No. of % of total
Shares Shares of Shares Shares of the
the Company
Company
1. | At the Beginning of the Year 150000000 100% 150000000 100%
2. | Date wise Increase / Decrease in Promoters
Shareholding during the year specifying the
reasons for increase / decrease (e.g. NIL
allotment /transfer / bonus/ sweat equity
etc.):
3. | Atthe End of the Year 150000000 | 100% [ 150000000 | 100%

D) SHAREHOLDING PATTERN OF TOP TEN SHAREHOLDERS:
(OTHER THAN DIRECTORS, PROMOTERS AND HOLDERS OF GDRS AND ADRS):

SN For Each of the Top 10 Shareholders Shareholding at the Cumulative Shareholding during
beginning the
of the year Year
No. of % of total No. of Shares | % of Total
Shares Shares of Shares of the
the Company
Company

1. | At the Beginning of the Year

2. | Date wise Increase / Decrease in Promoters
Shareholding during the year specifying the
reasons for increase /decrease (e.g. allotment / NOT APPLICABLE
transfer / bonus/ sweat equity etc):
3. | Atthe End of the Year

E) SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL $:

Shareholding of Each Director(s) Shareholding at the beginning Cumulative Shareholding
and Each Key Managerial Personnel | of the Year, as on 31% March 2018 during the
Year as on 31% March
2019
No. of Shares % of total No. of % of total
Shares of the | Shares Shares of the
Company Company

At the Beginning of the Year -
Date wise Increase / Decrease in
Promoters Shareholding during the
year specifying the reasons for NIL
increase /decrease (e.g. allotment /
transfer / bonus/ sweat equity etc.):

At the End of the Year




$ 100 equity shares of Rs. 10 each held by the directors of the Company, viz. Mr.
Deepak Sabhlok, Mr. Ashok Kumar Goyal, Mr. Rajendra Singh Yadav and Ms. Anupam
Ban, only “For and on behalf of Ircon International Limited (Ircon).”

F) INDEBTEDNESS - Indebtedness of the Company including interest outstanding/accrued but

not due for payment.

(Amount in Rs.)

Particulars Secured Unsecured | Deposits Total
Loans Loans Indebtedness
excluding
deposits
Indebtedness at the beginning of the financial year
i) Principal Amount 525,82,00,000 ) 525,82,00,000
ii) Interest due but not paid - -
iii) Interest accrued but not due - -
Total (i+ii+iii) 525,82,00,000
Change in Indebtedness during the financial year
* Addition 35,77,00,000 35,77,00,000
* Reduction
Net Change 35,77,00,000

Indebtedness at the end of the financial year

i) Principal Amount

561,59,00,000

ii) Interest due but not paid

iii) Interest accrued but not due

561,59,00,000

Total (i+ii+iii)

561,59,00,000

V. 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

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

Stock Option

Sweat Equity

Commission

- as % of profit

- others, specify...

hal P

5. | Others, please specify
Total (A)
Ceiling as per the Act

NOT APPLICABLE

@IrconSGTL had five Part-time Directors during the financial year 2018-19, nominated on the
Board by the holding company; do not draw any remuneration from the Company. No sitting

fee is paid to the Part-time Directors.




B. REMUNERATION TO OTHER DIRECTORS:

SN.

Particulars of Remuneration @

Name of Directors

Total
Amount

Independent Directors

Fee for attending board committee meetings

Commission

Others, please specify

Total (1)

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

NOT APPLICABLE

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL (OTHER THAN MD/MANAGER/WTD):

(Amount in Rs.)

S.No.

Particulars of Remuneration

Key Managerial Personnel

CEO

CFO

CS

Total

Gross Salary

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

24,60,847

9,44,186

4,70,484

38,75,517

(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

Stock Option

w

Sweat Equity

Commission

- as % of profit

others, specify...

Others, please specify

- Performance linked incentive (PRP)

8,71,276

2,064,228

11,35,504

- Retirement benefits (Pension, PF)

7,07,823

2,74,286

21,600

10,03,709

Total

40,39,946

14,82,700

4,92,084

60,14,730




I. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

Punishment

Compounding

Type Section of Brief Details of Authority Appeal made,
the Description | Penalty / [RD/ if any (give
Companies Punishment/ NCLT/ Details)
Act Compounding COURT]

fees imposed

A. COMPANY

Penalty

Punishment NIL

Compounding

B. DIRECTORS

Penalty

Punishment NIL

Compounding

C. OTHER OFFICERS IN DEFAULT

Penalty

NIL*

* NIL Penalties have been levied on Company or its Directors or Other Officers and as such no
punishments have been awarded with zero applications being made by any of the Company
Representatives for Compounding of Offences under the Companies Act, 2013 or other applicable

laws and regulations.

Date: 29.07.2019
Place: New Delhi

For and on behalf of Board of Directors
of Ircon Shivpuri Guna Tollway Limited

Sd/-

Deepak Sabhlok

Chairman
DIN: 03056457




FORM NO. AOC-2

ANNEXURE -C

[Pursuant to clause (h) of sub-section (3) of section 134 of the Act 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,

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

2013 including certain arms length transactions under third proviso thereto

- NIL

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

642 crore.

Sl. | Name of the | Nature of Duration of | Salient terms | Date of Amount
No | related party | contracts / contracts / of contracts / | approval [received/pai
and nature of | arrangements / | arrangemen | arrangements | by the d as
relationship | transactions ts/ / BoD, if advances by
transactions | transactions, | any IrconSGTL,
including the if any (Rs. in
value, if any crores)
1. | Ircon a) | EPC EPC Work is | The Contract Not NIL
International Agreement | 30 months has been Applicable
Limited dated from the executed for a
30.11.2015 | appointed value of Rs
(Irco.n), date 642 Crores for
Holding intimated by | execution of
Company. NHAI or development
handing over | of project
of land by highway.
IrconSGTL.
b) | Execution to | a) Addendum No.
two Addendum 1 | 1, 2 to the
Addendums | €ntered on EPC
to EPC 29.03.2016 Agreement
b) have been
Agreement Addendum 2 | executed for
(These entered on incorporation
addendums | 22.07.2016 of revised
would be payment
forming part schedule
of orginal retaining the
EPC orginal total
cost of the
agreement) project of the
value of Rs.




Lease
Agreement

(Rent for
Use of
Office
Premises)

Date:Lease
Agreement
dated
27.06.2018
Duration: 3
years w.e.f.
01.07.2018

Rent: Lease
Rent @ 65 sq.
ft X Rs.297/-
per sq ft
chargeable on
monthly basis
Rs.19,305/-
considering
charges for
leased
premises
inside
corporate
office and
increment of
10% on
renewal.

Date: 29.07.2019
Place: New Delhi

For and on behalf of Board of Directors
of Ircon Shivpuri Guna Tollway Limited

Sd/-
Deepak Sabhlok
Chairman
DIN: 03056457




ANNEXURE - D

REPORT ON CORPORATE GOVERNANCE

The Company being a government entity focuses on adherence to “Corporate Governance
Measures” being adopted for effective business functioning and conduct of transactions in a
transparent manner. It strictly follows timely tested corporate functioning mechanisms and
doesn’t believe in adhoc planning or decision making. Proper accountability is fixed on
Company officers ensuring adoption of due diligence and ethical and professional business
practices.

1. Philosophy of Company: Corporate functioning is programmed with Statutory Compliances
and governance structure is aligned with maximizing profitability in line with protection of
stakeholder’s interest.

2. Board of Directors

2.1 Composition of Board:-

The Company has a non-executive board with its members as Mr. Deepak Sabhlok,
Chairman, Mr. Ashok Kumar Goyal, Director, Mr. Anand Kumar Singh, Director, Mr. Rajendra
Singh Yadav, Director, and Ms. Anupam Ban, Director.

Part-time Directors, nominated on the Board by the holding company, do not draw any
remuneration from the Company. No sitting fee is paid to the part-time directors.

The Directors of the Company have attended the Board Meetings in a regular manner
offering productivity and valuable insights for the organizational functions.

2.2 The details of directors as on the date of this report are given below:

BOARD OF DIRECTORS AND THEIR MEMBERSHIPS OF BOD / COMMITTEES
(As on the date of this report)

Directors Whole-time / Directorships | Committee Memberships
Part-time / held in held in Companies / Body
Independent Companies/ Corporates (including
Body IrconSGTL)
Corporates
(excluding
IrconSGTL)

Mr. Deepak Sabhlok Part — time 9 1 5
[DIN 03056457] Chairman [Ircon, ISTPL,
[rconPBTL,
[rconDHHL,
CERL, CEWRL,
MCRL,
IrconVKEL, and
BRPL]

As Chairman| As Member




Mr. Ashok Kumar| Part-time 5 4 4
Goyal Director [ISTPL, IrconISL,
[DIN 05308809] IrconPBTL,
IrconDHHL, and
IrconVKEL]
Mr. Anand Kumar| Part-time 3 2 3
Singh Director [IrconPBTL,
[DIN 07018776] IrconDHHL and
IrconVKEL]
Mr. Rajendra Singh| Part-time 3 NIL 5
Yadav Director [IrconPBTL,
[DIN 07752915] IrconDHHL and
IrconVKEL]
Mr. Anupam Ban Part — time 3 1 NIL
[DIN 07797026] Director [IrconPBTL,
IrconDHHL and
IrconVKEL]
DIRECTORS WHO CEASED TO HOLD OFFICE
(During 2018-19 and thereafter till the date of this report)
Directors Whole-time / |Directorships held| Committee Memberships
Part-time / in Companies/ held in Companies / Body
Independent | Body Corporates Corporates (including
(excluding IrconSGTL)
IrconSGTL) As Chairman | As Member
NIL
Notes:

w N

The number of Directorships is within the maximum limit of:
-20 Companies (out of which maximum 10 public companies) under the Companies
Act, 2013.
Directors are not related to each other.
Directors do not have any pecuniary relationships or transactions with the Company.
The Directorships / Committee memberships are based on the latest disclosure
received from Directors.
Committee memberships of Audit Committees of all Public Limited Companies have
been considered.
The number of committee memberships of directors is within the maximum limit of ten
including the permitted limit of five chairmanships under the DPE Corporate
Governance Guidelines, 2010 (DPE Guidelines). Only Audit Committee is to be
counted for the said limit.
Full names of Companies referred:

a) lrcon — Ircon International Limited

b) IrconISL — Ircon Infrastructure Services Limited



c) ISTPL — Ircon-Soma Tollway Private Limited

d) IrconPBTL - Ircon PB Tollway Limited

e) IrconDHHL — Ircon Davanagere Haveri Highway Limited
f) CERL — Chhattisgarh East Railway Limited

g) CEWRL - Chhattisgarh East-West Railway Limited

h) MCRL — Mahanadi Coal Railway Limited

i) IrconVKEL — Ircon Vadodara Kim Expressway Limited
j) BRPL — Bastar Railway Private Limited

BoD Meetings and Attendance during 2018-19:

a) The Board of Directors met 7 times during the financial year (FY) 2018-19 on:
11™ May 2018, 18" July 2018, 25" September 2018, 20™ November 2018, 4"
January 2019, 30" January 2019 and 18" February 2019.

b) Leave of absence was granted in terms of section 167(1)(b) of the Companies
Act, 2013.

c) Details of attendance of the Directors and Company Secretary during 2018-19:

Directors No. of Board Meetings during Attended last
2018-19 Annual General
Held (during their Attended Meeting
respective tenures)

Mr. Deepak 7 7 YES

Sabhlok

Mr. Ashok Kumar 7 7 YES

Goyal

Mr. Anand Kumar 7 7 YES

Singh

Mr. Rajendra 7 5 YES

Singh Yadav

Ms. Anupam Ban 7 7 YES

Ms. Sakshi Mehta, Company Secretary, attended all the 7 meetings held during the
FY 2018-19.

Committees of BoD
Audit Committee

411

Terms of Reference

The paid-up share capital of the Company has been increased from Rs. 3 crores
to Rs. 33 crores (w.e.f 18" March 2016) during the financial year 2015-16, which
is 100% held by Ircon. Consequently, in compliance of section 177 of Companies
Act, 2013, the Board of Directors constituted the Audit Committee at its meeting
held on 17" October 2016. The Terms of Reference of the Audit Committee as
specified in writing by the Board which shall, inter alia, include,—

(i) the recommendation for appointment, remuneration and terms of
appointment of auditors of the company;



4.2

4.1.2

(i) review and monitor the auditor's independence and performance, and
effectiveness of audit process;

(iii) examination of the financial statement and the auditors’ report thereon;

(iv) approval or any subsequent modification of transactions of the company with
related parties;

v) scrutiny of inter-corporate loans and investments;

vi) valuation of undertakings or assets of the company, wherever it is necessary;

vii) evaluation of internal financial controls and risk management systems;

viii) monitoring the end use of funds raised through public offers and related
matters.

(
(
(
(

Audit Committee — Composition and Attendance:

The Audit Committee of the Board, consisting of three part-time Directors of the
Company, was originally constituted on 17" October 2016 with the approval of
Board of Directors adopting the terms of reference. The Audit Committee is
reconstituted as and when there has been a change in part-time directors
nominated by holding company.

The present composition of the Committee is:

Mr. Anand Kumar Singh - Part-time Director as Chairman
Mr. Ashok Kumar Goyal - Part-time Director as Member
Mr. Rajendra Singh Yadav - Part-time Director as Member

Ms. Sakshi Mehta, Company Secretary, is the Secretary of the Audit Committee.

The Audit Committee met 6 times during the financial year 2018-19 on 18" June
2018, 17" July 2018, 26" October 2018, 19" November 2018, 30" January 2019
and 18" February 2019. The attendance details of said meetings are:

Member No. of Audit Committee Meetings during
2018-19
Held (during their Attended
respective tenures)
Mr. Anand Kumar Singh 6 6
Mr. Ashok Kumar Goyal 6 6
Mr. Rajendra Singh Yadav 6 5

Ms. Sakshi Mehta, Company Secretary, attended all the Audit Committee
meetings held during 2018-19.

Nomination and Remuneration Committee

As per section 178 of the Companies Act 2013, read with rule 6 of the Companies
(Meetings of Board and its Powers) Rules, 2014, provides for constitution of
Nomination and Remuneration Committee in all public companies with a paid up
capital of Rs. 10 crores or more, or having turnover of Rs.100 Crores or more, or
having in aggregate, outstanding loans or borrowings or debentures or deposits



exceeding Rs.50 Crores or more. The Committee shall consist of three or more non-
executive directors out of which not less than one half shall be independent directors.

Further, as per DPE Guidelines on Remuneration Committee for Central Public Sector
Enterprise issued vide DPE OM dated 14™ May 2010, it is stated that each CPSE
shall constitute a Remuneration Committee comprising at least three directors, all of
whom should be part-time directors (i.e. Nominee or Independent Directors), and that
the Committee should be headed by an Independent Director.

The Company has constituted the Nomination and Remuneration Committee (NRC)
on 17" October 2016 pursuant to section 178 of the Companies Act 2013 and para
5.1 of the DPE CG Guidelines, 2010.

The Committee was re-constituted on 14" March 2017. The constitution of the
Committee is as under:-

(i) Mr. Ashok Kumar Goyal - Part-Time Director as Chairman
(i) Mr. Anand Kumar Singh - Part-Time Director as Member
(iii) Mr. Rajendra Singh Yadav - Part-Time Director as Member

Ms. Sakshi Mehta, Company Secretary, is the Secretary of Nomination and
Remuneration Committee.

Terms of Reference

The Nomination and Remuneration Committee (NRC) shall-

o Identify persons who are qualified to become directors and who may be appointed in
senior management in accordance with the criteria laid down,

¢ Recommend to the Board their appointment and removal,

o Carry out evaluation of every director’s performance.

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

e Recommend to the Board a policy, relating to the remuneration for the directors, key
managerial personnel and other employees.

The Committee has met 2 times during 2018-19 on 11" May 2018 and 4™ January 2019.
The attendance details of the said meetings are:

Member No. of Nomination & Remuneration Committee
(NRC) Meetings during 2018-19
Held (during their Attended
respective tenures)
Mr. Ashok Kumar Goyal 2 2
Mr. Anand Kumar Singh 2 2
Mr. Rajendra Singh Yadav 2 1

Ms. Sakshi Mehta, Company Secretary, attended all the NRC meetings held during 2018-19.



5. General Body Meetings

The details of general meetings held during last three years i.e. 2015-16, 2016-17, 2017-18
& 2018-19 are tabulated as below:

Table Il: General Meetings

Sr. | Type of Date of Time Location For Transacting
No | Shareholder Meeting Ordinary Special Business
. | Meeting Business
1. | First 16" June | 1300 | Company’s NA Borrowing Powers of
Extraordinary | 2015 Hours Registered Company in excess of
General Office, paid-up Share Capital
Meeting Delhi and Free Reserves u/s
(EGM) 180(1)(c) of Companies
Act, 2013
2. | First Annual | 27" 1200 | Company’s 3 NA
General September | Hours | Registered
Meeting 2016 Office,
(AGM) Delhi
3. | Second 25" 1100 | Company’s 2 NA
Annual September Hours Registered
General 2017 Office,
Meeting Delhi
(AGM)
4. | Third Annual | 25" 1230 | Company’s 2 NA
General September | Hours | Registered
Meeting 2018 Office,
(AGM) Delhi

NA denotes: Not Applicable
6. Disclosures and Statutory Compliances:-

Adequate Disclosures pertaining to Director's interest, related party transactions,
maintenance of statutory registers have been taken and placed periodically before the Board
of Directors to take informed decisions, with the Board following a clear policy of specific
delegation and authorization of designated officers to handle the business matters. MCA
Filings with respect to disclosures, intimations, allotments and appointments have been made
in a time bound manner with no pending matters.

7. CEOI/CFO Certification

The Chief Executive Officer and Chief Financial Officer have certified in writing with respect to
the truth and fairness of the financial statements, due compliances, and financial reporting
which was placed before the Audit Committee and the Board of Directors (placed as
“Annexure — D-1” to this Report).

8. Certificate for Compliance with Corporate Governance Guidelines

DPE Guidelines, 2010 prescribes a certificate to be obtained from the Statutory Auditors or
the Practicing Company Secretary for corporate governance guidelines followed by the



Company (Chapter 8: Report, Compliance and Schedule of Implementation — Clause 8.2:
Compliance).

The said certificate was obtained from the Practising Company Secretaries (PCS), Arun
Kumar Gupta and Associates, Company Secretaries, having office at 1005, Roots Tower,
Plot No. 7, District Centre, Laxmi Nagar, Delhi — 110092, for the Financial Year 2018-19, and
is attached herewith as ANNEXURE — “D-2".

For and on behalf of Board of Directors
of Ircon Shivpuri Guna Tollway Limited

Sd/-
Deepak Sabhlok
Chairman
DIN: 03056457

Date: 29.07.2019
Place: New Delhi



ANNEXURE - “D-1”

CHIEF EXECUTIVE OFFICER (CEO) AND CHIEF FINANCIAL OFFICER
CERTIFICATION

We have reviewed the Financial Statements including the Balance Sheet, Statement of Profit &
Loss and the Cash Flow Statement for the Financial Year 2018-19 and to the best of our
knowledge and belief:-

(i)

(ii)

(iif)

(iv)

(v)

(vi)

These statements do not contain any materially untrue statement or omit any material fact or
contain statement that might be misleading;

These statements together present a true and fair view of the Company‘s affairs and are in
compliance with existing accounting standards, applicable laws and regulations.

These are, to the best of our knowledge and belief, no transactions entered into by the
Company during the year which are fraudulent, illegal, or violative of the Company‘s General
Code of Conduct as agreed to be followed by the Directors and Senior Management of the
Company.

We accept responsibility for establishing and maintaining internal controls for financial
reporting and that we have evaluated the effectiveness of the internal control systems of the
Company pertaining to financial reporting. We have disclosed to the auditors deficiencies in
the design or operation of such internal controls of which we are aware and the steps we have
taken or propose to rectify these deficiencies.

We have indicated to the Auditor any changes in Accounting Policies that may have been
effected during the year, and that the same have been disclosed in the Notes to the Financial
Statements; and

There was no instance of fraud of which we are aware nor there has been involvement of the
Management or an employee having a significant role in the Company’s internal control
system over financial reporting.

Sd/- Sd/-
Mr. Masood Ahmad Najar Mr. Sanjeev Kumar Gupta
Chief Executive Officer (CEO) Chief Financial Officer (CFO)

Date: 02.05.2019
Place: New Delhi



Annexure — “D-2”

ARUN KUMAR GUPTA & ASSOCIATES 1005, Roots Tower, Plot No. — 7,
COMPANY SECRETARIES District Centre, Laxmi Nagar,
Delhi — 110092

E-mail: csarungupta@gmail.com
Tel.: 011-45629812; Mobile: 9811835475

CERTIFICATE ON COMPLIANCE WITH THE CONDITIONS OF CORPORATE
GOVERNANCE UNDER CORPORATE GOVERNANCE GUIDELINES OF DEPARTMENT
OF PUBLIC ENTERPRISES (DPE), 2010

To

The Members of

Ircon Shivpuri Guna Tollway Limited
C-4, District Centre, Saket,

New Delhi — 110017

In respect of the compliance of the conditions of Corporate Governance for the year ended 31°
March, 2019, by Ircon Shivpuri GunaTollway Limited, a Government Company under section
2(45) of the Companies Act, 2013 (corresponding sections 2(18) and 617 of the Companies
Act, 1956), as required by the Guidelines on Corporate Governance issued by the Department
of Public Enterprises (DPE).

We have studied the Report on Corporate Governance of the said Company as approved by its
Board of Directors. We have also examined the relevant records and documents maintained by
the Company and furnished to us for our review in this regard.

The Compliance of conditions of Corporate Governance is the responsibility of the
Management. Our examination was limited to review of procedures and implementation thereof
adopted by the Company for ensuring the compliance of the conditions of Corporate
Governance. It is neither an audit nor an expression of opinion on the financial statement of the
Company.

We state there has been no investor grievance during the year against the Company as per the
records maintained by the Company.

We further comment that such compliance is neither an assurance as to the future viability of
the Company nor the efficiency or effectiveness with which the Management has conducted the
affairs of the Company.

In our opinion and to the best of our information and on the basis of our review and according
to the information and explanation given to us, we certify that the Company has complied with
the mandatory requirements of Corporate Governance in all material respects as required by
the Guidelines on Corporate Governance issued by the Department of Public Enterprises
(DPE), except(i)non-appointment of Independent Directors on its Board and Constitution of



Audit Committee and Nomination & Remuneration Committee without Independent Directors,
under the provisions of DPE Corporate Governance Guidelines, 2010. However, it is exempt
under the provisions of Companies Act, 2013 and also it is understood that the appointment of
Directors is being done by the Holding Company i.e. Ircon International Limited (in pursuance
with the Articles of Association of the Company) (ii) Also Company has not submitted Quarterly
Reports as per the provisions of DPE Corporate Governance Guidelines, 2010. However, the
Company has duly submitted its Annual Report to DPE.

It is further stated that the aforesaid opinion is based upon the submissions made by the
Company with supporting documents and correspondence files and the secretarial and other
statutory records maintained by the Company.

For ARUN KUMAR GUPTA & ASSOCIATES
COMPANY SECRETARIES

Sd/-

(Arun Kumar Gupta)
FCS - 5551

CP No- 5086

Place: New Delhi
Date: 29.07.2019



Annexure-E

l}s SORABH JAIN AND ASSOCIATES 516, Kirti Shikhar Building,
COMPANY SECRETARIES Plot No. 11, District Centre,
Janakpuri, New Delhi — 110058

E-mail: surbhibansalandassociates@gmail.com
Tel.: 91-9711584732

FORM NO. MR-3
SECRETARIAL AUDIT REPORT
For the financial year ended March 31, 2019
[Pursuant to Section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

To,

The Members

IRCON SHIVPURI GUNA TOLLWAY LIMITED

Plot No. C-4, District Centre Saket, New Delhi -110017.

We have conducted the Secretarial Audit of the compliances of applicable statutory
provisions and the adherence to good corporate practices by IRCON Shivpuri Guna Tollway
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 our verification of the IRCON Shivpuri GunaTollway Limited 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 March 31, 2019, generally
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:

We have examined the books, papers, minute books, forms and returns filed and other
records maintained by IRCON Shivpuri Guna Tollway Limited for the financial year ended
on March 31, 2019, according to the provisions of:

i.  The Companies Act, 2013 (the Act) and the rules made there under;

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

iii. The Depositories Act, 1996 and the Regulations and Bye-laws framed there
under;(Not Applicable to the Company)



iv.  Foreign Exchange Management Act, 1999 and the rules and regulations made there
under to the extent of Foreign Direct Investment, Overseas Direct Investment and
External Commercial Borrowings;(Not Applicable to the Company during the
period);

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 to the Company).

The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992;(Not applicable to the Company).

The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements)Regulations, 2009;(Not applicable to the Company).

The Securities and Exchange Board of India (Employee Stock Option Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999;(Not Applicable to
the Company).

The Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008;(Not applicable to the Company).

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 to the Company).

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

The Securities and Exchange Board of India (Buyback of Securities)
Regulations, 1998;(Not applicable to the Company).

vi.  We further report that, having regards to the compliance system prevailing in the
company, on examination of the documents provided by the company, the company
has complied with the following laws applicable to the company:

a.

o

The Building and other Construction workers (Regulation of Employment and
Conditions of Services) Act, 1996;

Building and other Construction workers welfare Cess Act, 1996;
Environmental Laws, as applicable;

Labour Laws, as applicable.

We have also examined compliance with the Secretarial Standard | and Secretarial Standard
Il issued by the Institute of Company Secretaries of India (ICSI) were applicable to the
Company for the period under review.



We further report:

That the Board of Directors of the Company is duly constituted with only Non-Executive
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.

That adequate notice is given to all directors to schedule the Board Meetings, agenda and
detailed notes on agenda were sent adequately 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. Decisions at the Board Meetings, as
represented by the management, were taken unanimously.

That as per the relevant provision of the Companies Act, 2013, the company has appointed
the Cost Auditor after expiry of the due time period.

That as per the explanations given to us and the representations made by the Management
and relied upon by us 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.

That during the period under review, as explained and represented by the management,
there were no specific events/actions in pursuance of the above referred laws, rules,
regulations, guidelines, standards etc., having a major bearing on the Company’s affairs.

For Sorabh Jain& Associates
Company Secretaries

Sd/-
Sorabh Jain
Proprietor
M. No. A45034
C.P. No. 16489

Place: Delhi
Dated: 29.07.2019
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IRCON SHIVPURI GUNA TOLLWAY LIMITED

(CIN- U45400DL2015G0I280017) ',_
BALANCE SHEET As at 31st March 2019 , ”ﬂﬂ!ﬁ
(Rs in Crores } (in Rs. crore)
Particulars Note No. As at 31st March 2019 As at 31st March 2018
|. |ASSETS
1 |Non-current assets
(a) Property, Plant and equipment 3 0.07 0.01
(b) Other Intangible assets 4 692.41 -
(c) Intangible assets under development 4 - 682.53
(d) Financial Assets
(i) Others 4.1 0.11 0.01
_Ige) Deferred tax assets (Net) 5 0.07 0.17
otal Non-current assets 692.66 682,72
2 |Current assets
(a) Financial Assets 6
(i) Trade Receivables 6.1 0.70 17.70
(i) Cash and cash equivalents 6.2 9.61 0.08
(iii) Loans 6.3 ] -
(iv) Others 6.4 0.03 -
(b) Current Tax Assets (Net) 71 1.91 1.22
(c) Other current assets 7 0.43 0.51
Total Current assets 12.68 19.51
Total Assets 705.34 702.23
Il |[EQUITY AND LIABILITIES
1 |Equity
(a) Equity Share Capital 8 150.00 150.00
(b) Other Equity 9 -31.36 -0.73
Total Equity 118.64 149.27
2 |Liabilities
(i) |Non-current liabilities
(a) Financial Liabilities 10
(i) Borrowings 10.1 516.66 525.82
(i) Trade Payables 10.2 = -
- Dues of Micro Enterprises and
Small Enterprises
- Total outsianding dues Other than
of Micro Enterprises and Small Enlerprises
(c) Deferred Tax Liabilities Net 8 - -
Total Non-current liabilities 516.66 525.82
(li) | Current liabilities
(a) Financial Liabilities 11
(i) Borrowings 11.1 44.93
(i) Trade payables 1.2
- Dues of Micro Enterprises }
and Small Enterprises -
- Total outstanding dues
Other than of Micro Enterprises and 20.83 24.94
Small Enterprises
(ii) Other financial liabilities 11.3 2.44 0.23
(b) Other current liabilities 12 1.83 1.97
Total Current liabilities 70.03 | 27.14
Total Equity and Liabilities 705.34 702.23
Il |Summary of Significant Accounting policies 1-2
IV, | Notes farming part of financial statements 23-38
As per our Report of even date attached For and on behalf of Ircon Shivpurl Guna Tollway Limited
'S —~
-
For C S Bhatnagar & Co. (Deepak{Sabhlok) (Anand Kumar Singh) | A&mlkgnar Guyal )
Chartered Accountants Chalrman Director Director
FRN 01292N DIN-03056457 DIN-07018776 DIN-05308809
£
78 Aan P= b
78 /5l g} v\ W . Yz
(CA G S Bhatnagar) watn ~~
Partner 6 [Sanjeey KumarGupta) ( hi Mehta )
M. No. 081536 Chief Financial Officer Company Secretary

Place : New Delhi
Date : 02 02.05.2019

FRN : 001292y
New Deppi
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IRCON SHIVPURI GUNA TOLLWAY LIMITED
(CIN- U45400DL2015GO1280017)
STATEMENT OF PROFIT AND LOSS FOR THE PERIOD ENDED 1st APRIL TO 31ST MARCH 2019

ey

(in Rs. crore)

: For the Period ended For the year ended
Particulars Note No. 31st March 2019 31st March 2018
I. |Revenue:
Revenue from operations 13 149.75 381.93
1. |Other income 14 0.43 0.02
. Total Income (I + II) 150.18 381.95
IV. |Expenses:
Project Expenses 15 101.59 34873
Employee benefits expenses 16 1.15 1.35
Finance costs 17 43.49 31.84
Depreciation, amortization and impairment 18 34.40 -
Other Expenses 15 0.06 0.01
Total Expenses (IV). 180.69 381.93
V. |Profit Before exceptional items and Tax (lll - IV) -30.51 0.02
VIt |Profit before tax (V + VI) -30.51 0.02
VIIl. [Tax expenses:
(1) Current tax 5
- For the Period - -
- For earlier years (net) - =
(2) Deferred tax (net) 0.10 0.08
Total Tax Expense 0.10 0.08
IX Profit for the period from continuing operation 30.61 0.0
(VI - Vi
X |Other Comprehensive Income
A. (i) ltems that will not be reclassified to profit or _ ]
loss
(i) Income Tax relating to Items that will not be _ ~
reclassified to profit or loss
B. (i) ltems that will be reclassified to profit or loss - -
(i) Income Tax relating to ltems that will be .
reclassified to profit or loss
Total Comprehensive Income for the period (IX
Xl |+X) (Comprising profit and other comprehensive -30.61 -0.06
income for the year, net of tax)
XIi |Earnings Per Equity Share:
(Far Continuing Operation)
(1) Basic 21 -2.04 -0.00
(2) Diluted -2.04 -0.00
Xl |Summary of Significant Accounting palicies 1-2
XIV |Notes forming part of financial statements 23-38

As per our Report of even date attached

For C S Bhatnagar & Co.
Chartered Accountants

FRN 01292N

(LA SBham(:}f{ n / )

Partner
M. No. 081536

Place : New Delhi
Date : 02.05.2019

(Deepak 5a!

Chairman
q DIN-03056457
(

For and on behalf of Ircon Shivpuri Guna Tollway Limited

{Anand K
Director

mar Singh) { AsProkKu Goyal )
Director

DIN-07018776 DIN-05308809 i

an;eev Kum upta) Sakshl Mehta )
Chief Execpitive Officer Chief

Flnam:l Officer Company Secretary



IRCON SHIVPURI GUNA TOLLWAY LIMITED ,;”””."!ﬂ

(CIN- U45400DL 2015G0I280017)
Cash Flow Statement For the Period Ended 31st March 2019 (In Rs. crore)

Particulars As at 31st March 2019 As at 31st March 2018

CASH FLOW FROM OPERATING ACTIVITIES

Net Profit before taxation -30.53 0.02
Adjustment for :

Exchange difference on iranslation of Foreign Operations
Actuarial gain / (loss) on remeasurement of defined benefit plan -
Depreciation, amortization and impairment 3439 =
Profit on sale of assels (nel) *
Profit on Sale of Investments * =
Interesi Income (0.30) =
Dividend Income = =
Effect of Exchange differences on translalion of Foreign Currency Cash
& Cash Equivalents

Operating Profit before working capital changes (1) 3.56 0.02
Adjustment for :
D 1 ) in Trade Receivabl 17.01 (17.70)

! Financial Assets - Loans
Decrease / (Increase) in Inventories = -

Decrease / (Increase) in Other Assets & Financial Assets {0.02) 8.61
{Decrease) / Increase in Trade Payables {4.11) 14.24
{Decrease) / Increase in Other Liabilities, Financial Liabilities & 1.38 0.80
Provisions

(2) 14,26 5.95
Cash generated from operation (1+2) 17.82 5.97
Income Tax Paid 0.02
NET CASH FROM OPERATING ACTIVITIES {A) 17.82 5.99

CASH FLOW FROM INVESTING ACTIVITIES
Purchase of Property, Plant and Equipment including CWIP (44.33) (381.86)
Purchase of Intangible Assels - *
Purchase / Proceeds of Investment Property - *
Sale of Property, Plant and Equipments & Intangible Assets - E
Exchange Gain/ Loss on Properly, Plant and Equipment - k:
Sale of Investments - -
Invesiments in Mutual Funds = s
Loan to Subsidiaries & Joint Ventures — =
Repayment of Loan from Subsidiaries & Joinl Ventures * s
Interest Received 026 .
Dividend Received * -
Invesiment in Equity Shares = -
(Investmenl) / Maturity of Bank Deposits (having maturity of more than 3
months)

NET CASH FROM INVESTING ACTIVITIES (B) (44.07) (381.88)

CASH FLOW FROM FINANCING ACTIVITIES
Loan From IRCON 35.77 363.17
Final Dividend ( including Dividend Distribution Tax) paid -
Interim Dividend ( including Dividend Distribution Tax) paid - -
Payment of Fee for increase in Authorised Capital - E
Payment to DIPAM for Buy Back of Shares - =

NET CASH FROM FINANCING ACTIVITIES (C) 35.77 363.17

Effect of Exchange differences on translation of Foreign Currency Cash

& Cash Equivalenls (D) 3 _

NET DECREASE IN CASH & CASH EQUIVALENT (A+B+C+D) 9.52 (12.70)
CASH AND CASH EQUIVALENT (OPENING) (E) 0.08 12.78
CASH AND CASH EQUIVALENT (CLOSING) * (F) 9.60 0.08
NET INCREASE / (DECREASE) IN CASH & CASH EQUIVALENT (F-E) 9.52 (12.70)

Nole 1 Effective April 1,2017, the company has adopted the amendment 1o Ind-AS 7, which require the entities to provide disclosures that enable users of
fo luat changes in liabilities arising from financing activities, including both changes arising from cash flows and non-cash changes,

suggesting inclusion of a ] 1 the opening and closing balances in the balance sheel for liabililies arising from financing activilies, lo meet the
disclosures requirement. The adoption of amendment did nol have any material effect on the financial statements

2, Figures in brackels represent outflow of cash
3. Figures of the previous year have been regrouped / recasted wherever necessary.

As per our Report of even date attached For and on behalf of Ircon Shivpuri Guna Tollway Limited
For C S Bhatnagar & Co. (Deepakfibfilok) [Anand Kumar Singh] { Jrnﬁm
Chartered Accountants Chairman Director Dlre:m
FRN 01292N DIN-030 [HN-DTD1E776 DIN-05308809
. - e Wﬁ
(A sﬁdé} L\ n 'f B
Partner asuod Akmad Najar) !Sam ev Kumar Gupta [Sa l\i Mehta |
M. No. 081536 Chief Execiftive Officer Chief Financlal Offlee Company Secretary

Place : New Delhi
Date : 02.05.2019



IRCON SHIVPURI GUNA TOLLWAY LIMITED
(CIN- U45400DL2015G0I1280017)
Statement of changes in equity as at 31 March 2018

A. Equity share capital

B. Other Equity

oy

STATEMENT OF CHANGES IN EQUITY

(in Rs. crore)

Balance as at
March 31, 2018

Balance as at

April 01, 2017 Shares buy back during the year

150.00 = 150.00

Items of Other Comprehensive

Reserve & Surplus
Income

Particulars
feu General

Reserves

Capital
Redemption
Reserve

Exchange differences on Total
translating the financial

statement of a foreign operation

Retained
Earnings

Balance as at April 01, 2017

-0.67 - 5 -0.67

Changes in accounting policy or prior period
errors

Restated balance at the beginning of the
reporting period

-0.67 - = -0.67

Profit for the year (Restated)

-0.06 -0.06

Other Comprehensive income

Remeasurment of Defined Benefit Plans

Foreign Exchange translation difference

Total Comprehensive Income for the year

-0.06 - - -0.06

Buy Back of Equity Shares

Less : Payment of Fee for increase in
Authorised Capital

Less : Payment for Buy Back of Shares

Dividends Paid

Dividend Distribution Tax

Bonus Issue

Balance as at March 31, 2018

-0.73 - = -0.73

As per our Report of even date attached

For C S Bhatnagar & Co.
Chartered Accountants
FRN 01292N

A f ” T"} ~
(CA G S Bhatnagar
Partner
M. No. 081536

Place : New Delhi
Date : 02.05.2019

For and on behalf of Ircon Shivpuri Guna Tollway Limited

umar Singh) | E(La\l\ar Goyal)

Director
DIN-05308809

gy v

( Sakshi Mehta )
Company Secretary

(Deepﬂ gﬁllok)

Chairman

{Anan
Director
DIN-07018776

—
AVVY
[}InjeevKumar upta)

Chief Financial Officer




IRCON SHIVPURI GUNA TOLLWAY LIMITED
(CIN- U45400DL2015G0I280017)

STATEMENT OF CHANGES IN EQUITY

Statement of changes in equity as at 31 March 2019

A. Equity share capltal

B. Other Equity

Balance as at April 01,
2018

Heamsge

Shares buy back during the

year

(inRs.

Balance as at
31, 2019

Crore)

March

150.00

150.00

Reserve & Surplus

Items of Other Comprehensive

Income

Particulars

Capital Redemption

General Reserves Reserve

Retained Earnings

Exchange differences on
translating the financial
statement of a forelgn

operation

Total

Balance as at Aprll 01, 2018

- 0.73 -

-0.73

Changes in accounting policy or prior period
errors

Restated balance at the beglnning of the
reporting perlod

= -0.73 -

-0.73

Profit for the year

-30.61

-30.61

Other Comprehensive Income

Remeasurment of Defined Benefit Plans

Foreign Exchange translation difference

Total Comprehenslve Income for the
period

- -30.61 =

Buy Back of Equity Shares

Less : Payment of Fee for increase in
Authorised Capital

Less : Payment for Buy Back of Shares

Less : Dividends Paid

Less : Dividend Distribution Tax

Less: Bonus Issue

Balance as at March 31, 2019

- -31.34 -

-31.34

As per our Report of even date attached

For C S Bhatnagar & Co.
Chartered Accountants
FRN 01292N

T 750/3 JL ~
(CA G S Bhatnagar) N 1 A\
Partner
M. No. 081536

Place : New Delhi
Date : 02.05.2019

For and on behalf of Ircon Shivpurl Guna Tollway Limited

(Deepak pabhlok)
Chairman Director
IN-03056457 DIN-07018776

-—
= L

ﬁ;}eau Kurnar Gijpta)

Chief Financial Officer
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.
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9“- Executi

&
Najar)
Officer

___\|
gs_[-&j.u% ar Goyal )

Directar
DIN-05308809
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Sakshi Mehta )
Company Secretary




1. Corporate Information

Ircon ShivpuriGunaTollway Limited is a wholly owned subsidiary of Ircon International Limited
domiciled in India and is incorporated under the provisions of companies Act 2013 applicable in
India. The company came into existence when, Ircon International Limited has been awarded the
work of ‘Four Laning of Shivpuri - Guna Section of NH-3 from km 236.000 to km 332.100 (Stage - 1)
in the state of Madhya Pradesh on DBFOT basis in accordance with the terms and conditions in the
concession agreement by National Highway Authority of India (NHAL). In pursuant to the provisions
of ‘Request for Proposal’, the selected bidder ‘Ircon International Limited’ has formed a Special
Purpose Vehicle (SPV) named Ircon ShivpuriGunaTollway Limited (IrconSGTL) as wholly owned
subsidiary and incorporated under Companies Act, 2013 on 12th May 2015. Accordingly, SPV has
signed the Concession Agreement with NHAI on 15th June 2015. The concession period of 20
years commenced on 25th Jan 2016 i.e. Appointed Date notified by the National Highway Authority
of India. The registered office of the company located at C-4, District Centre, Saket, and NewDelhi -

110017.

2. Summary of Significant Policies
(a) Basis of Preparation

i) Statement of Compliance
The financial statements Ohave been prepared in accordance with Indian Accounting Standards (Ind-

AS) notified under section 133 of the companies Act, 2013 as read with Companies (Indian
Accounting Standards) Rules, 2015 and Companies (Indian accounting standards) Amendment Rules

2016.

i) Basis of Measurement :
The financial statements have been prepared under the historical cost convention and on an accrual

basis, except certain financial assets and liabilities measured at fair value.
i, Certain financial assets and liabilities measured at fair value.

iiiy Use of estimates and judgment
The preparation of financial statements in conformity with Ind AS requires management to make
judgments, estimates and assumptions that affect the application of accounting policies and the
reported amounts of assets, liabilities, disclosure of contingent assets and liabilities at the date of
financial statements and the reported amount of income and expenses. Actual results may differ from
these estimates.
Critical accounting estimates and judgments:

e Fair value measurement of financial Instrument

e Useful life of property, plant and equipment & intangible assets

« Revenue in Construction Contract

e Impairment of Non-financial assets

e Impairment of financial assets

o Estimation of Deferred & Current tax

The Company recognizes revenue for a performance obligation satisfied over time after
reasonably estimating its progress towards complete satisfaction of the performance obligation.

/»
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The recognition of revenue requires assessments and judgments to be made on changes in
work scope, claims (compensation, rebates etc.) and other payments to the extent performance
obligation is satisfied and they are probable end are capable of being reasonably measured. For
the purpose of making estimates for claims, the company used the available contractual and

historical information.

Estimates and underlying assumptions are reviewed on a periodic basis. Future results could differ
due to changes in these estimates and difference between the actual result and the estimates are
recognized in the period in which the results are known /materialize.

All financial information presented in Indian rupees and all values are rounded to the nearest akhs
rupees with two decimal points except where otherwise stated.

(b) Statement of Cash Flow
Cash flows are reported using the indirect method, whereby profit / (loss) before tax is adjusted for

the effects of transactions of non-cash nature and any deferrals or accruals of past or future cash
receipts or payments. The cash flows from operating, investing and financing activities of the
Company are segregated based on the available information.

(c) Property, plant and equipment
Property, plant and equipment are measured at cost less accumulated depreciation and

impairment losses, if any.
2. The machinery spares which can be used only in connection with an item of Property, Plant and

Equipment and the use of which is expected to be irregular are capitalized&
depreciated/amortized over the balance life of such Property, Plant & Equipment.

3. Cost of asset includes the following-
a) Cost directly attributable to the acquisition of the assets.

b) Incidental expenditure during the construction period is capitalized as part of the indirect
construction cost to the extent the expenditure is directly related to construction or is

incidental thereto.
c) Present value of the estimated costs of dismantling & removing the items & restoring the

site on which it is located if recognition criteria are met.
4. Cost of replacement, major inspection, repair of significant parts and borrowing costs for long-
term construction projects are capitalized if the recognition criteria are met.
5. An item of property, plant and equipment and any significant part initially recognized is
derecognized upon disposal or when no future economic benefits are expected from its use or
disposal. Any gain or loss arising on de-recognition of the asset (calculated as the difference
between the net disposal proceeds and the carrying amount of the asset) is included in the income
statement when the asset is derecognized.
6. Amounts paid towards the acquisition of property, plant and equipment outstanding as of each
reporting date and the cost of property, plant and equipment not ready for intended use before such
date are disclosed under capital work- in-progress.Expenses directly attributable to project, prior to
commencement of commercial operation, are considered as project development expenditure and
shown under Capital Work-in-Progress.




Depreciation

Depreciation on Property, plant and Equipment is provided on Straight Line basis (SLM) over the
useful life of the assets as specified in Schedule Il of the Companies Act, 2013.

Each part of an item of Property, Plant and Equipment is depreciated separately if the cost of part is
significant in relation to the total cost of the item and useful life of that part is different from the

useful life of remaining asset.
The estimated useful life of assets for current period of significant items of property plant and

equipment are as follows:

[ Particulars Useful Life (yrs.)
Building/flats residential/non-residential 60
| Plant and Machinery 8-15
Survey instruments 10
Computers 3-6
Office Equipment’s 5
Furniture and fixtures 10
Caravans, Camps and temporary shed 3-5
Vehicles 8-10

Leasehold land and improvements are amortized over the lower of estimated useful life and lease

term.
Depreciation methods, useful lives and residual values are reviewed at each reporting date and

adjusted prospectively, if appropriate. Ordinarily, the residual value of an asset is up to 5% of the
original cost of the asset as specified in Schedule II of the Companies Act, 2013.

Property plant and equipment acquired during the year, individually costing up to Rs. 5000/- are fully
depreciated, by keeping Re. 1 as token value for identification.

(d) Intangible Assets and Intangible Assets under development

1. Intangibles Other than Toll Coliection Right
Intangible assets are recognized when it is probable that the future economic benefits that are

attributable to the asset will flow to the enterprise and the cost of the asset can be measured
reliably. Intangible assets are stated at historical cost less accumulated amortization and

impairment loss, if any.

Amortization of Intangible Assets
Intangible assets are amortized over their respective estimated useful lives on a straight- line

basis from the date that they are available for use.

The estimated useful life of intangible assets is as follows:

Intangible Useful life Self-
Assets generated/acqu B

ired 7 %




| Software | 36 months | Acquired |
Amortization methods, useful lives and residual values are reviewed at each reporting date.

Software cost up to Rs. 1 Lakh in each case is fully amortized in the year of purchase, by
keeping Rs. 1 for token value for identification.

2. Toll Collection Right (Toll Road Service Concession Arrangement)
The company recognizes an intangible asset arising from service concession arrangement
when it has a right to charge for usage of the concession infrastructure. An intangible asset
received as consideration for providing construction or upgrade service in a service concession
agreement is measured at fair value on initial recognition by reference to the fair value of the
services provided. Subsequent to initial recognition, the intangible asset is measured at cost,
less accumulated amortization and accumulated impairment losses.

The estimated useful life of an intangible asset in a service concession arrangement is the
period from where the company is able to charge the public for use of infrastructure to the end of

the concession period.

Toll Collection right is amortized using straight line method on pro-rata basis from the date of
addition or from the date when the right brought in to service to the expiry of concession period.

Amortization methods and useful lives are reviewed at each reporting date, with the effect of
change in estimate accounted for on a prospective basis.

The carrying value of intangible asset is reviewed for impairment annually or more often if
events or changes in circumstances indicate that the carrying value may not be recoverable.

(e) Cash and cash Equivalent
Cash and cash equivalents in the balance sheet comprise of cash at bank, cash in hand, Cheques

in hand and short-term deposits with an original maturity of 3 months or less which are subject to
insignificant risk of changes in value.

For the purpose of statement of cash flow, cash and cash equivalents consist of cash and short
term bank deposits as defined above net of outstanding bank overdrafts since they are considered
as integral part of company’s cash management.

(f) Provisions
Provision is recognized when:

i. The Company has a present obligation as a result of a past event,
ii. A probable outflow of resources is expected to settle the obligation and
iii. A reliable estimate of the amount of the obligation can be made.

Reimbursement of the expenditure required to settle a provision is recognized as per contract
provisions or when it is virtually certain that reimbursement will be received.
Provisions are reviewed at each Balance Sheet date.
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Discounting of Provisions

Provision recognized above which are expected to be settled beyond 12 months are measured
at the present value by using pre-tax discount rate that reflects the risks specific to the
liability. The increase in the provision due to the passage of time is recognized as interest
expenses.

(g) Revenue Recognition
Revenue is recognized to the extent that it is probable that economic benefits will flow to company
and the revenue can be reliably measured.

Revenue from construction services

The Company recognizes and measures revenue from construction services under a service
concession arrangement in accordance with Ind AS -115 "Revenue from Contracts with
Customers”,

The Consideration receivable by the Company is a right to an intangible asset. The Company
recognizes an intangible asset to the extent that it receives a sole and exclusive right to charge
users of the public service. A right to charge users of the public service is not an unconditional
right to receive cash because the amounts are contingent on the extent that the public uses
the service.

The Company recognizes contract revenue on the satisfaction of a performance obligation by
transferring a promised service to the grantor. The Company's performance creates /enhances
an asset that the grantor controls as the asset is created or enhanced hence, the Company
transfers control over time, satisfies a performance obligation over time.

The Company recognizes revenue for a performance obligation satisfied over time only if it can
reasonably measure its progress towards complete satisfaction of the performance obligation,
However, where the Company is not be able to reasonably measure the outcome of a
performance obligation, but the Company expects to recover the costs incurred in satisfying
the performance obligation, the Company recognize revenue only to the extent of the costs
incurred until such time that it can reasonably measure the outcome of the performance
obligation.

The Company measures performance obligation by applying input method as it which faithfully
depict the entity's performance towards complete satisfaction of the performance obligation.

The Company measures the revenue at the transaction price that is allocated to the
performance obligation and for contracts in which a customer promises consideration in a form
other than cash or promise of consideration at fair value.

Estimate of revenue costs, or extent of progress towards completion are revised if
circumstances change. Any resulting increases or decreases in estimated revenues or costs are
recognized by including it in profit or loss in the period of the change, if the change affects that
period only or the period of change and future periods, if the change affects both.
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Revenue from toll collection

The Company recognizes toil revenue as and when it collects at Transaction Price i.e usage fee.
Which is exclusive of amounts collected on behalf of third parties.

Other Revenue Recoghnition
Dividend income is recognized when the right to receive payment is established.

Interest income is recognized using Effective Interest rate Method.

(h) Impairment of non-financial assets

An asset is treated as impaired when the carrying cost of assets exceeds its recoverable value and
impairment loss is charged to the Statement of Profit & Loss in the year in which an asset is
identified as impaired. At each reporting date company assesses the estimate amount of
impairment loss. The impairment loss recognized in prior accounting periods is reversed if there has
been a change in the estimate of recoverable amount and such losses either no longer exists or has
decreased. Reversal of impaired loss is recognized in the Statement of Profit & Loss.

(i) Borrowing Cost

Borrowing cost in ordinary course of business are recognized as expense of the period in which
they are incurred. Borrowing cost that is directly attributable to acquisition, construction or
production of a qualifying asset is capitalized as part of the cost of the asset.

(j) Employee Benefits

1. Short Term Employee Benefits

The undiscounted amount of short term employee benefits expected to be paid for the services
rendered are recognized as an expense during the period when the employees rerider the
services.

2. Post-employment benefits & other Long Term Employee Benefits

The post employee benefits & other long term Employee Benefits are provided by Ircon
International Limited, the Holding Company, as the employees are on the deputation from the
Holding Company.

(k) Leasing-
1. Company as a lessee

Finance Lease:-

i.  that transfers substantially all the risks and rewards incidental to ownership of an asset

ii. are capitalised at lease inception at lower of fair value or present value of minimum lease
payment

iii. Payments are apportioned between finance charges and reduction of the lease liability so
as to achieve a constant rate of interest on the remaining balance of the liability.

iv.  Finance charges are recognised in finance costs in the statement of profit and loss.

v.  Depreciated over the useful life of the asset. However, if there is no reasonable certainty to
obtain ownership by the end of the lease term, the asset is depreciated over the shorter of
the estimated useful life of the asset and the lease term.

- Operating Lease:-
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i. Is classified as operating lease when significant portion of the risk and rewards are not

transferred to the company.
ii. Payment are charged to profit and loss on straight-line basis over the lease term except

where lease payment are structured to increase in line with expected general inflation to
compensate for the expected inflationary cost increase

(1) Currentincome tax
i. Taxes including current income-tax are computed using the applicable tax rates and tax

laws.
i, The tax rates and tax laws used to compute the amount are those that are enacted or

substantively enacted, at the reporting date in the countries where the company operates

and generates taxable income.

ii.  Current income tax assets and liabilities for current and prior periods are measured at the
amount expected to be recovered from or paid to the taxation authorities. Liability for
additional taxes, if any, is provided / paid as and when assessments are completed.

iv.  Current tax related to OCI ltems is recognized in Other Comprehensive Income (OCI).

(m) Deferred tax

i Deferred income tax is recognized using balance sheet approach.

i. Deferred income tax assets and liabilities are recognized for temporary differences which
is computed using the tax rates and tax laws that have been enacted or substantively
enacted at the reporting date.

ii. Deferred income tax asset are recognized to the extent that it is probable that taxable profit
will be available against which the deductible temporary differences, and the carry forward
of unused tax credits and unused tax losses can be utilized.

iv.  The carrying amount of deferred income tax assets is reviewed at each reporting date and
reduced to the extent that it is no longer probable that sufficient taxable profit will be
available to allow all or part of the deferred income tax asset to be utilized.

v. Deferred tax related to OCI ltem is recognized in Other Comprehensive Income (OCI).

(n) Operating Segment
Operating segments are reported in the manner consistent with the internal reporting provided by
the chief operating decision maker (CODM). Company has identified only one reportable segment.

(o) Earningsper Share
In determining basic earnings per share, the company considers the net profit attributable to equity

shareholders. The number of shares used in computing basic earnings per share is the weighted
average number of shares outstanding during the period

In determining diluted earnings per share, the net profit attributable to equity shareholders and
weighted average number of shares outstanding during the period are adjusted for the effect of all
dilutive potential equity shares.

(p) Functional Currency

ltems included in the financial statements are measured using the currency of the primary economic
environment in which the Company operates. (i.e. Functional Currency). The financial statements
are presented in Indian rupees, which is the presentation as well as Functional currency of
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Transactions in foreign currency
All foreign currency transactions are translated into functional Currency at the rate prevalent on the

date of transaction.
Non-monetary items are translated at the rate on the date of initial transaction.

Monetary items denominated in foreign currency are translated at the prevailing closing selling
rates for Liabilities and closing buying rate for Assets, at each reporting date.

Exchange Gains or Losses in respect of above transactions are recognised in Statement of profit
and loss.

(q) Contingent Liabilities and contingent Assets
Contingent Liabilities are disclosed in either of the following cases:

i. A present obligation arising from a past event, when it is not probable that an outflow of

resources will be required to settle the obligation; or
i. A reliable estimate of the present obligation cannot be made; or
ii. A possible obligation, unless the probability of outflow of resource is remote

Contingent assets is disclosed where an inflow of economic benefits is probable
Contingent Liability and Provisions needed against Contingent Liability and Contingent Assets are
reviewed at each Reporting date.

Contingent Liability is net of estimated provisions considering possible outflow on settlement.

(r) Fair Value Measurement
Company measures financial instruments at fair value at each reporting date. Fair value is the price

that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date. The fair value measurement is based on the
presumption that the transaction to sell the asset or transfer the liability takes place either:

e in the principal market for the asset or liability, or
« in the absence of a principal market, in the most advantageous market for the asset or liability.

The principal or the most advantageous market.must be accessible to the company. The fair value
of an asset or a liability is measured using the assumptions that market participants would use when
pricing the asset or liability, assuming that market participants act in their best economic interest.
The company uses valuation techniques that are appropriate in the circumstances and for which
sufficient data are available to measure fair value, maximizing the use of relevant observable inputs

and minimizing the use of unobservable inputs.

Assets and liabilities for which fair value is measured or disclosed in the financial statements are
categorized within the fair value hierarchy, described as follows, based on the lowest level input that

is significant to the fair value measurement as a whole:
- Level 1 — Quoted (unadjusted) market prices in active markets for identical assets or liabilities

- Level 2 — Valuation techniques for which the lowest level input that is signifieant to the fair value
measurement is directly or indirectly observable
7
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- Level 3 — Valuation techniques for which the lowest level input that is significant to the fair value
measurement is unobservable

For assets and liabilities that are recognized in the financial statements on a recurring basis, the
Company determines whether transfers have occurred between levels in the hierarchy by re-
assessing categorization (based on the lowest level input that is significant to the fair value
measurement as a whole) at the end of each reporting period.

At the reporting date, the Company analyses the movements in the values of assets and liabilities
which are required to be re-measured or re-assessed as per the accounting policies. For this
analysis, the Company verifies the major inputs applied in the latest valuation by agreeing the
information in the valuation computation to contracts and other relevant documents.

The Company also compares the change in the fair value of each asset and liability with relevant
external sources to determine whether the change is reasonable.

For the purpose of fair value disclosures, the Company has determined classes of assets and
liabilities on the basis of the nature, characteristics and risks of the asset or liability and the level of

the fair value hierarchy as explained above.
(s) Dividend to equity holders

Dividend paid/payable shall be recognized in the year in which the related dividends are approved
by shareholders or board of directors as appropriates.

(t) Financial instruments:-
i. Initial recognition and measurement
Financial Instruments recognized at its fair value plus or minus transaction costs that are directly

attributable to the acquisition or issue of the financial instruments

ii. Subsequent measurement

Financial Assets
Financial assets are classified in following categories:

At Amortised Cost
A financial asset shall be measured at amortised cost if both of the following conditions are met:
a) the financial asset is held within a business model whose objective is to hold financial
assets in order to collect contractual cash flows and

b) The contractual terms of the financial asset give rise on specified dates to cash flows that
are solely payments of principal andinterest on the principal amount outstanding.

Such financial assets measured at amortised cost using effective interest rate(EIR) method less
impairment, if any. The EIR amortisation is included in finance income in the statement of profit

and loss.

Atfair value through other comprehensive income (FVTOCI)

A ‘debt instrument’ is classified as at the Fair value through other comprehensive incomeif both of
the following criteria are met:

a) The objective of the business model is achieved both by collecting contractual cash

flows and selling the financial assets, and
b) The asset’s contractual cash flows represent solely payment of principal and interest (SPPI).
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Debt instruments included within the FVTOCI category are measured initially as well as at each
reporting date at fair value. Fair value movements are recognized in the other comprehensive
income (OCI). However, the company recognizes interest income, impairment losses & reversals
and foreign exchange gain or loss in the P&L. On de-recognition of the asset, cumulative gain or
loss previously recognised in OCI is reclassified from the equity to P&L. Interest earned is

recognised using the EIR method.
At Fair value through Profit & Loss (FVTPL)

FVTPL is a residual category for financial Assets. Any financial assets, which does not meet the
criteria for categorization as at amortized cost or as FVTOCI, is classified as at FVTPL.

In addition, the company may elect to designate financial asset, which otherwise meets
amortized cost or FVTOCI criteria, as at FVTPL. If doing so reduces or eliminates a measurement
or recognition inconsistency. The company has not designated any financial asset as at FVTPL.

Financial assets included within the FVTPL category are measured at fair value with all changes
recognized in the Statement of P&L.

Financial liabilities

Financial liabilities at Amortized Cost
Financial liabilities at amortized cost represented by trade and other payables, security deposits

and retention money are initially recognized at fair value, and subsequently carried at amortized
cost using the effective interest rate method.

Financial liabilities at FVTPL
The company has not designated any financial liabilities at FVTPL.

De-recognition

Financial Asset
A financial asset (or, where applicable, a part of a financial asset or part of a group of similar

financial assets) is derecognized only when the contractual rights to the cash flows from the asset
expires or it transfers the financial assets and substantially all risks and rewards of the ownership

of the asset.

Financial Liability
A financial liability is derecognized when the obligation under the liability is discharged or cancelled

or expires. When an existing financial liability is replaced by another from the same lender on
substantially different terms, or the terms of an existing liability are substantially modified, such an
exchange or modification is treated as a derecogpnition of the original liability and the recognition of a
new liability, and the difference in the respective carrying amounts is recognized in the statement of

Profit & Loss.

(u) Impairment of financial assets:
Company applies expected credit loss (ECL) model for measurement and recognition of

impairment loss. The Company follows ‘simplified approach' for recognition of impairment loss
allowance on trade receivable. The application of simplified approach does not require the
Company to track changes in credit risk. Rather, it recognizes impairment loss allowance based on
lifetime ECLs at each reporting date, right from its initial recognition.
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Company assesses on a forward looking basis the expected credit losses associated with its
assets carried at amortized cost and FVTOCI debt instruments. The impairment methodology
applies on whether there has been significant increase in credit risk.

ECL impairment loss allowance (or reversal) recognized during the period is recognized as
income/expense in the statement of profit and loss.
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Property, Plant and Equipment

07/ L

(in Rs. cromo)

Lease hald
Bulldings

Equipments

Caravans, Camps

Futniture & Flstures and Temp. Sheds

v

Freehold Land Leasc hold Land
Fout Netea )
Stoss Carrying Amount (At Cost)
At 31 March 2017 = =
Addltions -
Dmposaw/Adjustments.

Exchange (Gain) / Loss -
At 31 March 2018 =

Additions

Disposals/Adjustments -
Exchange (Galn) / Loss. - -
At 31 March 2019 = -

0,02

0.02

and

At 31 March 2017 ¥

Depreciation charge for the year -
Impalrment -
Disposais/Ad|ustments -
Exchange (Gain) / Loss

At 31 March 2018 s -

Depreciation charge for the year - -
Impairment -
Disposals/Adjustments -
Exchange (Gein) / Loss = =

At 31 March 2019 -

0.01

0.01

Net book value
At 31 March 2019 - -

a2

0.03

0.07

At31 Morch 2018 = =

0.09

0.01

A1 31 March 2017 ¥

.01

0.01

Foot Notes:-

i) Fixed aasetz heid for disposal Included in sales / adjustment column and transferred to other current essets at Net Book velue: -

As. In crore]
| Mannerand Expected (Loss) ! T Aa at 31 March 2019 T Asatal ﬁiﬁﬁ 2078 ]
‘lgbckﬂ“m Description of the = l time of | Gain on sale of non Gross Bloek Net B ross Biock Nat Block
| 1

1)) Depreciation and impairment on Property, Piant & Equipment for the year debited to Stetement of Profit and Loss ara as follows:-

Description As at 31 March 2018
Depreciation on Tangible Asaets 002
Impeirment | ces >

Total 0.02
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Intangible Assets

(in Rs. Crore) (in Rs. Crore) {in Rs. Crore)

. Intangible assets Intangible Asset Other Intangibles
Particulars under development (Toll Road) (Software)
Closing balance at 31 March 2017 300.68 -
Addition during the year 381.85 =
Capitalisation during the year = - B
Sales / adjustment during the year - -
Closing balance at 31 March 2018 683 - -
Addition during the year 4425 726.78 =
Sales / adjustment during the year 726.78 - -
Closing balance at 31 March 2019 - 726.78 -
Amortisation and Impairment
Closing balance at 31 March 2017 - -
Amortisation during the year = - -
Sales / adjustment during the year i - -
Closing balance at 31 March 2018 - - .
Amortisation during the year - 34.38 -
Sales / adjustment during the year = P -
Closing balance at 31 March 2019 - 34.38 -
Net book value
At 31 March 2019 - 692.40 <

682.53 - B

At 31 March 2018

Note : During the current financial year addition in intangible assets includ
deducted by NHAI for Negative change in scope.

es Rs 96,75,926/- which is on account of aceadrt ef amount

)
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4.1

Financial Assets (Non Current)

Other Financial Assets

Heomsp

(in Rs. crore)

Particulars

31 March 2019 31 March 2018

a) Considered Good

Security Deposits
- Government Departments

0.11 0.01

- Others
Total - Other Financial Assets 0.11 0.01
Grand Total - Other Financial Assets 0.11 0.01
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5 Deferred Tax Assets

Henmsg

(In Rs. crore)

31 March 2019

31 March 2018

Particulars
Provisions = N
Property, Plant and Equipment and Intangible Assets - -
Others 0.07 0.17
Closing balance as at 31 March 0.07 0.17
R iliation / M ts In Deferred Tax Assets
Particulars Provisions Provislons Provisions PPE and intangible Others
Assets

As at 31 March 2017 - - 0.256
(Charged)/Credited :

- o profit or loss = - {0.08)

- to Other Comprehensive Income -
As at 31 March 2018 - - = 0.17
(Charged)/Credited :

- to profit or loss - - - (0.10)

- to Other Comprehensive Income - - E =

- = 0.07

As at 31 March 2019

Deferred tax liabilities have been off set as they relate to the same governing law.

Income Tax Expense

Profit or loss Section

{in Rs. crore)

Particulars

31 March 2019

31 March 2018

Current income tax:
Current income tax charge

Adjustments in respect of current income tax of previous year
Deferred tax:
Relating to origination and reversal of temporary differences

Income tax expense reported in the statement of profit or
loss

OCl section
Income tax relaled to items recognised in OC) during the year:

0.10

0.10

{in Rs. crore)

Particulars

31 March 2019

31 March 2018

Net loss/(gain) on measurements of defined benefit plans

Net loss/(gain) on exchange gair/ loss
Income tax charged to OCI

Reconciliation of tax expense and the accounting profit multiplied by India’s domestic tax rate for 31 March 2018 and 31 March 2019:

{in Rs. crore)

Particulars

31 March 2019

31 March 2018

Accounting profit before tax from continuing operations
Profit/(loss) before tax from a discontinued operation
Accounting profit before Income tax

At India’s statutory income tax rate of 26% (31 March 2018:
30.90%)

Adjustments in respect of current income tax of previous
vears

Utilisation of previously unrecagnised tax losses

- Non taxable items

- Rate Difference

- Other

Non-deductible expenses for tax purposes:

-Other country additional tax

-Other non-deductible expenses

At the effectlve income tax rate of 26% (31 March 2019:
31.20%)

Income tax expense reported in the statement of profit and

loss
Income tax atiributable to a discontinued operation

(30.53)

0.02

-30.53

0.02

0.10

0.01

0.08

0.10

0.09

0.10

0.08

0.10

0.08
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6.1

Financial Assets

Trade Receivables

Heamsge

(in Rs. crore)

Particulars 31 March 2019

31 March 2018

Unsecured : considered good
- Trade receivables * (Refer Note no. 30)

Significant Increase in Credit Risk
- Trade receivables

Credit Impaired :
- Trade receivables

Less : Impairment allowances for doubtful debts

0.70

17.70

Total

0.70

17.70
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Financial Assets
6.2 Cash and Cash equivalents

Hamsge

(in Rs. crore)

Particulars

Foot Note

31 March 2019

31 March 2018

Cash in hand

Cheques/drafts in hand

Remittance in Transit

Balances with banks:

— On current accounts

— Flexi Accounts

— Deposits with original maturity of less than 3 months

Bank Balances other than Cash and Cash equivalents

@
() & (i)

0.01 0.02
6.10 -

3.49 0.06
9.60 0.08

(in Rs. crore)

Particulars

31 March 2018

31 March 2018

Other Bank Balances

— Deposits with original maturity of more than 3 months but less than 12 months
— Fixed Deposits received from Contractors

&

(i)
(ii)




DS

Financial Assets

Loans
(in Rs. crore)
Particulars 31 March 2019 31 March 2018

A. Considered Good : Secured

Staff Loans and Advances

Total (A) - Secured Loans

B. Unsecured, considered good
(i) Loans to Related Parties:

(ii) Others:
Staff Loans & Advances *

Total (B) - Considered Good : Unsecured (i) *+ (ii)

C.Significant Increase in Credit Risk

1. Loans and Advances to Related Parties:
Others:

Staff Loans and Advances

Total (C) - Significant Increase in Credit Risk

D.Credit Impaired

Grand Total

Other Financial Assets
(in Rs. crore)
31 March 2019 31 March 2018

Particulars

a) Considered Good
Interest Accrued on :

- Deposits with Banks
Others:

0.03 -

Total - Other Financial Assets - Good 0.03 -

c) Considered Doubtful
Security Deposits
- Government Departments
- Others
Interest Accrued on Advances to Staff
Earnest Money Deposit
- Retention Money with client
- Money Withheld by Client
Others
Less : Impairment allowance for doubtful financial assets (others)

Total - Other Financial Assets - Doubtful

Grand Total - Other Financial Others 0.03 -

Debts due by officers of the company, firms in which any director is a partner or private company in which any director is a member
except JVs and Subsidiaries are Rs. Nil (Rs. Nil).

Details of amount due from Direclors; {in Rs. crore)
As at 31 march

Particulars As at 31 March 2019 2018

Amount due from directors included in interest accrued on staff loans = ~
and advances

Total

@/Q\@




Other Current Assets

eonspe

(In Rs. crore}

Particulars Foot Note

31 March 2019 31 March 2018

a) Advances Cther than Capital Advances
Advances to Contractors agalnst material and machinery

Advances to Contractors, Suppllers and Others
Advance Recoverable from:
- Sales Tax (Including TDS)
Less : Deposited under Protest
- Value Added Tax
- Goods & Services Tax
- Service Tax input credit

0.43 043
: 0.03

Total - Ad Other than Capital Advances

0.43 0.46

b) Others
Interest Accrued on:
Deposits & Advances with:
- Contractors, Suppliers & Others
Assets held for disposal [0}
Prepaid Expenses
Fair valuation adjustment
Leasa Equallsation

Total - Others

¢) Considered Doubtful

Ad: toC iers and Others
Salas Tax (including TDS)

Others

Value Added Tax

Less: Impairment allowance for doubtful advances

Total - Consldered Doubtful

Grand Total

0.43 0.52




74

Heomsyes

Current Tax Assets (Net)

(In Rs. crore)
Particulars Foot Note 31 March 2019 31 March 2018
Taxes Pald including TDS & Advance Teax (Net of Provislon for Tax) 1.81 1.22
Current tax Assets (Net) 1.91 1.22




Equity Share capital
{in Rs. crore)

As at 31 March  As at 31 March
Particulars 2019 2018

Authorlsed share capital
15,00,00,000 Equity shares of Rs.10 each

150.00 150.00
150.00 150.00
Issued/Subscribed and Paid up Capital
15,00,00,000 Equity sh f Rs 10 each-full id
quity shares of each-fully pai 150.00 150.00
150.00 150.00

Details of shareholders holding in the company

As at 31 March 2019 As at 31 March 2018
% holding in the % holding In the

Name of the shareholder

No. of Share No. of Share
class class
Ircon International Limited- Holding 150,000,000 100.00 150,000,000 100.00
Company ( IRCON)
Total 150,000,000 100 150,000,000 100

Aggregate no. of equity shares issued as bonus, shares issued for consideration other than cash and shares bought back during the period of
five years immediately preceding the reporting date

As at 31 March As at 31 March As at 31 March  As at 31 March  As at 31 March As at 31 As at 31 March
2019 2018 2017 2016 2016 March 2014 2013

No. of Share No. of Share No. of Share No. of Share No. of Share  No. of Share  No. of Share

Equity shares allotted other than cash - -
Equity shares issued as bonus shares - -
Equity shares Buy Back - <
Total - -

Terms / Rights attached to Equity Shares :

(a) Voting

The Company has only one class of equity shares having a par value of Rs.10 per share. Each holder of equity share is entitled to one vote per share.

(b) Liquidation

In the event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining assets of the Company, after distribution of all preferential
amounts. The distribution will be in proportion to the number of equity shares held by the shareholders.

Reconciliation of the number of equity shares and share capital

As at 31 March 2019 As at 31 March 2018
rticul
Particulars No of shares Rs In crore No of shares Rs in crore
Issued/Subscribed and Paid up equity
Capital outstanding at the beginning of the 150,000,000 150.00 150,000,000 150.00
year
Add: Shares Issued during the year B N ) _
Less: Shares Buy Back during the year = < = z
Issued/Subscribed and Paid up equity
Capital outstanding at the end of the year 150,000,000 160.00 150,000,000 150.00

(/\/ \\ 4
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Other Equity
(in Rs. crore)

31 March 2019 31 March 2018

Particulars

(a) Retained Earnings
Opening Balance -0.73 -0.67
Add: Transfer from surplus in statement of profit and loss -30.61 -0.06

Closing Balance -31.34 -0.73

(b) General Reserve
Opening Balance

Closing Balance

(c) Capital Redemption Reserve
Opening Balance
Add: Transfer for Buy Back of Equity Shares

Closing Balance

{d) Items of other comprehensive income

Opening Balance
Foreign Currency Translation (net of tax)

Closing Balance

Grand Total -31.34 -0.73

Nature and Purpose of Other Reserves:

(a) Retained Earnings
Retained Earnings represents the undistributed profits of the Company.

(b) General Reserve
General Reserve represents the statutory reserves, this is in accordance with Corporate Law wherein a
portion of profit is apportioned to General Reserve. Under Companies Act, 2013, the transfer of any amount
to General Reserve is at the discretion of the Company.

(c) Items of Other Comprehensive Income
Other Comprehensive Income represents balance arising on account of exchange difference on translation
of foreign operations.

Distribution made and proposed dividend
(in Rs. crore)

Particulars 31 March 2019 31 March 2018

Cash dividends on equity shares declared / paid:

Dividend paid during 2018-19: NIL (FY 2017-18: NIL) = -
Dividend distribution tax final dividend -

Interim dividend paid during 2018-19: NIL (FY 2017-18: NIL) -

Dividend distribution tax on interim dividend =
Total ~

Proposed dividends on equity shares:

Dividend for 31 March 2019: INR NIL (31 March 2018: INR NIL) - =

Dividend distribution tax on proposed dividend =
Total - —
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Financial Liabilities (Non Current)

Borrowings
(in Rs. crore)
Particulars 31 March 2019 31 March 2018
Secured:
(a) Loan from Holding Company(ircon International Limited) 516.66 525.82
Total 516.66 525.82
Notes :

* Terms & Conditions of Loans
i) A Term Loan of Rs. 722.11 crore has been santioned from the its holding company Ircon International

Limited for meeting the total project cost as per the terms and condition of the agreement, out of which Rs.
ii) Interest Terms The Applicable Interest rate is applicable base rate of SBI plus spread of 0.5%

iii) Terms of Repayment
Term Loan shall be repaid in 12.5 years starting from the expiry of 12 months from COD in structured

quarterly installments.

iv) Terms of security for loan are as follows:
(i) a first priority mortgage/ charge over all borrowers immovable properties, and hypothecation of movable

properties (including but not limited to all current/non current assets) both present and future.

(i) a first priority charge over all fees. Revenues and Receivables of the borrower form the project assets or

otherwise.

(iii) a first priority charge over assignment of all project agreements. all guarantees, performance gurantees or
bonds, letter of credit that may be provided by any party to any project agreement in favour of the borrower
and clearance and all rights titles, approvals, permits, clearances and interest and the borrower right, title,

interest, benefit and claim in, to or under the project agreement and clearance.

(iv) a first priority charge over assignment of all the borrowers right, title interest, benefit and claim of the
borrower in, to or under the insurance contracts, insurance policies and the insurance proceeds.

(v) a first priority/ charge/ assignment of all the intangible assets of the borrower including but not limited to
goodwill. undertakings and uncalled capital both present and future

(vi) a first priority charge over all bank accounts of the borrower including without limitation, the escrow

Trade Payables
(in Rs. crore)

Particulars 31 March 2019 31 March 2018

Micro, Small & Medium Enterprises (Refer Note no. 45)
Others
Other Contractor & Suppliers
(b) Related Parties
Total

)
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Financlal Liabllities (Current)

HEDIEgLL

Borrowings

(in Rs. crore)
Particulars 31 March 2018 31 March 20198 31 March 2019 31 March 2018
Loan From IRCON- Current 449,272,000 449.30 44.93 z
Total 449,272,000 44.93 P
Trade Payables

(in Rs. crore)

Particulars 31 March 2019 31 March 2019 31 March 2019 31 March 2018

Micro, Small & Medium Enterprises
Others

(a) Contractor & Suppliers

(b) Related Parties

Total

18,612,549 18.60 1.86 N
189,670,415 189.70 18.97 24.94
208,282,964 208.30 20.83 24.94

o/
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Financial Liabilities (Current)

Other Financial Liabilities

(in Rs. crore)

Particulars

31 March 2019

31 March 2018

Gratuity Payable
Deposits, Retention money and Money Withheld

Financial Guarantee Contract

Amount Payable to Client

Interest Payable on Advance from Client
Other Payables (including Staff Payable)

Total

Other Current Liabilities

0.83 0.12
1?51 :

0?1 0 0j12
2.44 0.24

(in Rs. crore)

31 March 2019

31 March 2018

Particulars
Statutory dues 1.83 1.98
Total 1.83 1.98




13 Revenue from operations

WEnmsgeL

(in Rs. crore)

For the period ended31st March 2019

For the year ended31st March 2018

Construction Contract revenue

Revenue from Toll Operations
- Other Operating Revenue

Total

14 Other Income

32.50 .

72.88 .

44.36 381.03
149.74 381.93

For the period ended31st March 2019

For the year ended31st March 2018

Interest Income :
Interest on refund of income-tax
Bank Interest Gross
Less:- Interest passed to clients

Others :
Miscellaneous Income
Less:- Exchange Fluctuation Loss
Less:-Dividend passed to clients

Total

0.30
= 0.30 - 3
0.13 0.02
0.43 0.02
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Employee Remuneration and Benefits

Haamsge

{in Rs. crore)
For the year ended For the year ended
31st March 2019 31st March 2018
: Foot
Particulars Note Oth Other
: er
Operating | 1 inictrative) Total Operating | s yministrative) Total
Salaries, wages and bonus (i) 0.77 0.20 0.97 1.35 = 1.35
Contribution to provident and other funds 0.11 . oM = b -
Foreign service contribution - - - - - -
Retirement Benefits 0.08 - 0.08 N » -
Staff Welfare z - _ » u .
Total 0.96 0.20 1.16 1.36 - 1.36
Finance Cost
{in Rs. crore)
Particulars :z:’; For the year ended31st March 2019 | For the year ended 31st March 2018
Interest Expense (0} 43.46 31.80
Less: Interest on Advance 43.46 - 31.80
Other Borrowing Cost
- Bank Guarantee & Other Charges 0.03 0.04
Total 43.49 31.84
Depreciation, amortization and impairment
(in Rs. crore)
. For the year ended31st
Particul For the year ended 31st March 2018
articulars March 2019 4
Property, Plant and equipment 0.02 n
Intangible Assets 34.38 -
Investment Property _ -
Impairment of Assets - -
Total 34.40 5

B/




Note: - 19

A Falr Value Measurements ,‘/ﬂ-””ﬂﬂ

(l) Category wise of Financlal |

Financial assets end financlal llabllitles are measured al falr value In these financlal slatement end are grouped Into threa levels of a falr value hlererchy. The three Levels are defined based on the
y of Inputs to the 08 follows:

Level 1: Quoted prices (unadjusted) In aclive markets for idenilcal asaets or iiabllities

Level 2: Inputs other than quoted prices Included within Level 1 that are observable for the asset or llabllity, either directly or Indireclly

Level 3: Unobservable Inputs for the asset or Ilabliity

a)The carrying values and falr values of financlal Instruments by categories as al 31 March, 2019 are as follows: *
{In Rs. crore)
Fair Valus
o Cart Vaduw Level 1 Lovel 2 Lovel 3
Flnanclal Assets at Falr Value Through Profit and Loes (‘FVTPL')
Invastmant in Mutusl Funds - . = =
Total - =
Finunclal Aszots at Amortized Cost
11} Investments
[} Loans - - - -
{Iif} Trade Receivables 0.70 - - =
(v} Cash nnd Cash Equivalents 261 = & .
{v) Other Bank Balances . - . =
vi) Cther Finsnclil Assets** 014 = - =
Total 10.45 - = =
{in Ra. ctore)
Falr Value
Garticulars trying Valus Level 1 Level 2 Level 3
Finznelal Liabllitles sl Amortized Cost
516.66
244
519.10
b) The camying values and falr values of financlal Instruments by categoaries as at 31 March, 2018 are as follows: ¢
{in is. crare)
Parlicufars Fair Vaive
Carrying Valus Level 1 Lovel 2 Level 3

Financlal Assaets at Falr Value Through Profit and Loss {'FVTPL')

Imvestmant in Mutusl Funds : - -] :
Tatal » - - -
Financial Assets at Amortized Cost

{i) Investments
(ki) Loans

(ili) Trade Recsivables 17.70

(iv) Cash and Cash Equivalenls 0.08

{v) Cther Bank Halances - . -
|{vi} Other Financial Asseig®+* a.01 - >

Total 1718 - = .

[in Ry, crore)
Particulars Falr Valun
Carrylng Value Level 1 Leve! 2 Level 3

Financial Liabllities at Amortized Cast

{1} Borrowings 52582 -

(i} Trade Payables - . .

i) ©ther Finencial Lisbllities*** 0.73

Total 528.05

The feir values of the financial assets and financial liabllilies are defined as the price that would be received on sala of an asset or pald to transfer a liability in an orderly transaction between market
participanls at the measurement date. Methods and assumptlons usad to estimate lhe fair values are consistent with those used for Lhe financial year 2017-18. The foliowing methods and assumptions were
wsod to estimato the fir values

1) The lalr value of Investments in mutual fund unlls Is based on the Net Asset Value ('NAV') as stated by ihe lesuess of thess mutual fund units in ihe published statements as at Balanca Sheet dale.
NAV represents the price at which the Issuer will issua further units of muluel fund and the price at which izsuars will radeam such units fram ihe investars.

of their falr values since the Company

ii) The carrying amount of financial assets and financla! liabllities measured at amortized cost In these financial are at [J4
does not anticipate that the carrying amounts would be signlficanily different from the values that would eventually be received or settled

lii) The carrying amounls of cument financlal assels and current financial llabllitles approximate their fair value mainly due to thelr short term nature.
* During the financial year 2018-10 and 2017-18, there were no transfers between Level 1, Level 2 and Level 3 fair value measurements

*** Other financial essets and other financial liabllilles Includes certain llems which are recognized at transaclion price, as the effect of measuring these at falr value Is immaterial,

B. Financlal Risk Management
The Company's principal financlal llabllities comprise borrawings, lrade end olher payables. The Company’s principal financlal assets include loans to related parties, lrade and other recefvables, and
cash and short-term deposits that derive direclly from its operetlons. The Company also holds Investment In mutual funds and tax free bonds. The Company's acllvities expose It to soma of the
financial risks: market rlak, credit risk and liquldity risk.

a) Market Rlsk
Markel risk is the risk thal Lhe falr value of fulure cash flows of a financial Instruments will fluciuate because of changes in market prices. Market risk comprises Forelgn currency risk and Interest rale

risk. Financlal Instruments alfected by market risk Includes borrowings, trade receivables, trade payable end other non derivative financial Inslruments

{1} Foralgn Currency Risk
The company does nol operate and Forelgn rigk is nll or i

(11} Interest Rate Risk
Interest rate risk is the risk that the falr value of fulure cash flows of a financlal Instruments will fluctuate becausa of changa in market Interesi rate. The company manages its Interest risk in
accordance with Lhe companles policles and risk objective Financial Instrumenls affected by Interest rale risk Includes deposits with banks interest rate risk on these financlal Instruments are very
low as interest rate Is fixed for the periad of financlal Insiruments. Also, the Company does nol have any Inlecest risk on loans / borrowings as it bears fixed rate of Interest

el




b) Credit Rk
GCradit risk s the risk af Ainancial loss to the Compuny |{ o customer of counterparty to a firancial instrument faits fo meet its {1l obligath and arises principally from the Company's rocelvables

frum customars and Investment, Credit risk arlses from cash held \with banks and financial Institutions, a8 well ms credit exposurs ta clionts, l-nolud.-'nn accaunts L]
cxpoture to crodi risk (8 equal to the carrying valug of the financial sssets. The objective of managing countarparty cradit rivk | o proyent lesses in fnancial assats. curiontly company has dealt with NHAI

(Natianal Highway Autharity of India) anly therelere compeny have minimal credit risk

Trade and cther recelvable
Tha Company’s exposira 1o credit risk is malnly by the Indi les of each The graphics of the Including the defautt risk of the Industry and counlry In
which tiva eustomer operates, also has an on credit risk
The following leble gives details In respect of revenues genersled from top three revenue ts of ion revenue, under SCA and Toll receipls -

{in Rs. crore]
Particulars For the year ended

M08 a
Rivenus from the Top three rovetiug sifsams 140,74 | any
14574 | 3

Exposure lo Credit Risk

in Rs, ra]
Particulars 310372010 31 18
Finanalsl Assets for which nllowance Is measured using Lifetime Expected Credlt Losees (LECL)
Non Cuent Investmenls - -
Non Current Loans - -
Other Non Current Financlal Assets 0.11 L]
Current [nvestments = =
Cash and Cash Equivalents 0.61 008
Other Bank Balances " =
Current Loans - *
Other Current Financial Assels 003 -
Flnanclal Assats for which Is d using pp
Trade Receivables 0.70 1o
Contracl Asssls N -
Summary of changa In loas using Simplified app h

s 31/0312018] —3t03zatal
Opening Allowances S =
Provided during the year “ ]
Utilizalion during the year - -
Amaunt wiit L = -
During the year, the Company hes recognised foss allowance of Rs, XX {31 March, 2018 : Rs. Nil )
y af change In loss meazured using Lifetime Expocted Credit Lossas (LECL) approach
: 1032019 _31marzois]

Opaning Allowances - -
Provided during the year Z .
Utilizatlon during the year = -
Amount written-off = -
{Exchanga Gain) { |ess - .
Llpsing Allowances =
No changes in ions were made during the reporling period

or
During he yesr, the Company has recognised loss allowance of Re.NIL.

«) Liquidity riak

The Company manages liquidily fisk by rmaintaining sulficient cash end markatabie sscuritios and by having access to funding through an adequale armount of commitied credit lines. The treasury

department regularly monidors the position of Cash and Cash Equi win-d-vis project) of maturity profiles of financial assets and finsncial llabilities and maintenance of Balance Sheet

llquidity raties wre considered whila revizwing tha liguidity position.

The Company's Investment policy and sirategy are focused on preservation of capital and supparting Lhe Company's liquidity requi The senlor t of the Company oversees iis nvastment
olicy requires investments generally to be investment grade, wih

strategy and pchieva its investmant objectives. The Company typically invests in government of Indla debt bonds and mulual funds. The p
the primary ehjective af minimising the poloential risk of principal loss.

The table below provides detalls regarding the slgnificant financlal llabliities as at 31 March 2019 and 31 March 2018

{in Ba. crofe}
Particulars As on 31 March, 2019
Leas than 1 Year 1-2 yearn 2 Years and above
Borrowings - - -
Trade pavables - . -
Other financial liablities 2,44 = =
[Ras. in crore)
Parllcular As on 31 March, 2018
Loss than 1 Year 1.2 yaars 2 Yoars and above
Borrowings = = =
Trode payables A -1 -
Other financia! Uablities 021 . 5
d) Excessive risk concentratlon
Ical region, or have Ie fostures that would cause thair ability to

Concenirations arsa when & number of counterparties are engaged In similar business activities, or activitles in the same g
fmeet conlractual obligations to be similarly affected by changes In ecanomie, political or other conditions. Concentrations [ndicate the relative sensitivity of the Company's performance to devalapments

affecting a particular Industry.
of a diversified portiollo ified of credit

In order to avold excessive concentrations of risk, the Company's policies and procedures Include specific guidelines ta focus on the
risks are led and i

C. Capltal Management

company can conllnue to provide maximum returns to share
i and

The objective of the Company Is to manzge fts capltal In @ manner to ensure and safeguard their ability to continue as a going concern so that
of the financial covenants,

alders and beneflt to ather holdera Furthar, pany Hts caplial structure to make adjusiments in the light of changes in q

Company has taken 8 lerm loan during the FY 2018-18 of Rs 357,700,000/~ { Cumulalive till FY 201 8-19 Rs 5,615,900,000) from is holding company to financa its project.

Debl Equlty Ratlo -
Particulars I-Mard8]
Borrowings (Nate No, 18.1) .55
518.86 |
150,00
3134
1184
4.35




20. Detalls of Related Party Transactions during the year

( Amt In Crore
Outstanding Amount

Name of Transactlons (Rs.)
::::;ed Pardioutar During the Period | 2017-18 { upto 31st During the Period| As at 31st March 18
upto 31-03-2019 Mar 18 upto 31-03-2019

Investment In Equity - b = -
Loans 35.77 363.17 561.59 525.82
Other Payables -5.97 18.97 24.94
Rendering of services

Ircon Waorks Contract * Excl GST as expense 16.59 ]

Internation |Works Contract * Excl GST capitalised 27.53 343.83

al imited |Rent Excluding GST as expense 0.01
Rent Excluding GST capitalised 0.01 0.02
Interest on Loan as an expense 43.46
interest on loan capitalised 9.14 31.80




21 Earnings per share (EPS)

Figures in Rs Crores

Particulars As at 31st March 2019 As at 31st March 2018
Basic EPS -2.041 (0.00)
Diluted EPS -2.041 (0.00)
Basic EPS
Figures in Rs Crores
Particulars As at 31st March 2019 As at 31st March 2018
Profit attributable to equity holders:
Continuing operations -30.61 (0.06)
Discontinued operation > -
Profit attributable to equity holders for Basic
Earning Per Share -30.61 (0.06)
Interest on convertible preference shares z =
Profit attributable to equity holders adjusted for
£ diluti
the effect of dilution 30.61 (0.06)
Diluted EPS
Figures in Crores
Particulars As at 31st March 2019 As at 31st March 2018
Weighted average number of Equity shares for basic
EPS* 15.00 15
Effect of dilution:
Share Application Money pending Allottment = =
Convertible preference shares = =
Weighted average number of Equity shares
adjusted for the effect of dilution*
15 15

The weighted number of equity shares for the purpose of diluted earnings per share reconciles to the weighted average
number of equity shares used in calculation of basic earning per share.

¢\ X}; ig/ﬁ’



Note 22 Service Concesslon Arrangements {sca)
Public-to-private service concession arrangements ar
Contract with customers". This SCA Is falling within this appendix's scope as both the conditions set out below are met:

e recorded in accordance with Appendix "¢t Service Concession Arrangements to Ind AS-115-"Revenue from

a) The Grantor controls or regulates which services the operator must provide with the infrastructure, to whom it must provide them, and at what price; and

b) The grantor controls- through ownership, beneficial entitlement, or otherwise- any significant residual Interest in the infrastructure at the end of the term of the

arrangement.

An intangible asset is recognized to the extent that the operator recelves the right to charge users of the public service, provided that these charges are conditional on

the degree to which the service is used.

These Intangible assets are initially recognized at cost, which Is understood as the fair value of the service provided plus other direct costs directly attributable to the

operation, They are then amortized over the term of the concession.

Ircon Shivpuri Guna Tollway Limited (IrcanSGTL) (the operator) has entered into a service concession arrangement with National Highway Authority of India (NHAI)
dated 15th June 2015 in terms of which NHAI (the grantor) has autharized the company to develop, finance, design, engineer, procure, construct, operate and malintain
the Project of four laning of Shivpuri Guna Section and to exercise andfor enjoy the rights, powers, benefits, privileges authorizations and entitiements upon its
completion. In terms of the said agreemant Ircon Shivpuri Guna Tollway Limited has an obligation to complete construction of the project of four laning of Shivpuri Guna
section and to keep the project assets in proper working condition including all projects assets whose lives have expired.

The Concassion period shall be 20 years commencing from the appolntment date. At the end of the concession period, the assets will be transferred back to National
Highway Authority of India {NHAI). In case of material breach In terms of agreement the NHAI and IrconSGTL have right to terminate the agreement if they are not able

to cure the event of default in accordance with such agreement.

The Company recognizes revenue and cost in accordance with Ind AS 115 by reference to the construction's stage of completion. The Company measures contract
revenue at the fair value of the consideration receivable. During the arrangement’s construction phase, the Company's assets of 726.78 crores (representing its
accumulating right to be pald for providing construction services) Is classified as an intanglble assets (license to charge user of the infrstructure), The Company has
recognized revenue of Rs. 149.84 Crores consisting of Rs 44,36 Crares on construction of intanglble assets under service concession agreement for the year ended
31.03.19. The Company has recognized nil profit on construction of intanglble assets under setvice concession arrangement The revenue recognized in relation to
construction of intangible assets under service concession arrangenient represents the fair value of services provided towards construction of intangible assets under
service concession arrongement. The operation of toll road has commenced from 7th June 2018 and the company has recognised usage fee as revenue of Rs. 72.88

Crores from operation of toll roads.

Concession fee and its premium is seen as being paid for earning the revenue and is treated os a charge against revenue. Usage fee collected aver and above the traffic

cap as per the concession agreement is termed as excess fee. This SCA is due to be rengotiated .

Construction Contracts
in terms of the disclosure required in Ind AS -115 "Revenue from Contract with Customers

date are as follows:-

", the amount considered in the financlal statements up to the balance sheet

Amount in Rs Crores

Particulars 31,03,2019 31.03.2018
Revenue recognized from construction services 76.86 381.93
Revenue recognised from toll-Usage fee 72.88 -
Aggregate amount of cast incurred and recognized in Profit/Loss 76.86 381.93
- 17.70

Gross amount due from Client for Contract Works

o (T




23. Contingent liabilities and Contingent Assets:

() Contingent Liabilities:
(a) Claims against the company not acknowledge as debt; NIL
() Contingent Assets: NIL

24. Commitments:

a) Estimated amount of contracts remaining to be executed on capital account (net of
advances) is Rs. 112.12 Crore (Rs. 40.80 Crore ).

25. (a) Foreign exchange recognised in the statement of profit and loss:
(Rs in crore)

Particulars 2018-19 201718
i) Profit or loss NIL NIL
Ij) Other Comprehensive Income NIL NIL
| TOTAL NIL NIL

(b) Disclosure of unhedged foreign currency exposure :- NIL

26. Disclosure regarding Leases:
|. Assets taken on operating lease: NIL

Il. Assets given on operating lease: NIL
27. Segment Reporting:

A. General Information:
(i) The Company has determined reportable operating segments from geographical

perspective.

(i) The Company’s source of risk and rewards are derived from the units spread
across the globe and hence, International projects and Domestic projects are
considered as individual operating segments.

(i)  The operating segments have been reported in a manner consistent with the
internal reporting provided to the Chief Operating Decision Maker (CODM).

(ivy These operating segments are monitored by company’s Chief Operating
Decision Maker (CODM) and strategic decisions are made on the basis of

q- 4 ,3& \S/ b



segments results. Segment performance is evaluated based on the profit of each

segment.

B. Information about reportable segments and reconciliation to amounts reflected in
the financial statements:

(Rs in crore)

@/W

C

Particulars International Domestic Total
2018-19 2017-18 | 2018-19 | 2017-18 2018-19 | 2017-18

Segment Revenue

Revenue from 14074 | 381.93 149.74 381.93
External Customers ) ) )
Add: Company

share of turnover in

Integrated Joint

operations

Interest Income 0.30 0.00 0.30 0.00
_Other income L - 043 0.02 0.13 0.02
Inter-segment

Total Revenue 150.18 381.95 150.19 381.95
Segment Result

Profit before

Provision,

Depreciation, 47.38 31.86 47.38 31.86
Interest, Exceptional

itern and Tax

Less: Provision &

write backs _ ( Net) 0 0 0 0
Depreciation,

amortization and 34.40 0.00 34.40 0.00
impairment
Interest 43.49 31.84 43.49 31.84
Exceptional ltems 0 0 0 0
Profit before Tax (30.51) 0.02 (30.51) 0.02 |
Tax Expense 0.10 0.08 0.10 0.08
Profit after Tax (30.61) (0.06) (30.61) (0.06)
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C. Other Information
(Rs in crore)

Domestic | Total

International |

2017-18 | 2018-19

7201819 |

Assets

Liabilities

Investment in Joint
Ventures accounted for
by the equity method |

Non-Current Assets
Other than financial
instruments, deferred tax 0.11
assets, net defined
benefitassets
Capital Expenditure (
Addition to PPE, CWIP,
Investment Property,
Other Intangible Assets
and Intangible assets

under development . S

S

D. Information about major Customers:

During the period ended March 31, 2019, Operating Revenue of approximately
100%(NIL) derived from a single external customer in Domestic Segment.

28. Interest in other Entities NIL

29. Related Party disclosures: Related party to be identified as per IND AS

a) Enterprises where control exists: NIL. 100% of holding of ISGTL is with Ircon
International Limited.

() Holding Company: -
e lrcon International Limited

b) Key management personnel.
CEO: Mr. Masood Ahmad Najar, Chief Executive Officer, w.e.f. 215t July 2016.
CEO: Mr. Sanjeev Kumar Gupta has been deputed by the holding company as Chief

Financial Officer of the Company, and was declared as Key Managerial Personnel
(KMP) of the Company w.ef 4" January 2019 vice Mr. Atul Kumar, Chief Financial

Officer, ceased to hold office w.e.f. 21%t December 2018.
|~ 8 “
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Company Secretary: - Ms. Sakshi Mehta w.e.f. 29" May 2017.

c) Disclosure of transactions with related parties:

(Rs. in crore)

F Particulars

Transactions Particulars of Contracts/
during the year Arrangements

201819 | 2017-18 | _Nature of Transaction

1. Remuneration to key
management personnel

(b above) & Sitting Fees to other
Directors

NIL

transaction

2. Purchase of Goods & Services (including CSR expenses)ILe—ase of PPE/Any other !

Holding Company

Ircon International Limited

4412 343.82 Work expenses

Ircon International Limited

0.02 0.02 Rent

Ircon International Limited

52.60 31.80 Interest on Loan

Total

96.74 | 378.69

3. Sale of Goods &
Services/interest Income/ Any other
transaction

Holding Co, (Including)

Ircon International Limited

Total

4. Loan from Holding Company

Ircon International Limited- Disbursed

35.77 363.17 Loan disbursed

5. Reimbursement of deputation
staff expenses, rent & other misc.
expenses (Income)

Disclosure of amount due to/from related parties

(Rs in crore)

Particulars

Amount

As at 31 March | As at 31%' March
2019 2018

Amount Receivables

@
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(1) Loan outstanding to Subsidiaries & JV** 0 0

(2) For Other Services, reimbursements etc.

Holding Company

Ircon International Limited ( Mobilisation 0 0
Advance-)
Ircon International Limited ( Mobilisation 0 0

Advance- Interest accrued but not yet due)
Amount Payable

1) For Other Services

Ircon International limited 18.97 24.94
2) Loans outstanding
Ircon International Limited 561.59 525.82

**Includes Interest accrued

30. Details of remuneration to Directors*/ Key Managerial Person:
(Rs. in crore)

Sr. | Particulars 2018-19 2017-18 |
| | Salary & allowances™ 0.39 0.51
| Il | Contribution to provident fund, pension ~0.05 0.04 |
Il | Reimbursement of medical expenses .002 0.00
[V | Sitting fee 0.00 0.00
V | Other benefits 0.16 0.04
TOTAL

* IrconSGTL had five Part-time Directors during the financial year 2018-19, nominated on the
Board by the holding company, do not draw any remuneration from the Company. No sitting

fee is paid to the Part-time Directors.

31. “Impairment of Assets” notified under section 133 of the companies Act, 2013 read with
Rule 3 of the Companies (Indian Accounting Standards) Rules, 2015 and Companies
(Indian accounting standards) Amendment Rules 2016 is not required since this is first year
of toll operation. Accordingly, no impairment loss has been provided for."

32. Disclosure under Ind AS-19 on Employee benefits

The employees working for Ircon Shivpuri Guna Tollway Limited (ISGTL) are posted on
deputation / secondment and are on the rolls of Ircon International Limited, the Holding
Company. Their PF contributions, pension contributions, gratuity, leave encashment and other
retirement benefits have been accounted for on the basis of invoices / debit advises from its
holding company. The provision for gratuity and other retirement benefits of employees on
deputation in terms of IND AS-19 is being made by its Holding Company as per its accounting

policies. A \
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Provident fund contribution and pension contribution of the employees on deputation has been
regularly deposited by the holding company with its P. F. Trust.

33. Disclosure under IndAS-115 on Revenue from contracts with Customers*

(a) Disaggregation of Revenue

Below is the disaggregation of the Company's revenue from contracts with customers:
(Rs. in crore)

For the year ended March 31, 2019

‘Type of goods or service | Railways | Highway Electrical lfuilding Others Total
Timing of satisfaction of
performance obligation:
Over time - 76.86 - - - 76.86
"At a point in time z 72.88 . E - 72.88
Total - 149.74 - - - 149.74
e I —
Method for measuring
performance obligation:
Input method - 149.74 - - - 149.74
Output method B - - - - -
Total : 149.74 ; - - | 149.74
Geographical markets: o ) o B
Domestic - 149.74 - - - 149.74
International - - B - - -
Total - 149.74 - - - 149.74

For the year ended March 31, 2018

Type of goods or service Railways | Highway Electrical Building Others Total

Timing of satisfaction of
performance obligation:

Over time - 381.93 - - - 381.93

At a point in time - -

Total - 381.93 - - - 381.93

Method for measuring
performance obligation:

Input method - 381.93 - - - 381.93
1.
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Output method - - - - - =
Total - 381.93 - . - 381.93
Geographical markets:

Domestic - 381.93 - = 381.93
International - - - - - -
Total - 381.93 - - - 381.93

(b) The reconciliation of the revenue from contracts with customers with the
amounts disclosed in the segment information:

Revenue from Segment Reporting is Rs 149.74 crore (Rs.381.93crore).

(c) The Company has applied modified retrospective approach for the application of Ind
AS 115 "Revenue from contracts with customers" and the effect is nil on retained

earnings as at April 1, 2018.

(d) Contract Balances:

(Rs. in crore)

Particulars March 31, 2019 March 31, 2018
Trade Receivables (Note 6.1) 0.70 17.70
Contract Assets 0 0
Contract Liabilities 0 0

(i) Trade receivables are non-interest bearing and the customer profile includes National

Highway Authority of India ( NHAI). The Company’s average project execution cycle is
around 24 to 36 months. General payment terms include payments for utility shifting
reimbursements and change in scope of work mutually agreed upon if any, with a credit
period ranging from 60 to 180 days or when the work is certified. Project being executed
by the Company is under BOT ( built operate transfer) model and the payments are on
account of Toll Collection and additional works by NHAI if any.

(i) Contract Assets are recognised over the period in which services are performed to
represent the Company's right to consideration in exchange for goods or services
transferred to the customer. It includes balances due from customers under
construction contracts that arise when the Company receives payments from customers
as per terms of the contracts however the revenue is recognised over the period under
input method. Any amount previously recognised as a contract asset is reclassified to
trade receivables on satisfaction of the condition attached i.e. future service which is

necessary to achieve the billing milestone.
(Rs. in crore)

March 31, 2018

Particulars March 31, 2019
Contract Assets at the beginning of the year NIL NIL
NIL NIL

Contract Assets at the end of the year

(iii) Contract liabilities relating to construction contracts are balances due to customers,
these arise when a particular milestone payment exceeds the revenue recognised to
date under the input method and advance received in long term construction

-\
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contracts.The amount of Advance received gets adjusted over the construction period
as and when invoicing is made to the customer.

(Rs. in crore)

Particulars March 31, 2019 March 31, 2018
Contract Liabilities at the beginning of the year | NIL NIL
Contract Liabilities at the end of the year NIL NIL

(e) Revenue recognised in the period from:

The following table shows how much of the revenue recognised in the current

reporting period relates to brought—forward contract liabilities.
(Rs. in crore)

(i)

Particulars March 31, 2019 March 31, 2018
Amount received as Advance in Construction NIL NIL

Contracts

Amount due to Customers NIL NIL

There was no revenue recognised in the current reporting period that related to
performance obligations that were satisfied in a prior year.

(ii)

() Unsatisfied long-term contracts
The following table shows unsatisfied performance obligations resulting from long-term
construction contracts:
(Rs. in crore)
(Particulars March 31, 2019 March 31, 2018
NIL NIL

Aggregate amount of the transaction price
allocated to long-term construction contracts
that are partially or fully unsatisfied as at 31

March
*As permitted under the transitional provisions in Ind AS 115, the transaction price
allocated to (partially) unsatisfied performance obligations as of March 31, 2018 is not

disclosed.

Management expects that transaction price allocated to the unsatisfied contracts as of
March 31, 2019 will be recognised as revenue in the future as follows:

March 31, 2019**

r
NIL

In one year or less
More than one year to 2 years
More than 2 years

Total
=*The amount disclosed above does not include variable consideration which is constrained.

(Rs. in crore)

ir being covered under the

34. The Company has received information from its suppliers of the
MSMED Act) as disclosed

Micro, Small and Medium Enterprises Development Act, 2006 (
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in note no 18.1. Based on this information, there are Rs. NIL. (Rs. NIL) amounts due to
Micro, Small and Medium Enterprises as at 31st March 2019.

(i) Gross amount required to be spent on Corporate Social Responsibility (CSR) by the
Company during the year is NIL.

Events occurring after Reporting period NIL

Standards issued but not effective for financial year 2018-19

IND AS 116 Leases

Certain prior periods amounts have been reclassified for consistency with the current
period presentations. These reclassifications have no effect on the reported results of
operations. Also, previous year figures are shown under bracket () to differentiate from

current year figures.

As per our Report of even date attached For and on behalf of the Ircon Shivpuri Guna Tollway
Ltd

As per our Report of even date attached

For and on behalf of Ircon Shivpuri Guna Tollway Limited

b k
(DeepakiSabhlok)

For C S Bhatnagar & Co. (Anand Kumar Singh) ( Aéﬁ'&ﬁ’l&mar Goyal )
Chartered Accountants Chairman Director Director
FRN 01292N DIN-03056457 DIN-07018776 DIN-05308809
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Partner yeﬁ’d Ahmad Najar) (Sanjeev Kumar Gupta) (‘Sakshi-Mehta )
M. No. 081536 ~“chief Execlitive Officer Chief Financial Officer Company Secretary
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Date : 02.05.2019
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C.S Bhatnagar & Co. 64, Regal Building

CHARTERED ACCOUNTANTS ConnaughtPlace,New Delhi- 110001
G.S Bhatnagar (FCA) Tel: 011 23361674, 23347019
Chartered Accountant E-mail: bhatnagar.csb@gmail.com

Website; www.csbandco.com

Y.S Bhatnagar (FCA)
Chartered Accountant

INDEPENDENT AUDITORS’ REPORT

To,

The Members,

IRCON SHIVPUR| GUNA TOLLWAY LIMITED,
C-4, District Centre, Saket, New Delhi-110017.

Report on the Audit of the Financial Statements

Opinion

W‘()a have audited the accompanying IND AS financial statements of M/s IRCON
SHIVPURI GUNA TOLLWAY LIMITED(‘the Company”) which comprise the balance
sheet as at 31st March 2019, and the statement of Profit and Loss (including Other
Comprehensive Income), statement of changes in equity, and statement of cash flows for
the year then ended, and notes to the financial statements, including a summary of
significant accounting policies and other explanatory information.

In our opinion and to the best of our information and according to the explanations given to
us, the aforesaid financial statements give the information required by the Act in the
manner so required and give a true and fair view in conformity with the accounting
principles generally accepted in India, of the state of affairs of the company as at March
31, 2019, and profit/loss, changes in equity and its cash flows for the year ended on that
date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified
under section 143(10) of the Companies Act, 2013. Our responsibilities under those
Standards are further described in the Auditor's Responsibilities for the Audit of the
Financial Statements section of our report. We are independent of the Company 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 financial
statements under the provisions of the Companies Act, 2013 and the Rules there under,
and we have fulfiled our other ethical responsibilities in accordance with these
requirements and the Code of Ethics. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.
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Responsibilities of Management and Those Charged with Governance for the
Financial Statements

The Company's Board of Directors is responsible for the matters stated in section 134(5)
of the Companies Act, 2013 (“the Act”) with respect to the preparation of these financial
statements that give a true and fair view of the financial position, financial performance,
changes in equity and cash flows of the company in accordance with the accounting
principles generally accepted in India, including the accounting Standards specified under
section 133 of the Act. This responsibility also includes maintenance of adequate
accounting records in accordance with the provisions of the Act for safeguarding of the
assets of the Region 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 design, implementation and maintenance
of adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and
presentation of the financial statements that give a true and fair view and are free from
material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of accounting unless
management either intends to liquidate the Company or to cease operations, or has no
realistic alternative but to do so.

Those Board of Directors are also responsible for overseeing the Company's financial
reporting process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements
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 financial statements.

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

* Identify and assess the risks of material misstatement of the financial statements,
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.

* 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
Companies Act, 2013, we are also responsible for expressing our opinion on whether the
company has adequate internal financial controls system in place and the operating
effectiveness of such controls.




* Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

» Conclude on the appropriateness of management’s 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 Company’s
ability 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
financial statements 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
report. However, future events or conditions may cause the Company to cease to
continue as a going concern.

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

We communicate with those charged with governance 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
themall relationships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine
those matters that were of most significance in the audit of the financial statements of the
current period and are therefore the key audit matters. We describe these matters in our
auditor’s report unless law or regulation precludes public disclosure about the matter or
when, in extremely rare circumstances, we determine that a matter should not be
communicated in our report because the adverse consequences of doing so would
reasonably be expected to outweigh the public interest benefits of such communication.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order, 2016 (“the Order”), issued by
the Central Government of India in terms of sub-section (11) of section 143 of the
Companies Act, 2013, we give in the Annexure A a statement on the matters
specified in paragraphs 3 and 4 of the Order.

2. As required by Section 143(3) of the Act, we report that:

(a) We have sought and obtained all the information and explanations which to the best
of our knowledge and belief were necessary for the purposes of our audit.

(b) In our opinion, proper books of account as required by law have been kept by the
Region so far as it appears from our examination of those books.
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iii.

(c) The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive

Income, Statement of Changes in Equity and the Cash Flow Statement dealt with by
this Report are in agreement with the books of account.

(d) In our opinion, the aforesaid financial statements comply with the Accounting

Standards specified under Section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014.

(e) With respect to the adequacy of the internal financial controls over financial reporting

of the company and the operating effectiveness of such controls, refer to our separate
Report in “Annexure B”.

With respect to the other matters to be included in the Auditor's Report in accordance
with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to
the best of our information and according to the explanations given to us:

The company does not have any pending litigations which impact it's on its financial
position in its financial statements:;

The company has made provision, as required under the applicable law or accounting
standards, for material foreseeable losses, if any, on long-term contracts including
derivative contracts;

There are no amounts which were required to be transferred to the Investor Education
and Protection Fund by the company.

(3) As required by Section 143(5) of the Act and as per directions issued by comptroller and

Auditor General of India, we report that:

Sl.
No.

Directions

Auditor's Replies

(i)

Whether the company has system in
place to process all the accounting
transactions through IT system? If
yes, the implications of processing
of accounting transactions outside IT
system on the integrity of the
accounts along with the financial
implications, if any, may be stated.

The company has Tally system to
process all the accounting transactions
and used for preparation of the financial
accounts. No accounting transaction has
been processed outside the IT system.

Whether there is any restructuring of
an existing loan or cases of
waiver/write off of debts
/loans/interest etc. made by a lender
to the company due to the
company’'s inability to repay the
loan? If yes, the financial impact
may be stated.

No, company has no case of any
restructuring of an existing loan or cases
of waiver/write off of debts /loans/interest
etc. made by a lender to the company
due to the company’s inability to repay
the loan.
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(iil)

Whether funds received/receivable
for specific schemes from central/
state agencies were properly
accounted for/ utilized as per its
term and conditions? List the cases
of deviation.

No funds have been received/receivable
from any Central or State agencies for
any specific schemes during the financial
year 2018-19.

Place: New Delhi
Date:- 02.05.2019

For M/s C. S. Bhatnagar & Co.
Chartered Accountants,
Firm's Reg. No. 001292N

TL/3h - M
(G. S. Bhatnagar)
Partner
M. No. 081536
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“Annexure A” to the Independent Auditors’ Report of even date on the Financial Statements of the
comapany for the year ended 31° March, 2019

a) The company has maintained proper records showing full particulars including quantitative
details and situation of fixed assets.

b) The fixed assets were physically verified by the management during the year. There is a
regular program of verification, which in our opinion, is reasonable having regard to the size
of the Company and nature of its business. No material discrepancies were noticed on
such verifications.

¢) The company does not have any immovable properties.

ii. The company does not have any inventory as on date of report. Therefore the reporting
under this clause not applicable.

iii. According to the information and explanation given to us by the management and records
produced, the company has not granted any loans, secured or unsecured to companies,
firms, limited liability partnerships or other parties covered in the register maintained under
section 189 of the Companies Act, 2013.Therefore, paragraph 3(iii} of the Order is not
applicable to the company.

iv. In our opinion and according to the information and explanations given to us, the company
has not dealt in respect of loans, investments, guarantees and security as pet the
provisions of section 185 and 186 of the Companies Act, 2013. Therefore, paragraph 3(iv)
of the Order is not applicable to the company.

V. According to the information and explanations given to us, and as per our examination of
records, the company has not accepted any deposits from public and therefore, the
directives issued by the Reserve Bank of India and the provisions of Section 73 to 76 or
any other relevant provision of the Companies Act, 2013, and rules framed there under, are
not applicable.

vi. We were informed that the Company has maintained cost records at Head Office as
required under section 148(1) of the Companies Act, 2013.

vi. @a.  The company is generally regular in depositing undisputed statutory dues including
provident fund, income tax, GST, sales tax, service-tax, duty of customs, duty of excise,
value added tax, cess and any other statutory dues applicable with the appropriate
authorities. Employees’ State Insurance is not applicable to the Company. According to
the information and explanation given to us, there are no undisputed statutory dues
which were outstanding as on 31.03.2019 for a period of more than six months from the
date the same become payable.

b.  According to information and explanation given to us, and as per our examination of
records of the company, following are the particulars of dues on account of GST, sales

tax, service tax, entry tax, trade tax, income tax, duty of customs, royalty, provident fund,
duty of excise and cess matters that have not been deposited on account of dispute as

on 31.3.2019.
—
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Amount Period to
Name of the statut Nature of outstanding which the Forum where
ute disputed Dues (in Rs. amount dispute is pending
Crores relates
) |
NIL

viii. The company has not defaulted in the repayment of loans or borrowings to any financial institution,

Xi.

Xii.

Xiii.

Xiv.

XV.

XVi.

banks, Government or dues to debenture holders during the year. Accordingly, the clause 3(viii)
of the order is not applicable.

The company has taken a secured loan from Holding Company during the current financial year
and its repayments are not yet due.

According to the information and explanations given to us, no fraud by the company nor any
fraud on the company by its officers or employees has been noticed or reported during the
course of our audit.

In view of the Government Notification No. GSR 463 (E) dated 5™ June, 2015, government
companies are exempt from the applicability of section 197 of the Companies Act,2013.
Accordingly, clause 3(xi) of the order is not applicable to the Company.

The Company is not a Nidhi Company as specified in the Nidhi Rules, 2014.Thus, the
requirements under para 3(xii) of the Companies (Auditor's Report) Order 2016 are not applicable
to the Company.

According to the information and explanations given to us, all transactions with related parties are
in compliance with section 177 and 188 of the Companies Act, 2013 where applicable and the
details have been disclosed in the financial statements etc., as required by the applicable
accounting standards.

According to the information and explanations given to us, the company has not made any
preferential allotment or private placement of shares or fully or partly convertible debentures
during the year under review.

According to the information and explanations given to us, the company has not entered into non-
cash transactions with the directors or persons connected with him, within the provisions of
section 192 of the Companies Act, 2013.

The Company is not a Non-banking finance company, hence registration under section 45-IA of
the Reserve Bank of India Act, 1934 does not arise.

For M/s C. S. Bhatnagar & Co.
Chartered Accountants,
Firm’'s Reg. No. 001292N

~Tzs 73h 0 Fpc

Place: New Delhi (G. S. Bhatnagar)
Date:- 02.05.2019 Partner

M. No. 081536
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“Annexure B” to the Independent Auditors’ Report of even date on the Financial
Statements of the Company for the year ended 31 March, 2019

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of
the Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of M/s IRCON SHIVPURI
GUNA TOLLWAY LIMITED (“the Company”) as of March 31, 2019 in conjunction with our audit of
the Ind AS financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial
controls based on,“the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants
of India (ICAI)". These responsibilities include the design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the orderly and
efficient conduct of its business, including adherence to company'’s policies, the safeguarding of its
assets, the prevention and detection of frauds and errors, the accuracy and completeness of the
accounting records, and the timely preparation of reliable financial information, as required under the
Companies Act, 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the company’s internal financial controls over financial
reporting based on our audit. We conducted our audit in accordance with the Guidance Note on
Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) and the
Standards on Auditing prescribed under section 143(10) of the Companies Act, 2013, to the extent
applicable to an audit of internal financial controls, both issued by the Institute of Chartered
Accountants of India. Those Standards and the Guidance Note require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether
adequate internal financial controls over financial reporting was established and maintained and if
such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effectiveness. Our audit
of internal financial controls over financial reporting included obtaining an understanding of internal
financial controls over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk. The procedures selected depend on the auditor's judgment, including the assessment
of the risks of material misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the Region’s internal financial controls system over financial reporting.
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Meaning of Internal Financial Controls Over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A
company's internal financial control over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance
that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorizations of management and directors of the
company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the company's assets that could have a material
effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the
possibility of collusion or improper management override of controls, material misstatements due to
error or fraud may occur and not be detected. Also, projections of any evaluation of the internal
financial controls over financial reporting to future periods are subject to the risk that the internal
financial control over financial reporting may become inadequate because of changes in conditions,
or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, company has, in all material respects, an adequate internal financial controls system
over financial reporting and such internal financial controls over financial reporting were operating
effectively as at March 31, 2019, “based on the internal control over financial reporting criteria
established by the Company considering the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the
Institute of Chartered Accountants of India”.

For M/s C. S. Bhatnagar & Co.
Chartered Accountants,

Firm’s Reg. No. 001292N

=38 AR 94T
Place: New Delhi (G. S. Bhatnagar)
Date:- 02.05.2019 Partner

M. No. 081536
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IRCON SHIVPURI GUNA TOLLWAY LIMITED
(‘IrconSGTL")

Registered & Corporate Office:
C-4, District Centre, Saket, New Delhi -110017, India

Tel.: +91-11-29565666 | Fax: +91-11-26522000, 26854000
E-mail id: cs.irconsgtl@gmail.com
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