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BOARDS' REPORT

The Direcions ore pleased to present the Thifeenth Annual report fogether with the
Audited Accounts tor the vear ended March 31, 2019,

Financial highlights

The perfarmance of the Company for the year ended on 31* March 2019 is summarized
as follows:

[Rs. In Lakhs)
FParficulars 2078-1% 2017-18
Income for the year 5310.95 5784,32
Less: Expenditure 4751.02 S512.71
Profit/Loss before Depreciafion & Tax (PBDT] 359.93 271.61
| Less: Depreciafion B.12 7 A7
Profit /Loss before Tax (PBT) _351.81 264,12
|_Less: Pravision for Tax 134.25 115.08
Profit /Loss alter Tax (PAT) 217.56 149.04
Balance brought forward from previous year 149 82 0.8 |
Transfer to Debenlure Redemption Reserve 149.82 -
Balance carried fo Bolonce sheet - 147.82

To conserve funds, the Board of Directors has not recommended any dividend for the
finoncicd yeor 2001819,

Reserves

Due to inadequate profits, there is no fronsfer 1o Reserves for the year ended March 31,
2019,

Share Capliol

A, Buy Back of Securifies
The Company has nol beught back any of its securifies during The year under review,

B. Sweat Equity
The Compaony has not ssued any Sweat Equity Shares diring the year under review,

C. Bonus Shares
o Bonus Shares were issued during the yeor under review.,

D. Employees Stock Oplion Plan
The Company has not provided any Stock Cplion Scheme to the employess,

Information on state of ofialrs of the Company
During the year under review, the Company hos received fwo annvities of ks, 4598 Lakhs

aach from NHAL However, as per the disclosure requirements of IND-AS the amouni ol
lotal income stood of Rs. 5310.95 Lakhs which comprises of Inferest Income of Rs, 2793.20
Lakhs and O& M income of Rs 227990 Lokhs on the comoge way which is fo be

recognized os o fnancial asel,
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Operotion and Maoinfainenance (O&M] of project & os per O&M Agreement, M/s Palel-
ENRE 1V is exacuting O&M, The Company received the final completion cerificate from
MHAl on 31.03.20017, though provisional complelion Cerlificale was received on

29.12.200%,
Subsidiaries [ Joint Ventures / Assoclate Companles

The Company has no subsicharies [ joint ventures / associote companies.

Related f

All the transactions enfered by the Company with Reloted Parfies duwing the financial
vear 2018-1% were in the ardinary course of Business and at am's length basis,

There weare no materially significant fransoctions with reloted parlies duwing the financial
year 2018-19 which were in conflict with the inferest of the Company. All tha Reloted
Party Transoctions as required under AS-18 are reporfed In the Noles lo the financial
siafements.

fiven and Securities p

Since the Company fols under the cotegory of providing infrosfructural focilities under
Schedule V) of the Compaonies Act, 2013, none of the provisions of Section 186 except
sub-section (1) ore applcable to the Company. Hence no separate disclosures are
mada with respect to the parficulars of loans given, investments made, guarantees given
and securities provided by the Company.

Internal Financial Controls

The Managament continuously reviews the intemal confral systerms and procedures for
The efficient conduct of the Compony’s business.

Directors and Key Manogerial Persons:

The Board of Direcion of the Company compise of:

M, Bollompally Sudaschander Reddy, Chiel Executive Officer and Dirachor
Mr. Komidi Barasimha Reddy, Non Executive Dineclor

Mr, Chittoranjan Eurmar 3ingh, Mon Execulive Direclor

M. K Ramasubsamanian, Independent Drector

Ms. Parul Khanna, Independent Directar

LA fe L R~

The Company hos received necessary declorations from the independent directors
under Section 14%(7] of the Companies Aci. 2013 that they mesl the oiterio of
independence as loid down in Section 147(8) of the Companies Acl, 2013,

Relirement by Rolafion of the Director: Mr. C K Singh, Direcior, refire by rofalion al the
Annual General Meeting and being efigible, offer himself for re-appointmeant.

Key Monagerol Personnek:
hir. B.5 Reddy, Mr Rishl K ¥Yyos and Mranwrog Konkaria act as the Chief Biecutive

Officer, Chief Financial Officer and Compony Secrefary of the Company respectively
and gre the Key Monageral Personnal (KMP) of the Company as per the provisions of
the Companies Act, 2013 [the Act).
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im ngs of

The Company held five [5] meefings of the Board of Directors during the financial year
2018-19.

Evoluafion of Board's performance:

In complance with the Companias Act, 2013, the Compony has a formal mechanism for
evaluaiing the perdformance of the individual Directar[s) of the Boord,

Directors” Responsibiily statement:
As required under Seclion 134 [3}[c) of the Companées Act, 20013, your Board of Directors

of the Compaony hereby states and confirms that;

aj in the preparation of the annual accounts for the financicl yeor ended March 31,
2019, the applcable accounting standards hod been followed along with proper
explanafion relafing to moteriol depariures:

b] the directors hod selected such accounfing policies ond applied them consistently
and mode judgments and estimates that are reasonable ond prudent so as o give a
twe and falr view of the state of allairs of the company as at March 31, 2009 and of
he profit and |oss of the company for that parod;

c) the directors had foken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of this Act for safeguarding tha
assets of the company and for preventing ond defecting froud ond other

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

8] the directors hod devised proper systems fo ensure compliance with the provisions of
all applicable laws and that such systems wera adeguate and operating effectively.

Audlt Committes:

The Audil commiltes consists of two independent directors ond one Non-execulive
director. The prasent mambers of the Commiftes are:

1. M. K Ramasubramanion - Independent Director
2, Ms. Parul Khanna - Independent Director and
3. M E N Reddy — Non Exacufive Director

The Committes’s compaosition maats with requirements of Section 177 of the Companies
Act, 2013, The Committea's role, terms of reference. the authorty and the power of
Chairmaon are in corformity with the requirements of the Compaonies Act, 2013,

The audit commities mel perodically durdng the year.

Momineati

Tha Memination and Remunerafion commifies conssts of two independent directors and
ong Mon-execulive director, The present members of the Committee are:

. M, K BEamasubramanicn — Independent Director

AU



2. Ms. Pond Khanno - Independent Director and
3. Mr. K H Reddy - Non Executive Direclor

The Commities's composifion and ferms of relarence are in complance with provisions
of the Companies Act, 2013,

Remunerafion Policy;

The Company has framed o Remuneration policy pursuont fo Secfion 178 of the
Companies Act, 2013 and the soid policy & annexed o Annexure A,

Comporate Social Responsibility Policy (CSR):

The provisions relofing to CSR are not applicable to 1he Campary.
Auditors:

1) Statutory Auditors:
The Auditors, Mfs. MKPS L Associafes, Chorfered Accountants, Hyderabad bearing
ICAI Registration No.302014E were appointed as Slalutory Auditors of the Company
for o perdod of 5 years (2017-2022) of the 11" Annuval General Meeting of the

compary held on Septemiber 29, 2017,

i) Secretarial Avditor:
In pursuance of Section 204 of the Companles Act, 2013, M/fs, Neena Deshpande &
Co., Company Sacretaries, Thone was appointed fo conduct the Secretarial Audit of
the Company for the financial year 2018-19.

The Secretarial Audit report for the financlal year 2018-1% i annexed to this report as
Annexure B

Audifors’ Report:
The Auditors' Report for the finonciol year ended March 31, 2019 o the Shareholders

doet not contoin any qualificotiors. reservalions or any significant observafions or
ramarks.

Reporing of fraud by Audilors

Duting the year under review, no Instance of fraud was reporied by Statutory auditors, as
having been committed agaoinst the Company by ils officers or employess,

Conservation of energ

outgo
[A] Conservation of Energy and Technology Abserplion:

The previsions of Section 134[3}|m) of the Companies Act, 2013 read with Rule 8(3) of the
Companies [Accounts) Rules, 2014 are not applicable fo the Company. Howewver,
Conservalion of energy continues fo be ane of the Important objectives of the Company
and all possible efforts have been made fo minimize s consumplian. The Company has
made all passible affarts to absorb the technology toits fullest capacity.

(B} Forelgn exchange eamings and Cutgo:

There are no Foreign exchange eamings and oulgo during the year,

14
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Extract of the annual retum

Pusuant to Section $2{3) of the Companies Act, 2013 and Rule 12{1) of the Componies
iManagemeni and Adminisfration) Rules, 2014, the exfroct of the annual refum in Foem
Mo, MGT = 7 1 annexed as Annexure G,

Risk manogement policy
In complonce with the requiremeant of the Companies Act, 2013 and to effectively and

efficiently manage rek and oddres challenges, the Compony has formuloted Risk
pManagement Folcy.

Vigil Mechanism:

The Company hos esfoblished a systern of Vigil Mechanism for the employaes to repart
ganuine concerns/grievances. The vigil mechanism is presently overseen by the Boord.
There are no complaints / grievonceas received fram any Directors or emplovees of the
Company under this policy during the vear.

Parficulars of Employees;

The information reguired under sechon 19712} of the Companies Act, 2013 read with
Rule 5 of the Componies [Appointment and Remuneration of Manogerial Pemsonnal)
Rules, 2014 i not applicoble fo the company for the year under review,

ic ad by the regulators:
During the year under review, no significant and materiol orders were passed by the
Regulatars or Cowrts or Tibunals impacting the going concem status and the Compony's
oparaticn,

There are no materla changeas and commitmants to report,

Deposifs:

The Company has neither accepled nor renewed any amaount falling within the puriew
of provigons of Seclion 73 of the Companies Act, 2013 read with the Compaonies
[Acceptonce of Deposit]) Rules, 2014 during fhe yeor under review., Hence ihe
requirement of fuinishing of detalls relaling to depaosils covered under chapter ¥ of fhe
said Act or detdils of deposits which are nat in compliance with the chapter ¥V of the said

Act is nof opplicable,

Ackn .
The Directors ocknowledge and thank the Parent Componies, business associotes,
Government aulhorfies and bankers for their support ond co-ocperafion,

By order of the Board, By order of the Booard,
for Polel KNR Infrasiruciures Lid. for Patel KMR Irﬂmihu:tum}ijﬁ
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B 5 Reddy K M Reddy
CED & Direclor Director
DIM; 014675400 OIN: DD382412

Hyderaboid
28.05.2019



Nomination and
Remuneration Policy

PATEL KNR INFRASTRUCTURES LIMITED

CIN: U45201MH2006PLC162856
PATEL ESTATE ROAD,
JOGESHWARI (WEST), MUMBAI — 400102.




Nomination and Remuneration Policy

Index Page
No

Intfroduction

Objective

Scope & Applicability

Definitions

Interpretation

Guiding principles

Nomination and remuneration Committee

NN IOWINININ

Policy for Appointment/Resignation/Retirement/Succession of
Director/KMP/Senior Management personnel

~O

Policy for Remuneration of Director/KMP/Senior Management personnel

Disclosures 10

Conclusion 10




Nomination and Remuneration Policy

Infroduction

Patel KNR Infrastructures Limited (‘the Company’') has adopted this Policy upon the
recommendation of the Board and the said Policy is in compliance with the requirements of
Section 178 of the Companies Act, 2013 and rules thereunder(‘the Act’).

This policy shall be applicable to the company with effect from March 31, 2015.

Objective

The key objective of the policy would be:

a)

b)

f)

g)

h)

i)

To guide the Board in relation to appointfment and removal of Directors, Key
Managerial Personnel and Senior Management;

To formulate criteria for determining qualifications, positive attfributes and
independence of a director and recommend to the Board a policy relating to
theremuneration of Directors, key managerial personnel and other employees;

Formulation of criteria for evaluation of Independent Director and the Board;

To evaluate the performance of the members of the Board and provide necessary
report to the Board for further evaluation of the Board;

To recommend fto the Board on Remuneration payable to the Directors, Key
Managerial Personnel and Senior Management;

To provide to Key Managerial Personnel and Senior Management reward linked
directly to their effort, performance, dedication and achievement relating fo the
Company's operations;

To retain, motivate and promote talent and to ensure long ferm sustainability of
talented managerial persons and create competitive advantage;

To devise a policy on Board diversity;

To develop a succession plan for the Board and to regularly review the plan.

Scope and Applicability

The policy shall apply to

a) Directors ( Executive, Non Executive and Independent);
b) Key Managerial person;
c) Senior management personnel.
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Definitions

The following words shall have the meanings as provided in the policy, unless otherwise
mentioned in the Act:

Board “Board” means the Board of Directors of the Company as defined
under the Act.

Directors Directors mean Directors of the company.

Policy “Policy or this Policy” means Policy on Nomination and Remuneration
of this company.

Senior As per explanation to Section 178, Senior Management means

Management personnel of the company who are members of its core
management feam excluding the Board of Directors comprising alll
members of management one level below the executive
directors,including functional Heads.

Key managerial Key managerial personnel means whole-time key managerial
personnel (KMP) personnel of the Company appointed under section 203 of the Act,
which include:

(i) Managing Director, or Chief Executive Officer or Manager and in
their absence,a Whole-time director;

(i) Company Secretary;

(iii) Chief Financial Officer; and

(iv)Such other officer as may be prescribed.

Remuneration Remuneration means any money or its equivalent given or passed to
any person for services rendered by him and includes perquisites as
defined under the Income-tax Act, 1961.

Independent means an independent director referred to in sub-section (5) of
Director section 149.

Employees’ stock means the opfion given to the directors, officers or employees of a

option company or of its holding company or subsidiary company or
companies, if any, which gives such directors, officers or employees,
the benefit or right to purchase, or to subscribe for, the shares of the
company at a future date at a pre-determined price.

Words and expressions used and not defined in the Policy shall have the same meanings as
assigned to them in the Act.
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Interpretation

Terms that have not been defined in this Policy shall have the same meaning assigned fo
them in the Companies Act, 2013 as amended from fime o time.

Guiding Principles

The Policy ensures that

e The level and composition of remuneration is reasonable and sufficient to attract,
retain and motivate Directors of the quality required to run the Company successfully;

e Relationship of remuneration to performance is clear and meets appropriate
performance benchmarks and

e Remuneratfion to Directors, Key Managerial Personnel and Senior Management
involves a balance between fixed and incentive pay reflecting short and long term
performance objectives appropriate to the working of the Company and its goals.

Nomination and Remuneration Committee

The Nominatfion and Remuneration Committee will consist of three or more non-executive
directors, out of which at least one-half shall be independent director(s), provided that
chairperson of the Company may be appointed as a member of this Committee but shall
not chair such Committee. In the absence of the Chairman, the members of the Committee
present at the meeting shall choose one amongst them to act as Chairman. Chairman of the
Nominatfion and Remuneration Committee could be present at the Annual General Meeting
or may nominate some other member to answer the shareholders’ queries.

Frequency of Meetings
The meeting of the committee shall be held at such intervals as may be required.
Minutes of Committee Meeting
Proceedings of all meetings must be minuted and signed by the Chairman of the said
meeting or the Chairman of the next succeeding meetfing. Minutes of the Committee
meeting will be tabled at the subsequent Board and Committee meeting.
Committee Members’ Interests
e A member of the Committee is not entitled to be present when his or her own
remuneratfion is discussed af a meeting or when his or her performance is being
evaluated.
e The Committee may invite such executives, as it considers appropriate, to be present
at the meetings of the Committee.
Voting
e Matters arising for determination at Committee meetings shall be decided by a
majority of votes of Members present and voting and any such decision shall for all

purposes be deemed a decision of the Committee.

e In the case of equality of votes, the Chairman of the meeting will have a casting
vote.



Nomination and Remuneration Policy

Duties of the Committee

The duties of the Committee in relation to nomination matters include:

Ensuring that there is an appropriate induction in place for new Directors and
members of Senior Management and reviewing its effectiveness;

Ensuring that on appointment to the Board, Non-Executive Directors receive a formal
letter of appointment in accordance with the Guidelines provided under the Act;
Identifying and recommending Directors who are to be put forward for retirement by
rotation;

Determining the appropriate size, diversity and composition of the Board;

Developing a succession plan for the Board and Senior Management and regularly
reviewing the plan;

Evaluating the performance of the Board members and Senior Management in the
context of the Company’s performance from business and compliance perspective;
Making recommendations to the Board concerning any matters relafing to the
continuation in office of any Director at any time including the suspension or
tfermination of service of an Executive Director as an employee of the Company
subject to the provision of the law and their service confract;

Delegating any of its powers to one or more of its members or the Secretary ofthe
Committee;

Recommend any necessary changes to the Board; and

Considering any other matters, as may be requested by the Board.

The duties of the Committee in relation to remuneration matters include:

Considering and determining the Remuneration Policy, based on the performance
and also bearing in mind that the remuneration is reasonable and sufficient fo
attract retain and motivate members of the Board and such other factors as the
Committee shall deem appropriate;

Approving the remuneration of the Senior Management including key managerial
personnel of the Company maintaining a balance between fixed and incentive pay
reflecting short and long term performance objectives appropriate to the working of
the Company;

Delegating any of its powers to one or more of its members or the Secretary of the
Committee;

Considering any other matters as may be requested by the Board.

Policy for Appointment /Resignation /Retirement /Succession of Director /KMP /Senior

Management personnel

Appointment

a)
b)
c)

d)

e)

The committee shall define the qualification/experience and expertise of the person
for appointment as Director/KMP/Senior management personnel;

The committee shall also take into consideration the provisions of Section 164 of the
Companies Act 2013 relating to disqualifications for the appointment of directors;
Appointment of Independent Directors is subject compliance of provisions of section
149 of the Companies Act, 2013, read with schedule IV and rules thereunder;

The Committee shall identify and ascertain the integrity, qualification, expertise and
experience of the person for appointment as Director, KMP or at Senior Management
level and recommend to the Board his / her appointment;

A person should possess adequate qualification, expertise and experience for the
position he / she is considered for appointment. The Committee has discretion to



f)

Nomination and Remuneration Policy

decide whether qualification, expertise and experience possessed by a person is
sufficient / satisfactory for the concerned position;

The Company shall not appoint or continue the employment of any person as Whole-
time Director who has attained the age of seventy years. Provided that the ferm of
the person holding this position may be extended beyond the age of seventy years
with the approval of shareholders by passing a special resolution based on the
explanatory statement annexed to the notice for such motfion indicating the
justification for extension of appointment beyond seventy years.

Term/Tenure

a)

b)

Term for Managing Director/Whole time Director

The Company shall appoint or re-appoint any person as its Executive Chairman,
Managing Director or Executive Director for a term not exceeding five years at a
time. No re-appointment shall be made earlier than one year before the expiry of
term.

Term for Independent Director

i) An Independent Director shall hold office for a term up to five consecutive years on
the Board of the Company and will be eligible for re-appointment on passing of a
special resolution by the Company and disclosure of such appointment in the Board's
report.

i) No Independent Director shall hold office for more than two consecutive terms of
upto maximum of 5 years each, but such Independent Director shall be eligible for
appointment after expiry of three years of ceasing to become an Independent
Director. Provided that an Independent Director shall not, during the said period of
three years, be appointed in or be associated with the Company in any other
capacity, either directly or indirectly.

i) At the time of appointment of Independent Director it should be ensured that
number of Boards on which such Independent Director serves is restricted to seven
listed companies as an Independent Director and three listed companies as an
Independent Director in case such person is serving as a Whole-time Director of a
listed company or such other number as may be prescribed under the Act.

Evaluation

The Committee shall carry out evaluation of performance of every Director, KMP and
Senior Management Personnel at regular interval (yearly).

The Committee shall evaluate the performance of Directors taking into account the
various parameters such as:

e Aftendance at Board Meeting

e Participation in discussion

e Contribution in decision making,

While evaluation is been done, the Director who has been evaluated shall not
participate in the discussion. The recommendations of the Committee will be sent to
the Board for its review.
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Retirement

The Director/ KMP and Senior Management Personnel shall retire as per the
applicable provisions of the Act and the prevailing policy of the Company. The Board
will have the discretfion to retain the Director, KMP, Senior Management Personnel in
the same position/ remuneration or otherwise even after attaining the retrement age,
for the benefit of the Company.

Removal

The Committee may recommend, to the Board with reasons recorded in writing,
removal of Director, KMP or Senior Management Personnel subject to the provisions of
the Act and the rules made thereunder and all other applicable Acts, Rules and
Regulations, if any.

Policy on Executive Succession Plan

1. A change in executive leadership is inevitable for all organizations and can be a very
challenging time. Therefore, it is the policy of Patel Realty (India) Limited (hereinafter
to be referred to as “the Company”) to be prepared for an eventual / permanent
change in leadership, either planned or unplanned, to ensure the stability and
accountability of the organization until such time as new permanent leadership is
identified.

2. This policy covers the guideline for identification and development of future leaders
from the pool of internal talents working within the Company or Group.

3. The Board of Directors shall be responsible for implementing this policy and its related
procedures. It is also the policy of the Board to assess the permanent leadership
needs of the organization and to ensure the selection of a qualified and capable
leader who is representative of the community; a good fit for the organization’s
mission, vision, values, goals, and objectives; and who has the necessary skills for the
organization.

4. To ensure that the organization’s operations are not inferrupted while the Board of
Directors assesses the leadership needs and recruit a permanent executive officer,
the Board will appoint interim executive leadership, in accordance with the policy
described below.

5. The Interim Chief Executive Officer (‘CEQ’) director shall ensure that the organization
continues to operate without disruption and that all organizational commitments
previously made are adequately executed, including but not limited to, loans
approved, reports due, contracts, licenses, certifications, memberships, obligations to
lenders or investors of the Company, and others.

6. It is also the policy of the Company, to develop a diverse pool of candidates and
consider at least such number of finalist candidates for its permanent CEO position as
may be determined by the Nomination and Remuneration Committee of the
Company.
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The Company shall implement an external recruitment and selection process, while
at the same time encouraging the professional development and advancement of
current employees. The interim CEO and any other interested internal candidates are
encouraged fo submit their qualifications for review and consideration by the
Nominafion and Remuneration Committee according to the guidelines established
for the search and recruitment process.

Procedures for succession:

1.

For a femporary change in executive leadership (i.e., illness or leave of absence) the
immediate junior officer, reporting to such executive, shall take charge of his senior fill
he joins the office or if he is not competent then such other person who is competent
to take the charge as may be decided by the Managing Director.

In the event the Managing / Executive Director of the Company is no longer able to
serve in this position (i.e., leaves the position permanently), the Nomination and
Remuneration Committee of the Board of Directors shall fill the vacancy for the time
being, in the following manner:

a. Within 30 business days (if appointed from within the Organisation) or 120 business
days (if appointed from outside the organisation), appoint an interim CEO
according to the following line of succession:

¢ Senior Executive Director / Executive Director of the Company;
¢ President / Vice president of the Company.

(Note:- In case there is more than one candidate eligible for the interim CEO, then
Nomination and Remuneration Committee shall select one candidate based on
his experience and expertise after consulting the Chairman of the Board and
Audit Committee.)

b. Within 30 days business days, the Nomination and Remuneration Committee shall
take the responsibility and implement the following preliminary transition plan:

e Communicate with key stakeholders regarding appointment of interim
CEQO;

e Establish a time frame and plan for the recruitment and selection process
in consultation with the recruitment agency from among the existing pool
of talent or from outside, depending upon the requirement of the
Company.

c. The Board may authorize the Managing / Executive Director for framing an
internal policy for identifying and developing internal pool of talent for future
leadership role in different department(s) / division in accordance with the
requirement of such department(s) / division.
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d. The Board shall review the succession policy periodically and if required, will make
suitable changes in the policy keeping in view to the regulatory changes or
changes due to business environment.

Policy for Remuneration of Director/KMP/Senior Management personnel

Remuneration for Executive and Whole time Directors

The remuneration payable to the whole time directors shall be determined by the
company as per the Arficles of the company and the provisions of the Act and the
rules made thereunder. The remuneration so determined shall be proposed to the
board for approval and shall be subject to the approval of the shareholders/central
government as applicable, wherever required.

Increments to the remuneration shall be recommended by the committee to the
board which shall be well within the slabs as approved by the shareholders for the
whole time director.

Remuneration for Non-Executive and Independent Directors

The remuneration to Non-Executive independent directors shall be as per the
provisions of the Companies Act 2013. The amount of sitting fees shall be subject to
ceiling/ limits as provided under Companies Act, 2013 and rules made there under or
any other enactment for the time being in force.

Criteria for making payments to Non-Executive Directors:

Criteria of making payments to Non-Executive Directors will be decided by the Board, it can
be on the basis of:

» Contribution during the Meeting.
» Active Participation in strategic decision making.
Heads under which payments can be made

Any fee/remuneration payable to the Non- Executive Directors of the Company shall
be in following manner:

Sitting Fee

Non- Executive Director(s) may receive remuneration by way of fee for afttending
meetings of the Board or Committee thereof or any other meeting as required by
Companies Act, 2013 or other applicable law or for any other purpose whatsoever as
may be decided by the Board.

Remuneration and Commission

Under the Companies Act, 2013, Section 197 allows a company fo pay remuneration
to its Non- Executive Director(s) either by way of a monthly payment or at a specified
percentage of the net profits of the company.

The Company is however not obligated fo remunerate its Non- Executive Director(s).

Further, the section 197 of the Act provides that the remuneration payable to
directors who are neither managing directors nor whole time directors, shall not
exceed-
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(i) one percent of the net profits of the Company, if there is a managing or whole
time director or manager,

(i) three percent of the net profits in any other case.

Additional commission, apart from remuneration referred above, may be paid to
Non-Executive Directors as may be decided by the Board of Directors of the
company from time to time, depending on the exira time and effort as may be
devoted and conftribution as may be made by the Non-Executive Directors.

Refund of excess remuneration paid

If any such director draws or receives, directly or indirectly, by way of
fee/remuneration any such sums in excess of the limit as prescribed or without the
prior sanction of the Central Government, where it is required, he shall refund such
sum fto the company and until such sum is refunded, hold it in trust for the company.
The company shall not waive the recovery of any sum refundable fo it unless
permitted by the Central Government.

Reimbursement of actual expenses incurred

Non- Executive Director(s) may also be paid/reimbursed such sums either as fixed
allowance and /or actual as fair compensation for fravel, boarding and lodging and
incidental and /or actual out of pocket expenses incurred by such Directors for
aftending Board/Committee Meetings.

The Nomination and Remuneration Committee is entrusted with the role of reviewing
the compensation of Non- Executive Director(s).

Payment to Non- Executive Directors and Independent Directors

The Company has no stock options plans and no payment by way of bonus, pension,
incentives etc to its Non- Executives.

The Independent Director shall not be entitled to any stock option and may receive
remuneration only by way of fees and reimbursement of expenses for participation in
meetings of the Board or Committee thereof.

Remuneration to Key management personnel and Senior Management personnel
The remuneration of the Key management personnel and senior management
personnel shall be decided by the Human resource team of the company and shall
be presented to the committee for its perusal and approval.
Disclosures
Significant disclosures are required in the Directors report relating fo the Remuneration of the
Directors/Independent Directors/Key management personnel and the senior management
personnel.

Conclusion

The committee shall have authority to modify or waive any procedural requirements of this
policy.

In the event of any conflict between the provisions of this Policy and provisions of the Act
and Rules framed thereunder or any other applicable laws for the time being in force, the

10



Nomination and Remuneration Policy

later shall prevail over the Policy.

This Policy or the relevant provisions of this policy shall be disseminated to all concerned
employees of the Company and shall also be uploaded on the website of the Company.

The policy shall be amended as required from time to fime in case of any changes in the Act
and the rules made thereunder.

March 31, 2015.
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NEENA TESHPANDE & CO. MNeena Desypande
Company Secretaries A i, TS 2R

Address Flar Mo, 201 M, 2nd Mezzunine Floor, Govardhan Dham CHSL,
Opp. 5T Workshop, LBS Read, Khopar, Thane West - 400601

SECRETARIAL AUDIT REPORT
Form No. MR-3
For the finenckal pear ended 31" March, 2019

|Pursuant ro section 204(1) of the Companies Act, 2013 uied Kule Mo of the Companies
(Appoinment amd Remuneration of Manazerial Personnel} Rules, 2014]

[l.lI

The Memlsers,

PATEL KNR INFRASTRUCTURES LT1D.
Jogeshwird, Mumbai - 400102

[ have conducted the Secretarnl Audit of the compliance of apphcable srarucory provisions sined thae
allerence 1o pood corpotare  practices by Patel BENR  Infrastructures  Limived (CIN:
L4520 | MH2006PLC162856) (hereinafer called the Company). Secreturial Audit was conducied
i & manser that provided me a reasonable hasis for evaluating the corpomte conducts / stnanory

compliances and exprezzing my opinion thereon.

Based on my verifivation of the baoks, papers, minute books, torms and rerurns filed and other
reconids maintained by the Company andd alse the Information provided by the Company, its
ofticers, agents and puthorized representarives during the conduct of secretarial audin, | lierebwy
repart that tn my wpinion, the Company has, duning the audit period covering the tinancial year
ended on 315t March, 2019 {Audit Period”), complied with the statutory provisions lissed
hereunder and also: that the Company has proper Boaed processes and complinnce-mechanism in

plsie o the exvent, m the manner ad subject to the reporting made bereinalter:

| have txamined the books, papers, minute books, forms and rerums (led and other records
maintained by Patel KNR Infrastructures Limited (“the Company™) for the finaicial year ended
pagy B lsr M:'ln;tl.. 019 M‘Ci.'llt"-!jﬂ,l.t tos thie Fﬁﬁ'iﬁiilﬂf wl:

l. Thie Coinpanies Act, 2013 ithe Act) and the Rules made thereunder;

[1. The Seciriths Contracts {Bepalation) Act, 1956 (SCRAY und the Rules: mide thercunder;




NEENA DESHPANDE & CO. Neena Deshipande

Addeess: Flat MNos 201 M, 2nd Mezzanine Floor, Govardban Dham CHSL,
Opp. 5T Woerkshop, LBS Road, Khopat, Thane West - 400601
Emuail: caneenndeshpandet®rmailcom, Moln 2223391811

11,  The Depostoties Act, 1996 and the Regulions & Byeliws fromed therennder;

. Forelgn Exchange Mansgement Act, 1990 (FEMAY & rhe Rules and Regulationg mude
thereunder o the exent of Forcign Direct Investiment, Uverseas Direer Investment and
External Commercial Borrowings: Not Applicable is the Company has notwailed any FDIL
(2L E". .T‘l

V. The following Regulations dand Guidelines prescribed under the Securities and Exchange
Board of India Act, 1992 ('SEBI Act'):

a. The Securities and Exchange Board of India (Substntial Acquisiion of Shares and
Tukeovers} Regulations, 2011 Not Applicable

b, The Securitics and Exchange Board of India (Prohibition of Insider Trading! Regulations,
2015: Not Applicable

¢, The Securities and Exchange Board of India (Jssue of Capital and Disclosure Requirements)
Revulations, 2008 Not Applicable

d. The Securities aimd Exchange Doard of India (Shore Based Employes Benefits) Regulations,
10 14: Not Appliceble

e, The Securities apd Exchanae Board of lodia (lssue and Listng of Debr Securiries)
Regulations, 1008,

i The Securitics and Exchange Boaed of India (Registrars o an lssue and Shoare Trancler
Agents] Regulations, 1993 wegarding the Companies Act and dealing with cliene: Nin
Applicable

+ g The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009:
Not Applicable




NEENA DESHPANDE & (O,

Address: Flin No. 201 M, Zod Memanine Floor, Govardhan Dham CHSL,
Orpp. ST Workshop, LBS Read, Khopar, Thane West - 400601
Email: capeenadeshpandei@pmail.com, Mob: 9213393811

Neena Dedipand?

M.Com S LR

¥l.

I

The Securites and Exchange Board of India (Buyback of Securities) Regulinons, 1Y95: Not
applicable.

| have relied on the representation made by the Company and is Officers for systems and
mechanism put in place by the Company for Compliances under other applicable Act, Liws
and Regulations to the Company.

I have also examined compliance with the applicable clauses of the following:

Sacrernrial Standards issued by The [nstitue of Company Secretacios of Dndia,

The Securities and Exchange Board of Indin (Listing Obligations and  Disclosure
HL‘L]I.I'IL'HI.I'“N:' H:‘:g’-lll:‘l.l‘.iﬂ ns, 2015

The Debe Listing Agreement entered into by the Company with the National Snck
Exchange.

I turcher report that compliance of applicable financial lows including Direcr and Indirecr Tax Liws

by the Conpany has not been reviewed in this Audie since the 2ame has been subject w review by

thie Starurory Auditors and other desimared prefessicmals.

Draring the Audit period under review and as per representations and clarifications provided by the

management, | confirm char the Company his complied with the provisions of the Aoy, Rules,
Regulations, Guidelines, Standards, Debt Listing Agreemunt etc. 44 mentioned hereinahove

| furehier reponn that

l.

i

The Poard of Directors of the Company = duly comstituted with proper babanee ol
Execurive Dircctors, Non-Execurrve Directors and [Independent Direveors, The changes in
the compozition of the Board of Dhrectoes thar ook place during the yeur under noview
were carried oot in complinnee with the provisions of the Aot .

Adequate notice was given 1o all diseerors o schedule the Board Meerings, agenda and

detailed notes on agetsda were 2ent at least seven days in advance, ind 1 syptem exises for -




NFENA DESHPANDE & CO. Neena Desfipande
Company Secrelaries M. Coms, S, LLR

Address: Flat No. 201 M, 2nd Meszanine Floor, Govardhan Dham CHSL,
Opp. ST Waorkshop, LBS Road, Khopat, Thane West - 400601
Email: ceneenudeshpande@gmail.com, Mob: 9223393811

seeking and obraining furher miormation and carifications on the agenda items before the

meeting and for meaningful participation ar the meering,

)| Dievistons at the Board Meetings, as represented by the management and recorded in
mimes, were mbken dnanimously,

1 fusther cepare chat there are adequinte systems and processed in the Company conunensueate wich
the size and operations of the Company to monitor and ensure compliance with applicable liws,
rubes, remlatbone s muadelines:

| further repoct thar during rhe audit perind, there were no events / acions sk place in the
Compiny having a major bearing on its affair m pusiance of the above referred lws, rules,
regularions, guidelines, standards erc.

For NEEMA DESHPANDE & CL.
Date; 28 May, 2019 COMPANY SECRETARIES

Plices Thane

MNEENA DESHPANDE
FROPRIETOR

FCS 7240

COP 7633



I. REGISTRATION AND OTHER DETAILS:

Form No. MGT-2

EXTRACT OF ANNUAL RETURN
as on the financial year ended on March 31, 2019
[Pursuant to section 82(3) of the Compamies Act, 2013 and rule 12(1} of the Companies (Management and
Adrministration) Rules, 2014]

Annexura = C

h [CiN U4 5201 MH2006PLC 162856
Registration Date 26-06-2006
i) | Name of the company FATEL KNR INFRASTRUCTURES LIMITED
) g:ugm / Sub-Category of the NOM-GOVERNMENT PLELIC LIMITED COMPANY
ormpany
¥) Address of the Registered office PATEL ESTATE ROAD, JOGESHWARI (W),
and contact detalls MUMBA] = 400102,
=l PH.NO.022-28767500; FAX NO.022 26782455
wi) :hatl'rerljated company (Yes Listed (Dabt)
] SR
wil) | Mame, Address and Contact Link [nkirme (nde Pyl Lid.
details of Registrar and Transfer | C-13 Pannalal Silk Mills Compound
Agent, if any L_B.8 Marg, Bhandup (W)
Muni:a.i - 400078
Tal: 022-25953818, Fax No. 022-25046965
Eme: srbenkiotin oy

I

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
Al the business activities confributing 10 % o mane of the tofal furmover of the company shall be stated:-

MNIC Code of the Product / service | % to fotal turnover of the

S No. [ Name and Description of
main products / senvices Company
1 Construction and Develaprnent 45202 100
Nl. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
5 Ma. Mame and Address of the CIMAGLM Halding/ % of Applicable
Company Subsidiary shares sEChon
Assoclate hedd
1 Patel Engineering Limited LEpoagsH1848P Halding Gl 2{5)
Fatel Estate Road, LCOTOas
Jogeetwarn W)
Mumbai — 400102,
2 KNR Constructions Limided LTaz100L1995P Aegociate 40 2(6])
C=125, AnandMiketan, LC238364
Hew Dethi - 110021,

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

i) Category-wise Sthare Holding
Categary of Mo, of shares held at the beginning of the Mo. of shares held at the and of the year %
Sharehoiders yaar chan
i
g
thea
- yanr
Dermat Physi Total % of Demat Physl Tatal | %
cal Tedal cal of
ghare Tok
3
sha
B Pramater [o
i1) Wndian




a) IndividuabHLIF

o

b} Ceniral Gowt,

g] State Govl,

d) Boces Carp.

3,869,085 904

3.,69,09,005

100

3,50, 90 904

458,908,985

104

&) Banks 1

T Ary Othar

| Bulb-tolal (A1)~

3,70.00,000

100

3,68,00.094

3,70,00,000

100

(2] Foreign

] NRl
I iy

b Oher =

CE gy

d) BankaiFi

&) _Any Oher

| Bub-total (ANZ):-

3,69 88 094

3, 70,00,000

103

3,68,00,004

3,70.00,000

1040

hy Forelgn Wenlure
Caplial

| Wuestors
[} OCehess {specey)

Bub-total (B)H1)--

Z. Nondnstitufians

a} Hodiag
Carporate

1y Indizan

iil Cwersans

b ndividuals

0 Inciwicuad
shasahoidens
hioiding nominal
share capilal upto
Rs. 1 lakh

ii} dividyal

halding nomins
gliare capial in
excess of Rs, 1
lmkh

) Othars (speciiy)

Sub-Total (B)(2):-

(A BT )

3,659,958, 154

3,70,00.000

360,50 554

&

3,70.00,000

100

M % —




{ii} Shareholding of Promaoters

EL | Shareholder's | Shareholding at the beginning of the Sharehoiding at the end of the year
Mo. | Name _ year .
Mo, of % of ol Bhares Mo, of % of Yof Shares | 5% change In
Shares total Pledgad / Shares lesdal Pledged / | shareholding
Shares | encumbered Shares | encumbered | during the
of the to total of the o todal year
. shares company | shares
1 Pate 2,22,00,000 G - 2, 00,000 &0 -
Enginaering
Lid. adong
with its
nominess
2 EMR 1,48,00,000 40 - 1.48,00,000 40 =
Constructions
Lid. along
with its
nominge —
(%) Chenge in Promoters’ Shareholding (please spoeciy, if there is no change) — NO CHANGE
aL Shareholding at  ihe | Cumulative ehare-
| Mo beginning of the year holding during the year
Mo, of | % of total Mo of | % of total
shares ghares of | shares shares of
the the
: company | company
L At the beginning of the year - | - - =
2 Date wise Increase ! Decrease in - - -

Share holding duing the year
specifying the reasons for increass /
decreage (e.g. allotment ! Fansfer
fbonus! sweat equity etcl:

Af the End of 1he year

(iv) Shareholding Pattern of top ten Shareholdars (other than Directors, Promoters and Holders of

GDRs and ADRs):
5. | Name of the Shareholding at the | Date wise | Share-hoiding atl the
Mo, | shareholder beginning of the year | Increase/Docreass end of tha year
inSharehoking during the
yaar specifyingthe
regsons
forincregsaidecresse (i.q,
alotmant
fransher bonusisveal
) equily eic):
Mo of | % of total | Date | Mo, of | Reason | No. of | % of tokal
sharas shares of shares shares shares of
the the
company __| company
il M il

Yyt




(v) Shareholding of Directors and Key Managerial Personnel:

&l, Shareholding at  the | Cumulstive share-
Mo. o beginning of the year holding during the year
1 For Each of the Directors and KMP Mo of | % of otal Péo of | % of total
shares shares of | shares shares of
fhe the
ki GO company
2 | Al the beginning of the year HMIL ML MIL MIL
3 Cate wise Increase | Decreass in Share | ML MIL MIL NIL
holding during the year specifying the
reagons for increase [ decrease (e
allotment [ fransfer fbonus! sweat equity
ete): 2 X088 -
Al the End of the year | NIL MIL ML MIL
V. INDEETEDNESS - {in Rs.)
Indebtedness of the Ceompany | Secured Loans | Unsecured Depoails Total
imchading interest owutstanding’ exciuding Loans Indebiedmnass
accrued but not dus for payment deposis
Indebtedness at the beginning of the financial year
i) Principal Ameunt 275 28,00,000 204,068 - 275,30,84 958
i) Infereat dus but not paid il - - - =
B Inkerest accruad but natdus | 45 19.77,500 12,19,77,689
Total (I+H+i) | 287.47.77.699 2,904,968 287 50,72 GB7
Change in Indebtedness during tha financial year

= Additicn - -

*  Reduction ITSTIEN | g5 50 35,76,40,349 |
PEChange SSTSTTEEE | gagen -35.76,40,349
Indebtedness at the end of the financial year
) Principal Amount 251,72,00,000 232318 | - 281,74,32 318
ii} Interest due bt not paid - - = -

_iii) Interest scerued but not due | 11,15,38,168 - 11,16,38,166
Total {Hil+ii) 262,87 38,186 232,318 262 89, 70,484

Vi. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A Remunaration fo Managing Directar, Whals-tima Directors andfor Manager: NOT APPLICABLE

SiNg, | Parliculars of Remuneration Mame of Managing Total Amount
Dhirector
1. Gross sakary =
(a) Salary ag per provisions conlained
in section 17(1) of the Income-iax
Act, 19681
(b} Walse of perquisites u's 17(2)
Imcaomnee-tan Act, 1861
() Profits in lieu of salary wnder
gection 17(3) Income tax Act, 1961
2 Stock Option - -
3, Eweat Equity . =
4. Commission - .

S




- a5 % of profit
- alhare, specify,..

Others, pleass
5 ifir

Total (4)

Caifing as per the Act

A

8. Remuraralion fo other directors:

Siive

Particulars of Remuneration

MName of Directovs

Ms. Panl r, K
Rarmasubramarnian

Total
Aot

Independent Directors

= Fee for attending
ICommittee mastings

+ Commigslon

» (thers, please specify

board

30,000 30,000

Total (1)

&0,000

30,000 30,000

60,000

Mr KN Reddy | Mr C.K Singh

| Other Non-Executive Directors

* Fee for attending board
Mommittes meatings

= Commission

s Others, ploase specily

40,000 10,000

50,000

Total (2)

40,000 10,000

40,000

Total (B)=(1+2)

1,10,000

Total Managerial Remuneration

Cwerall Cedling as per the Act*

M.A.

NA_ |

C. Ramuneration fo Key Managerial Parsonne! other than MD Manages’ WTD:-

3l
no,

Particutars of ]
Remuneration

Key Managerial Personnel

CEO

Campany CFO
Secretany

Gross salany

{2) Salary as
provisians
contained in sacBon
17(1) of the Income-
tax Act, 19561

Velue of perquisites
wa 172} Income-
tax Act, 1961

Profits  in liew of
salary under section
173) Income tax
Act, 1881

o

{b)

(e

[ Total

1 |Eﬂ|ﬂm z

1,680,000

Stock Opbon

&t

Sweat Equity

Commission
= a3 % of profit
_| - others, specify...

Others, pleasa
spacify

Total

1,860,000 -

1.60,000 |




WVil. PEMALTIES / PUNISHMENT! COMPOUNDING OF OFFENGES:

Typa Soction of Briof Duatalls of Authority Appeal
the Description Penalty ! [RD ! mada, If
Companios Punizhment/ NCLT! any
Act Compounding COURT) (ol
faes imposead Details)
A. Company
Penaily
Punishmont HONE
Compounding =
B. Directors
Penally
‘Punishment
NONE
Compounding
C. Other Officers In Default
Penakty
Punishment
NONE
Compoinding

& ' Fi
f"f - ,,_'.},uf FEM LR he B iy





























































































