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  11.30 AM 
 
 

Venue 
 

25/1, SKIP House,  
Museum Road,  

Bangalore ��560 025, 
Karnataka 



 
 
 

 

 
 



 
 
 

 

 
NOTICE TO SHAREHOLDERS 

 
NOTICE is hereby given that the Fourteenth Annual General Meeting of the Members of GMR 
Pochanpalli Expressways Limited will be held on Wednesday, the 28 th  day of August 2019 
at 11.30 AM at the Registered Office of the Company situated at 25/1, SKIP House, Museum 
Road, Bangalore��560025 to transact the following business: 
 
ORDINARY BUSINESS: 
 
1. To receive, consider and adopt the audited Financial Statements for the year ended March 31, 

2019 together with the Reports of the Directors and the Auditors thereon. 
 

2. To appoint Director in place of Mr. Mohan Rao M (DIN 02506274) who is liable to be retire by 
rotation and being eligible to offers himself for re-appointment. 

 
Special Business 
 
To consider and, if thought fit, to pass with or without modification(s), the following 
Resolutions as an Ordinary Resolution . 
 

3. To ratify the remuneration of M/s. G. R. & Co., Cost Auditor of the Company for the 
financial year 2019-20. 

 
�òRESOLVED THAT pursuant to the provisions of Section 148 and all other applicable 
provisions of the Companies Act, 2013, if any, and the Companies (Audit and Auditors) Rules, 
2014 (including any statutory modification(s) or re-enactment thereof, for the time being in 
force), the Shareholders hereby ratify the remuneration of Rs. 50,000 plus applicable taxes 
and out of pocket expenses payable to M/s. G. R. & Co., Cost Accountants, appointed by the 
Board of Directors as Cost Auditors of the Company to conduct the audit of cost records of the 
Company for the financial year 2019-�t�r�ä�ó�� 
 
�òRESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby 
authorised to do all acts and take all such steps as may be necessary, proper or expedient to 
�‰�‹�˜�‡���‡�ˆ�ˆ�‡�…�–���–�‘���–�Š�‹�•���”�‡�•�‘�Ž�—�–�‹�‘�•�ä�ó 
 
 

By the Order of the Board of Directors 
For GMR Pochanapalli Expressways Limited  

 
 

                                                                                                                          
 

                                                    Sd/- 
 

         Arun Kumar Sharma  
Director 

DIN: 02281905  
Place: New Delhi 
Date:  23.07.2019 
 



 
 
 

 

 
NOTES:  

 
1. The Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013, in 

respect of the Special Business is annexed hereto. 
2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO 

APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY 
NEED NOT BE A MEMBER OF THE COMPANY. PROXIES IN ORDER TO BE VALID AND 
EFFECTIVE MUST BE DELIVERED AT THE REGISTERED OFFICE OF THE COMPANY NOT 
LATER THAN FORTY-EIGHT HOURS BEFORE THE COMMENCEMENT OF THE MEETING.  

3. A person can act as proxy on behalf of members not exceeding fifty (50) and holding in the 
aggregate not more than ten percent of the total share capital of the Company carrying 
voting rights, provided that, a member holding more than ten percent of the total paid up 
share capital of the Company carrying voting rights may appoint a single person as proxy 
and such person shall not act as proxy for any other person or shareholder. 

4. Members and/or proxies are requested to bring their copy of the notice to the meeting and 
should bring the attendance slips duly filled in at the meeting to avoid any inconvenience. 

5. Corporate members are requested to send a duly certified copy of the Board resolution 
authorizing their representative(s) to attend and vote at the General Meeting.  

6. In case of joint holders attending the meeting, only such joint holder who is higher in the 
order of names will be entitled to vote.  

7. In terms of the requirements of the Secretarial Standards -�t���‘�•���ò�
�‡�•�‡�”�ƒ�Ž�����‡�‡�–�‹�•�‰�•�ó���‹�•�•�—�‡�†���„�›��
the Institute of the Company Secretaries of India and approved & notified by the Central 
Government, Route Map for the location of the aforesaid meeting is enclosed. 

8. In terms of Section 20 of the Companies Act, 2013, the Notice is being sent to all the 
Members on the electronic mail address as provided by the Registrar or the Member from 
time to time for sending communications unless any Member has requested for a hard copy 
of the same. For Members who have not registered their e-mail address, physical copy of the 
Notice is being sent by courier. Members are requested to register their E-mail Id with their 
Depository Participant/the Company and inform any changes to the same from time to time. 
However, Members who prefer physical copy to be delivered may write to the Company at 
its Registered Office by providing their DP Id and Client Id/folio number as reference. 

9. Members are requested to notify any change in their registered address along with pin code 
and quote their respective ledger folio number/DP Id and Client Id on every communication 
with the Company/Depository Participant. 

10. The Register of Directors and Key Managerial Personnel and their Shareholding, maintained 
under Section 170 of Companies Act, 2013 and the Register of Contracts and Arrangements 
in which Directors are Interested maintained under Section 189 of Companies Act, 2013 will 
be available for inspection by the members at the AGM. 

11. All documents referred to in accompanying Notice and Explanatory statement are open for 
inspection at the registered office of the Company during the office hours on all working 
days except Saturdays/Sundays and holidays between 11.00 A.M. and 1.00 P.M. 

 
 

******************************* 



 
 
 

 

EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 
FOR THE ITEMS SET OUT IN THE ACCOMPANYING NOTICE ARE AS UNDER: 
 
Item No 3: 
 
To ratify the remuneration of M/s. G. R. & Co., Cost Auditor of the Company for t he financial 
year 2019- 20 

 
The Board, on the recommendation of the Audit Committee, has approved the reappointment and 
remuneration of M/s. G.R. & Co., Cost Accountant to conduct the audit of the cost records of the 
Company for the financial year 2019-20 at remuneration as detailed in the resolution. 
 
In accordance with the provisions of Section 148(3) of the Act read with the Companies (Audit and 
Auditors) Rules, 2014, the remuneration payable to the Cost Auditors has to be ratified by the 
Shareholders of the Company. 
 
Accordingly, consent of the members is being sought for approval of the remuneration payable to 
the Cost Auditors for the financial year ending 2019-20. 
 
None of the Directors and Key Managerial Personnel of the Company & their relatives is in any way, 
concerned or interested, financially or otherwise, in this resolution. 
 
The Board recommends the Ordinary Resolutions at Item No. 3 for approval of the members. 
 
             By the Order of the Board of Directors 

For GMR Pochanpalli Expressways Limited  
 
 
 

Sd/- 
 

        Arun Kumar Sharma  
Director 

           Place: New Delhi                     DIN: 02281905 
 Date:  23.07.2019 
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ATTENDANCE  

SLIP 
      

DP ID  FOLIO NO. / 
CLIENT ID 

  No. of 
shares 

 

 
Name(s) and address of the member in full: 
_______________________________________________________________________ 
 
I/We hereby record my/our presence at the 14th Annual General Meeting of the Company to 
be held on Wednesday, the 28 th  day of August 2019 at 11.30 AM at the Registered 
Office of the Company at, 25/1, Skip House, Museum Road, Bangalore �� 560025, Karnataka. 
 
                                                                                                                                                                   
                   MEMBER                   PROXY                                                                                                                                                                

________________________                              
Signature of Member / Proxy 

-----------------------------------------------------------------------------------------------------------------------
------- 



 
 
 

 

GMR POCHANPALLI EXPRESSWAYS LIMITED  
CIN: U45200KA2005PLC049327 

Registered Office: 25/1, SKIP House, Museum Road, Bangalore �� 560 025, Karnataka 
E-mail: highways.secretarial@gmrgroup.in 

Phone No.: 011 - 42537003; Fax No.: 011 - 42532706 
 

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) Rule, 2014) 

 
 CIN U45200KA2005PLC049327 
Name of the 
Company 

GMR POCHANPALLI EXPRESSWAYS LIMITED 
 

 Registered 
Address 

25/1, Skip House, Museum Road, Bangalore �� 560 025, Karnataka 
 

   
Name of the 
member(s) 

 
 

Registered 
Address 

 
 

 E-Mail ID               
                                                

DPID and Client 
ID /Folio No 

 
 

 
I/We, being the member(s) holding  _________ shares of the above named Company, hereby 
appoint 
 
 
 
 
1 

Name  
 

Address 
 

 
 

E-Mail ID  
 

Signature  
 

or failing him 
 
 
 
 
2 

Name  

Address  

E-mail ID  Signature 
 

 

or failing him  
 
 
3 
 

Name 
 

 
 

Address 
 

 

E-Mail ID  Signature 
 

 



 
 
 

 

 
as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 14th 
Annual General Meeting of the Company, to be held on Wednesday, August 28, 2019 at 11.30 
AM at 25/1, Skip House, Museum Road, Bangalore �� 560025, Karnataka and at any 
adjournment thereof in respect of such resolutions as are indicated below: 
 
Ordinary  Business 
1. To receive, consider and adopt the audited Financial Statements for the year 

ended March 31, 2019 �–�‘�‰�‡�–�Š�‡�”�� �™�‹�–�Š�� �–�Š�‡�� ���‡�’�‘�”�–�•�� �‘�ˆ�� �–�Š�‡�� ���‹�”�‡�…�–�‘�”�•�ï�� �ƒ�•�†�� �–�Š�‡��
���—�†�‹�–�‘�”�•�ï���–�Š�‡�”�‡�‘�•�ä 

2. 4. To appoint Director in place of Mr. Mohan Rao M (DIN 02506274) who is liable to 
be retire by rotation and being eligible to offers himself for re-appointment. 

5. Special Business 
3. To ratify the remuneration of M/s. G. R. & Co., Cost Auditor of the Company for the 

financial year 2019-20. 
 
Signed this ___________________ day of _____________________2019                                                                                       
 
__________________ 
Signature of Member           
 
_______________________                  
Signature of Proxy holder(s)                 
 
 Notes:  
 

1. This form of proxy in order to be effective should be duly completed and 
deposited at the Registered Office of the Company, not less than 48 hours 
before the commencement of the Meeting. 
 

2. A proxy need not be a member of the Company. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
Affix Revenue 
Stamp of Re.1 

 



 
 
 

 

ROUTE MAP OF THE VENUE 
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GMR POCHANPALLI EXPRESSWAYS LIMITED 
CIN: U45200KA2005PLC049327 

Registered Office: 25/1, SKIP House, Museum Road, Bangalore �� 560 025, Karnataka 
E-mail: highways.secretarial@gmrgroup.in 

Website: www.gmrgroup.in 
Phone No.: 011-47197003; Fax No.: 011-42532706 

 

Director �ïs Report 
Dear Shareholders, 
 
Your Directors have pleasure in presenting the 14th Annual Report together with the Audited 
Financial Statements of the Company for the Financial Year ended March 31, 2019. 
 
Financial Performance Summary  
 
The financial highlights of your Company, for the year ended March 31, 2019 are as presented 
below:                                                                                                                                                        (Rs. in Lakh) 

Particulars March 31, 2019 March 31, 2018 

Gross Income 8,487.35 10,398.97 

Expenditure 1,659.18 3,811.15 

Earnings before interest, depreciation and tax 6,828.17 6,587.82 

Depreciation & amortization expense 9.49 8.01 

Profit before Interest 6,818.68 6,579.81 

Finance costs 5,937.01 4,924.85 

Profit/ (Loss) before Tax 881.67 1,654.96 

Current Tax 322.98 538.82 

Profit/ (Loss) after Tax  558.69  1,116.14 

 
During the year ended March 31, 2019, your Company has earned a profit of Rs. 558.69 Lakh as 
compared to Rs. 1,116.14 Lakh during the previous year. Reduction in profits during the financial 
year 2018-19 is mainly on account of increase in finance cost due to accounting of Modification 
Loss on Service Concession Asset. 
 
���Š�‡�����–�ƒ�–�‡���‘�ˆ���–�Š�‡�����‘�•�’�ƒ�•�›�ï�•�����ˆ�ˆ�ƒ�‹�”�•�� 
 
GMR Pochanpalli Expressways Limited (the Company) has completed 10th year of commercial 
operations. The riding quality is appreciable and within limit specified under the Concession 
Agreement. Greenery is well maintained across the project. Two improvement works i.e., 
Construction of ROB and Construction of Vehicular underpass has been taken up by the Company 
under Change of Scope as required by National Highways Authority of India. This will enhance the 
road user safety. 
 

mailto:highways.secretarial@gmrgroup.in
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Continuous efforts has being put in to enhance the safety of road users by involving various stake 
holders. The Company has achieved 100 % Lane Availability during the period and the Operations 
of the Company were satisfactory. 
 
Change in the nature of business, if any  

During the year under review, there was no change in the nature of business of the Company. 

Dividend 
 
���‘�� �ƒ�—�‰�•�‡�•�–�� �–�Š�‡���”�‡�•�‘�—�”�…�‡�•�� �ˆ�‘�”�� �–�Š�‡�����‘�•�’�ƒ�•�›�ï�•�� �„�—�•�‹�•�‡�•�•���ƒ�•�†�� �ƒ�•�� �ƒ�� �•�ƒ�–�–�‡�”�� �‘�ˆ�� �’�”�—�†�‡�•�…�‡�á�� �–�Š�‡�� ���‘�ƒ�”�†���‘�ˆ��
Directors have not recommended any dividend for the financial year 2018-19. 

Transfer to Reserves 
 
Amount, if any, which Company proposes to carry to any Reserves: NIL 
 
Changes in Share Capital 
 
During the year under review, there was no change in the Authorized and Paid up Share Capital of 
the Company.  

Listing with Stock Exchange 
 
The Non-Convertible Debentures issued by your Company in the month of March 2010 are listed on 
NSE and CARE has assigned BBB (SO) with Stable Outlook rating to the debentures issued by the 
Company. Currently debentures of Rs. 37,290 Lakh were outstanding at the end of the year.  

Subsidiaries/ Joint Ventures/ Associate Companies 
 
Your Company does not have any Subsidiary, Joint Ventures or Associate Companies of its own and 
hence, the statement containing salient features of the financial statement of Subsidiaries/ 
Associate Companies/ Joint Ventures, as required to be provided in Form��AOC 1, is not applicable. 

Names of the Companies which have become or ceased to be its Subsidiaries, Joint Ventures 
or Associate Companies during the year  
 
Since your Company does not have Subsidiary, Joint Venture or Associate Company, this section is 
not applicable. 

Directors or Key Managerial Personnel  
 
During the year under review, the following Directors/Key Managerial Personnel were 
appointed/ resigned: 
 
Changes in 
Directors 

Mr. Arun Kumar Sharma, Director retired by Rotation in the Annual General 
meeting held during the year and being eligible was re-appointed as Director 
of the Company. 

Changes in 
�������ï�•  

�x Mr. Janagani Pothalaiah resigned as a Manager with effect from 28th 
January, 2019. 

�x Mr. Adimoolam Paranthaman was appointed as Manager with effect from 
23rd February, 2019. 
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�x Mrs. Grandhi Ragini was re-appointed as whole time director on 23rd 
February, 2019 with effect from 01st May, 2019. 

 

Proposals for 
forthcoming 
AGM 

Mr. Mohan Rao M., would retire by rotation at the forthcoming Annual 
General Meeting of the Company and being eligible, offers himself for re-
appointment. The proposal for his re-appointment has also been included in 
the Notice of the ensuing Annual General Meeting. 

 
Number of Meetings of the Board 
 
During the year under review, 5 (Five) meetings of the Board of Directors were held- 

Date of 
Meeting 

Director Attendance Details 

Mr. Arun 
Kumar 
Sharma  

Mr. Mohan 
Rao M. 

Mr. K. A. 
Somayajulu  

Mr. B. L Gupta Mrs. Grandhi 
Ragini  

24.04.2018 Present Present Present Present Present 

20.07.2018 Present Present Present Present Not Present 

25.10.2018 Present  Present Present Present Present 

16.01.2019 Present Not Present Present Present Not Present 

23.02.2019 Present Not Present Present Present Present 

 
The intervening gap between the meetings was within the limit prescribed (i.e. Maximum One 
hundred and twenty days between any two consecutive meetings), under the Companies Act, 
2013. 
 
Extract of the Annual Return 
 
The extract of the Annual Return, in prescribed Form MGT-9, is annexed as Annexure �� I. 
 
Declaration given by Independent Directors  

All the Independent Directors have provided declarations that they meet the criteria of 
independence as laid down under Section 149(6) of the Companies Act, 2013. 
 
Deposits 
 
Since Company has not accepted any deposits covered under Chapter V (Acceptance of Deposits by 
the Companies) of the Companies Act, 2013 read with the Rules framed thereunder; the details 
required to be given in terms of Rule 8 (5)(v) & (vi) of Companies (Accounts) Rules, 2014 are not 
applicable. 
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Particulars of Employees and related disclosures  
 
In accordance with the provisions as prescribed under Section 197(12) of the Companies Act, 
2013 read with Rule 5(2) & (3) of the Companies (Appointment and Remuneration of Managerial 
Personnel) Rules, 2014 regarding the disclosure of names of the top ten employees in terms of 
remuneration drawn and the name of every employees who- was in receipt of remuneration not 
less than one crore and two lakh rupees, if employed throughout the year, or remuneration not  
less than eight lakh and fifty thousand rupees per month , if employed for any part of that year, and 
other details are provided under Annexure-II . 
 
Particulars of Conservation of Energy, Technology Absorption and Foreign Exchange  
Earnings & Outgo 
 
The details of Conservation of Energy, Technology absorption and Foreign Exchange earnings or 
outgo are given in Annexure III . 
 
���—�†�‹�–�‘�”�•���ƒ�•�†�����—�†�‹�–�‘�”�•�ï�����‡�’�‘�”�– 
 
Statutory Auditors 

M/s. Chaturvedi & Shah, Chartered Accountants, (Regn.No. 101720W), Chartered Accountants, 
were appointed as Statutory Auditors in the AGM of the company held on 27th August, 2018 for a 
period of 5 years commencing from F.Y. 2018-19. 
 
���—�ƒ�Ž�‹�ˆ�‹�…�ƒ�–�‹�‘�•���������‡�•�‡�”�˜�ƒ�–�‹�‘�•�������†�˜�‡�”�•�‡�����‡�•�ƒ�”�•���‘�”�����‹�•�…�Ž�ƒ�‹�•�‡�”���‹�•���–�Š�‡�����—�†�‹�–�‘�”�•�ï�����‡�’�‘�”�– 
 
There are no qualifications, reservations or adverse remarks in the report of the Statutory 
���—�†�‹�–�‘�”�•�ï���™�Š�‹�…�Š���”�‡�“�—�‹�”�‡���ƒ�•�›���…�Ž�ƒ�”�‹�ˆ�‹�…�ƒ�–�‹�‘�•���‡�š�’�Ž�ƒ�•�ƒ�–�‹�‘�•�ä 
 
Secretarial Auditors 
 
Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Company had 
appointed M/s. VAPN & Associates, Company Secretaries in practice, New Delhi to conduct the 
Secretarial Audit for the financial year 2018-19. The Secretarial Audit Report, in the Form MR-3, 
for the Financial Year 2018-19, is annexed as Annexure IV . 
 
There are no qualifications, reservations or adverse remarks in the report of the Secretarial 
Auditor which require any clarification/explanation. 
 
The Board of Directors, based on the recommendation of the Audit Committee, had appointed M/s. 
VAPN & Associates, Company Secretaries, New Delhi, to conduct the Secretarial Audit of the 
Company for the Financial Year 2019-20. 
 
Cost Auditors 
 
The Board of Directors, based on the recommendation of the Audit Committee, had appointed M/s 
G.R. & Co., Cost Accountant as the Cost Auditor for the financial year 2018-19 for auditing the cost 
records of the Company. M/s G.R. & Co. has submitted the Cost Audit Report for financial year 
2018-19 which is annexed as Annexure V . There are no qualifications, reservations or adverse 
remarks in the said Cost Audit Report. 
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The Board of Directors, based on the recommendation of the Audit Committee, had appointed M/s 
G.R. & Co. for the financial year 2019-20 for auditing the cost records of the Company maintained 
pursuant to Section 148(1) of the Companies Act, 2013 read with the Companies (Cost Records 
and Audit) Rules, 2014, as amended.  
 
The item for obtaining requisite approval of the shareholders for the fees payable to the Cost 
Auditors for conducting the audit for the financial year 2019-20 has been included in the notice of 
Annual General Meeting.  
 
Particulars of Loans, Guarantees or Investments under Section 186 
 
The Company is engaged in the business of providing Infrastructural facilities and hence, it is 
exempted from the provisions of Section 186, except sub-section (1), of the Companies Act, 2013 
under sub-section (11) of the said section w.r.t. loans made, guarantee given and security provided 
by it. 
 
Particulars of Contracts or arrangements with related parties  
 
The Company presents a detailed landscape of all related party transactions (RPT) before the 
Audit Committee, specifying the nature, value, and terms and conditions of the transactions. All the 
transactions with related parties were reviewed and approved by the Audit Committee. 
Transactions with related parties are conducted in a transparent manner keeping the interest of 
the Company and Stakeholders at utmost priority. The Company has framed a Policy on Related 
Party Transaction for the purpose of identification and monitoring of such transactions. 
 
During the period under review, all the transactions entered with related parties were in 
accordance with the RPT Policy of the Company and in ordinary course of business and are 
�‰�‡�•�‡�”�ƒ�Ž�Ž�›���ƒ�–���ƒ�”�•�ï�•���Ž�‡�•�‰�–�Š���„�ƒ�•�‹�•���‹�•���–�Š�‡�‹�”���…�‘�•�–�‡�š�–��does not attract the provisions of Section 188 of the 
Companies Act, 2013 read with the Rules framed thereunder. The particulars required to be 
disclosed pursuant to Rule 8(2) of the Companies (Accounts) Rules, 2014, in prescribed Form 
AOC- 2, is enclosed herewith as Annexure-VI.  
 
Material changes and commitments, if any, affecting the financial position of the company 
which have occurred between the end of the financial year of the company to which the 
financial statements relate and the date of the report  
 
There have been no material changes and commitments affecting the financial position of the 
Company which have occurred between the end of the financial year of the company to which the 
financial statements relate and the date of the report. 
 
Directors Responsibility Statement  
 
Pursuant to Section 134(3)(c) read with Section 134(5) of the Companies Act, 2013, the Directors, 
based on their knowledge and belief and according to the information and explanation/ 
certifications obtained from the operating management, confirm in respect of the audited financial 
statements for the year ended March 31, 2019 that: 
 
(a) in the preparation of the annual accounts, the applicable accounting standards had been 

followed along with proper explanation relating to material departures; 
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(b) the directors had selected such accounting policies and applied them consistently and 
made judgments and estimates that are reasonable and prudent so as to give a true and fair 
view of the state of affairs of the company at the end of the financial year and of the profit 
and loss of the company for that period; 

 
(c) the directors had taken proper and sufficient care for the maintenance of adequate 

accounting records in accordance with the provisions of this Act for safeguarding the 
assets of the Company and for preventing and detecting fraud and other irregularities; 

 
(d) the directors had prepared the annual accounts on a going concern basis; and 
 
(e) the directors had had laid down proper internal financial controls to be followed by the 

company and such internal financial controls are adequate and were operating effectively. 
 
Statement indicating Development and Implementation of risk management policy for the 
company including identification of elements of risk, in any, which in the board may 
threaten the existence of the company.    
 
The Company has a detailed Risk Management Policy duly approved by the Audit Committee and 
Board. The risk analysis is carried out with the help of Enterprises Risk Management team of the 
�
�”�‘�—�’���‹�•���Ž�‹�•�‡���™�‹�–�Š���–�Š�‡�����‹�•�•�����ƒ�•�ƒ�‰�‡�•�‡�•�–�����‘�Ž�‹�…�›���‘�ˆ���–�Š�‡�����‘�•�’�ƒ�•�›�ä�����Š�‡�����‘�•�’�ƒ�•�›�ï�•�����‹�•�•�����ƒ�•�ƒ�‰ement 
framework is in line with the current best practices and effectively addresses the emerging 
challenges in a dynamic business environment which incorporate therein the specific elements of 
risk associated with the business of the Company�ä�� ���•�� �–�‘�†�ƒ�›�ï�•�� �…hallenging and competitive 
environment strategies for mitigating inherent risks in accomplishing the growth plans of the 
Company are imperative.  

 
As a matter of Policy, risks are assessed and steps as appropriate are taken to mitigate the same. 

 
Disclosure on Corporate Social Responsibility 
 
During the year under review, the Corporate Social Responsibility Committee (CSR 
Committee)  of the Board duly complied with the requirements of the Companies Act, 2013 read 
with Rules framed thereunder.  
 
During the year, there was no change in the constitution of Audit Committee 
 
The CSR Committee met two times during the year, the details of which are given below: 
 
Date of 
Meeting 

���‘�•�•�‹�–�–�‡�‡�����‡�•�„�‡�”�ï�•�����–�–�‡�•�†�ƒ�•�…�‡�����‡�–�ƒ�‹�Ž�• 

Mr. Arun Kumar 
Sharma  

Mr. Mohan Rao M. Mr. K. A. Somayajulu 
(Chairman) 

24.04.2018 Present Present Present 

20.07.2018 Present Present Present 
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Details about the Policy developed & implemented 
 
The Corporate Social Responsibility Policy, formulated and recommended by the CSR Committee, 
as approved by the Board is annexed as Annexure VII . The Corporate Social Responsibility Policy 
is also available on the website of the Company at www.gmrgroup.in. 
 
Corporate Social Responsibility initiatives 
 
���Š�‡�� �
������ �
�”�‘�—�’�ï�•�� �•�‘�…�‹�ƒ�Ž�� �”�‡�•�’�‘�•�•�‹�„�‹�Ž�‹�–�›�� �‹�•�‹�–�‹�ƒ�–�‹�˜�‡�•�� �ƒ�”�‡�� �‹�•�’�Ž�‡�•�‡�•�–�‡�†�� �–�Š�”�‘�—�‰�Š�� �
������ ���ƒ�”�ƒ�Ž�ƒ�•�•�Š�•�‹��
Foundation (GMRVF), the CSR arm of the GMR Group. The activities cover awareness about 
Preventive Health Care & Sanitation and Promoting Education including Vocational Skills.    
 
During the year under review, the Company spent Rs. 34.38 lakhs on CSR activities through GMR 
Varalakshmi Foundation and Rs. 7 lakhs directly, i.e. 2% of the average net profits of the Company 
made during the 3 immediately preceding financial years in terms of Section 135(5) of the 
Companies Act, 2013 read with the Rules framed thereunder. 
 
The requisite disclosures as prescribed under the provision of Section 135 of the Companies Act, 
2013 read with rules made there under is annexed as Annexure VIII . 
 
Audit Committee  
 
During the year under review, the Audit Committee of the Board duly complied the requirements 
of Section 177 of the Companies Act, 2013 read with Rules framed thereunder and all 
recommendations made by the Audit Committee were accepted by the Board. 
 
During the year, there was no change in the constitution of Audit Committee 
 
The Audit Committee met four (4) times during the year, the details of which are given below: 
 

Date of 
Meeting 

Director Attendance Details 

Mr. Arun Kumar Sharma Mr. K. A. Somayajulu Mr. B. L Gupta 

24.04.2018 Present Present Present 

20.07.2018 Present Present Present 

25.10.2018 Present Present Present 

16.01.2019 Present Present Present 

 
All recommendations made by the Audit Committee have been duly adopted/approved by the 
Board. 
 
Establishment of Vigil Mechanism  
 
In terms of Section 177(9) of the Companies Act, 2013 read with Companies (Meeting of Board and 
its Powers) Rules, 2014, your Company has formulated and established a vigil mechanism for its 
�†�‹�”�‡�…�–�‘�”�•���ƒ�•�†���‡�•�’�Ž�‘�›�‡�‡�•���–�‘���”�‡�’�‘�”�–���‰�‡�•�—�‹�•�‡���…�‘�•�…�‡�”�•�•�ä�����‘�•�’�ƒ�•�›�ï�•���˜�‹�‰�‹�Ž���•�‡�…�Š�ƒ�•�‹�•�•���‹�•���‹�•���–�Š�‡���ˆ�‘�”�• of 
�ƒ���î���Š�‹�•�–�Ž�‡�����Ž�‘�™�‡�”�����‘�Ž�‹�…�›�ï�ä�� 
 

http://www.gmrgroup.in/
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The Company believes in conducting the affairs of its constituents in a fair and transparent manner 
by adopting highest standards of professionalism, honesty, integrity and ethical behaviour.   
 
This policy provides a platform to the directors and employees of the Company to report concerns 
about unethical behaviour, actual or suspected fraud or violation of the C�‘�•�’�ƒ�•�›�ï�•���…�‘�†�‡���‘�ˆ���…�‘�•�†�—�…�–��
or ethics policy. It also provides the mechanism for stakeholders, including individual employees 
and their representative bodies, to freely communicate their concerns about illegal or unethical 
practices. 
 
���‘�•�’�ƒ�•�›�ï�•�� �˜�‹�‰�‹�Ž�� �•�‡�…�Š�ƒ�•�‹�•�•�� �’�”�‘�˜�‹�†�‡�•�� �ƒ�†�‡�“�—�ƒ�–�‡�� �•�ƒ�ˆ�‡�‰�—�ƒ�”�†�� �ƒ�‰�ƒ�‹�•�•�–�� �–�Š�‡�� �˜�‹�…�–�‹�•�‹�œ�ƒ�–�‹�‘�•�� �‘�ˆ�� �‡�•�’�Ž�‘�›�‡�‡�•��
and directors who wish to avail the vigil mechanism to deal with the instance of fraud, 
mismanagement, unethical behaviour, if any. It is ensured that no unfair treatment is meted out to 
a Whistle Blower by virtue of his/her having reported a Protected Disclosure under this Policy.  
 
Nomination and Remuneration Committee 
 
During the year under review, the Nomination and Remuneration Committee duly complied with 
the requirements of Section 178 of the Companies Act, 2013 read with Rules framed thereunder.  
 
During the year under review, there was no change in the constitution of NRCM Committee. 
 
During the year under review, the Nomination and Remuneration Committee met Two (2) times, 
the details of which are given below: 
 

Date of 
Meeting 

���‘�•�•�‹�–�–�‡�‡�����‡�•�„�‡�”�ï�•�����–�–�‡�•�†�ƒ�•�…�‡�����‡�–�ƒ�‹�Ž�• 

Mr. Arun Kumar 
Sharma  

Mr. Mohan Rao 
M. 

Mr. K. A. 
Somayajulu 

Mr. B. L Gupta 

20.07.2018 Present Present Present Present 

23.02.2018 Present Not Present Present Present 

 
���‘�•�’�ƒ�•�›�ï�•�����‘�Ž�‹�…�›���‘�•�����‹�”�‡�…�–�‘�”�•�ï�����’�’�‘�‹�•�–�•�‡�•�–���ƒ�•�†�����‡�•�—�•�‡�”�ƒ�–�‹�‘�• 
 
The Company has formulated a Policy which, inter-alia, enumerates appointment and 
remuneration of the Directors, Key Managerial Personnel and other employees including criteria 
for determining qualifications, positive attributes, independence of a director and other matters as 
provided under Section 178(3) of the Companies Act, 2013 read with Rules framed thereunder. 
 
The Nomination and Remuneration Policy is annexed as Annexure IX available �‘�•���–�Š�‡�����‘�•�’�ƒ�•�›�ï�•��
website at www.gmrgroup.in. 
 
Statement indicating the manner in which formal annual evaluation has been made by the 
Board of its own performance and that of its Committees and Individual Directors 
 
The Companies Act, 2013 has mandated the need to ensure effectiveness of the Board governance 
and requires a statement indicating the manner in which formal annual evaluation has been made 
by the Board of its own performance and that of its Committees and individual Directors. 
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The mechanism to evaluate the performance of Board, its committee and Directors, as per the 
statutory requirement, was considered and adopted by the Board.  
 
In order to do the evaluation, structured questionnaires / performance evaluations forms were 
considered by the Board for evaluating itself/ Committees and individual Directors, which were 
broadly based on certain specific parameters. During the year under review, the Board and 
Nomination and Remuneration committee has carried out evaluation of individual Directors and 
performance of their Committees. 
 
Details of Significant and Material Orders passed by the Regulators or Courts or Tribunals 
impacting the going concern status and ���‘�•�’�ƒ�•�›�ï�•���‘�’�‡�”�ƒ�–�‹�‘�•�•���‹�•���ˆ�—�–�—�”�‡ 
 
There were no significant material orders passed by the Regulators/ Courts/ Tribunals which 
would impact the going concern status and future operations of the Company.  
 
Details in respect of adequacy of Internal Financial Controls with reference to the Fi nancial 
Statements 
 
The Company monitors and ensures efficient communication between various sites and corporate 
office; efficiently manages the information system and reviews the IT systems; ensures accurate & 
timely recording of transactions; stringently checks the compliance with prevalent statutes, 
management policies & procedures in addition to securing adherence to applicable accounting 
standards and policies. 
 
The internal control system of the Company provides for adherence to approved procedures, 
policies, guidelines and authorization. In order to ensure that all checks and balances are in place 
and all the internal control systems and procedures are in order, regular and exhaustive internal 
audit is conducted by M/s. R Subramanium & Co., Chartered Accountants for the Financial year 
2018-19. Internal Audit Reports prepared M/s. M. Bhaskara Rao & Co. were reviewed by the Audit 
Committee on quarterly basis which were then placed before the Board. 
 
Details in respect of frauds reported by auditors under sub-section (12) of section 143 
other than those which are reportable to the Central Government 
 
During the period under review, no such fraud was reported by the Statutory Auditors. 
 
Disclosure in terms of the Listing Agreement for Debt Securities  

Pursuant to Regulation 53(f) of the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, for the issue of Non-Convertible D�‡�„�‡�•�–�—�”�‡�•�����������ï�•����
listed on National Stock Exchange (NSE), the following disclosures are being made: 
 
S. 
No. 

In the accounts of an issuer 
who is a- 

Disclosures of amounts at the year end and the 
maximum amount of loans/ advances/ investments 
Outstanding during the year 2018-19: 

1. Subsidiary 

GMR Highways Limited �� 
(Holding Company) 

Loan given and outstanding as at 31.03.2019, Rs. 6,080 
Lakh 

Maximum Amount outstanding during the year, Rs. 
6,080 Lakh 
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2.  

GMR Enterprises Limited- 
(Holding Company) 

Loan given and outstanding as at 31.03.2019, Nil 

Maximum Amount outstanding during the year, Rs. 
1,000 Lakh 

3. Dhruvi Securities Pvt. Ltd- 
(Fellow subsidiary Company) 

Loan given and outstanding as at 31.03.2019, Rs. 2,000 
Lakh 

Maximum Amount outstanding during the year, Rs. 
9,500 Lakh 

4. GMR Tambaram Tindivanam 
Expressways Limited - 
(Fellow subsidiary Company) 

 

Loan given and outstanding as at 31.03.2019, Rs. 741 
Lakh 

Maximum Amount outstanding during the year, Rs. 741 
Lakh 

5. GMR Tuni Anakapalli 
Expressways Limited - 
(Fellow subsidiary Company) 

 

Loan given and outstanding as at 31.03.2019, Rs. 494 
Lakh 

Maximum Amount outstanding during the year, Rs. 494 
Lakh 

6. Kakinada SEZ Limited - 
(Fellow subsidiary Company) 

 

Loan given and outstanding as at 31.03.2019, Rs. 7,500 
Lakh 

Maximum Amount outstanding during the year, Rs. 
7,500 Lakh 

7. GMR SEZ and Port Holdings 
Private Limited - (Fellow 
subsidiary Company) 

 

Loan given and outstanding as at 31.03.2019, Rs. 
1,967.07 Lakh 

Maximum Amount outstanding during the year, Rs. 
1,967.07 Lakh 

8. GMR Infrastructure Limited-
(Holding Company) 

Loan given and outstanding as at 31.03.2019, Rs. 7,182 
Lakh 

Maximum Amount outstanding during the year, Rs. 
7,182 Lakh 

 

Details of Debenture Trustee: 

Name of the Debenture Trustee M/s  Axis Trustee Services Limited 

Address The Debenture Trustee - Axis Trustee Services 
Limited 
The Ruby, 2nd Floor, SW, 29, Senapati Bapat 
Marg, Dadar West, Mumbai- 400028  Telephone 
No-022-62260054/62260050 

Contact Person- Mr. Prateek Shingwekar - Senior Manager  
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Prevention, Prohibition and Redressal of Sexual Harassment at Workplace 
 
As required under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and 
Redressal) Act, 2013, a statement showing the number of complaints filed during the financial year 
and the number of complaints pending as on the end of the financial year is shown as under: 
 

Category No.   of   complaints  
pending at the 
beginning of FY 
 

No.   of   complaints     
filed during the FY 
 

No of complaints 
pending as on end of 
FY 

Sexual Harassment Nil Nil Nil 
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Annexure �� I 

 
Form No. MGT �� 9 

 
 (Pursuant to Section 92 (3) of the Companies Act, 2013 and Rule 12(1) of the Companies 

(Management and Administration) Rules, 2014 
Extract of Annual Return as on the Financial Year ended on 31 st March, 2019 

 

 
I. REGISTRATION AND OTHER DETAILS: 

 
     CIN U45200KA2005PLC049327 

Registration Date 18-10-2005 

Name of the Company GMR Pochanpalli Expressways  Limited 

Category / Sub-Category of the Company Company Limited by Shares 

Address of the Registered office and 
contact details 

25/1, SKIP House, First Floor Museum Road, 
Bangalore-560025, Karnataka  

Phone No.: 011-47197003;  

Fax No.: 011-42532706 

Email: highways.secretarial@gmrgroup.in 

Whether Listed Company Yes,  Debentures issued by the company are 
listed on NSE 

Name, Address and Contact Details of 
Registrar and transfer Agent, if any 

Integrated Registry Management Services 
Private Limited, Bangalore 30, Ramana 
Residency, 4th Cross, Sampaigne Road, 
Malleswaram, Bangalore �� 560003 

Contact - 011-47197003;  

Fax No.: 011-42532706 
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II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY 

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

SI. 
No. 

Name and Description of main products / services NIC Code of 
the 
Product/ 
service 

% to total 
turnover 
of the 
company 

1. To carry on the business, either individually or as joint 
venture with any other entity, whether in India or outside 
India, of constructing, improving, developing, strengthening, 
widening, operating, maintaining of roads, culverts, highways, 
expressways including traffic management system, bridge(s), 
intra-urban and or peri-urban roads like rings roads and 
urban by-passes, fly-overs, bus and truck terminals, sub-
ways, convention centres, restaurants, motels, shopping 
malls, fuel yards, fuel depots, fuel stations, golf courses, 
amusement parks, or other activities being an integral part of 
the highway project(s), on any land of the Company or upon 
any other lands or property and to pull down, alter, rebuild, 
enlarge, alter and improve existing structures, buildings or 
works thereon to convert and appropriate any such land  for 
the purpose of  roads, streets, gardens and other 
conveniences and to deal with and improve the property and 
to charge, collect, appropriate and deploy fees, toll charges, 
and levies from users of the infrastructure facilities; to carry 
on the business as manufacturers, producers, importers, 
exporters, dealers, either retail or wholesale, agents, 
representatives, suppliers of all building materials such as 
cement, steel, ceramics, timber, wood, centering materials, 
plastics, bricks, potteries, electrical equipment and fittings, 
stone crushers,  machines, and other inputs  required for the 
purpose of aforesaid business.    

4210 
 

 

100% 
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 III.  PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES - 

Sr. 
No 

Name and address of 
the company 

CIN/GLN Holding/ 
Subsidiary 
/Associate 

% of 
Shares 
held 

Applicable 
section 

1. GMR Highways 
Limited 
 

 U45203MH2006PLC287171 

 

Holding 74.48% Sec 2(46) 

2. GMR Infrastructure 
Limited 

L45203MH1996PLC281138 Holding 
(Through 
one or more 
of its 
subsidiary 
companies)  

99.82% Sec 2(46) 

*GMR Infrastructure Limited holds 25.14% of the Total Share Capital directly and the balance indirectly 
through one or more Subsidiary Companies.  

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

 i) Category-wise Share Holding 

Category of 
Shareholders 

No. of Shares held at the beginning of the 
year 

No. of Shares held at the               end of 
the year 

% 
Change 
during 

the year 

 Demat Physic
al 

Total % of 
Total 

Shares 

Demat Physic
al 

Total % of 
Total 

Shares 

 

Promoters  
(1)  Indian          

 Individual/ 
HUF 

- 4 4 0.00 - - - 0.00 - 

Central Government - - - - - - - - - 
State Government - - - - - - - - - 
Bodies Corporate 137,999,996 

 

- 137,999,996 100 137,999,996 4 

 

138,000,000 100 - 

Banks / FI - - - - - - - - - 

Any other 
(Trust) 

     - - - - 

Sub Total (A)(1) 137,999,996 

 

4 138,000,000 100 137,999,996 4 

 

138,000,000 100 - 
(2)  Foreign           

NRI - - - - - - - - - 
Others �� Individual - - - - - - - - -- 

Bodies Corporate - - - - - - - - - 

Banks / FI - - - - - - - - - 
Any other - - - - - - - - - 
Sub Total (A) (2)  0 0 0 0 0 0 0 0 - 

Total shareholding 
of Promoter (A) = 
(A) (1) + (A) (2)  

137,999,996 

 

4 138,000,000  100 137,999,996 4 

 

138,000,000 100 - 
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B. Public Shareholding 

1. Institutional          

Mutual Fund - - - - - - - - - 

Banks /FI - - - - - - - - - 

Central Govt. - - - - - - - - - 

State Govt. - - - - - - - - - 

Venture Capital Fund - - - - - - - - - 

Insurance Co. - - - - - - - - - 

FIIs - - - - - - - - - 

Foreign Venture 
Capital Fund 

- - - - - - - - - 

Others  - - - - - - - - - 

Sub Total (B) (1)  0 0 0 0 0 0 0 0 0 

2. Non- Institutional          

a. Bodies Corporate          

i)  Indian - - - - - - - - - 

ii)  Overseas - - - - - - - - - 

b. Individual          

i. Individual 
shareholders holding 
nominal share capital 
uptoRs. 1 lakh 

- - - - - - - - - 

ii. Individual 
shareholders holding 
nominal share capital 
uptoRs. 1 lakh 

- - - - - - - - - 

C. Others - - - - - - - - - 

Sub Total (B) (2) - - - - - - - - - 

Total shareholding 
of Promoter (B) = 
(B) (1) + (B) (2) 

         

C. Shares held by 
Custodian for GDRs 
& ADRs 

- - - - - - - - - 

GRAND TOTAL 
(A+B+C) 

137,999,996 4 138,000,000  100 137,999,996  4 138,000,000  100 - 
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ii) Shareholding of Promoters 

Sr. 
No. 

Shareholder's Name Shareholding at the beginning 
of the year 

Shareholding at the end of the year  

  No. 

of Shares 

% of 
total 
Share
s of 
the 
Co. 

% of 
Shares 
Pledged / 
encumber
ed to total 

shares 

No. 

of Shares  

% of 
total 
Share
s of 
the 
Co. 

% of 
Shares 
Pledged/ 
encumber
ed to total 

shares 

% 
change 
in 
shareho
lding 
during 
the year  

1.  GMR Infrastructure 
Limited 

13,80,000 
 

1.00 0.00 13,80,000 
 

1.00 
 

0.00 0.00 

2. GMR Energy Limited 6,90,000 
 

0.50 
 

0.00 6,90,000 
 

0.50 
 

0.00 0.00 
3. GMR Highways Limited 13,59,29,996 

 
98.50 0.00 13,59,29,996 

 
98.50 

 
0.00 0.00 

4. Mr. B.V.N. Rao 1 0.00 0.00 0 0.00 0.00 0.00 
5. Mr. Govindarajulu T 1 0.00 0.00 0 0.00 0.00 0.00 
6. Mr. S. K. Kulkarni 1 0.00 0.00 0 0.00 0.00 0.00 

7. Mr. Amit Kumar 1 0.00 0.00 0 0.00 0.00 0.00 
8. GMR Business Process 

and Services Pvt. Ltd. 
0 0.00 0.00 1 0.00 0.00 0.00 

9. Dhruvi Securities Pvt. Ltd. 0 0.00 0.00 1 0.00 0.00 0.00 

10. GMR Aerostructure 
Services Limited 

0 0.00 0.00 1 0.00 0.00 0.00 

11. GMR Corporate Affairs 
Pvt. Ltd. 

0 0.00 0.00 1 0.00 0.00 0.00 

 

iii)  ���Š�ƒ�•�‰�‡���‹�•�����”�‘�•�‘�–�‡�”�•�ï�����Š�ƒ�”�‡�Š�‘�Ž�†�‹�•�‰�ã��- 
 

S.N
o. 

Name of the 
shareholder 

Shareholding at 
the beginning 

of the year 

Date Reason Increase/Decreas
e in 

Shareholding 

Cumulative 
shareholding 

during the year 

No. of 
shares 

% of total 
shares of 

the 
Company 

No. 
of 

sha
res 

% of total 
shares of 

the 
Company 

No. of 
shares 

% of total 
shares of 

the 
Company 

1 GMR Highways Ltd. 
jointly with Mr. 
Venkatanageswarar
ao Boda 

1 0 01.10.2018 Transfer (1) 0 - - 

2 GMR Highways Ltd. 
jointly with Mr. 
Govindarajulu Tata 

1 0 01.10.2018 Transfer (1) 0 - - 

3 GMR Highways Ltd. 
jointly with Mr. Amit 
Kumar 

1 0 01.10.2018 Transfer (1) 0 - - 

4 GMR Highways Ltd. 
jointly with Mr. 
Sundhindra Rao 
Krishnaji Kulkarni 

1 0 01.10.2018 Transfer (1) 0 - - 

5  GMR Business 
Process and Services 

- - 01.10.2018 Transfer 1 0 1 0 
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Pvt. Ltd. 

6 Dhruvi Securities 
Pvt. Ltd. 

- - 01.10.2018 Transfer 1 0 1 0 

7 GMR Aerostructure 
Services Limited 

- - 01.10.2018 Transfer 1 0 1 0 

8 GMR Corporate 
Affairs Pvt. Ltd. 

- - 01.10.2018 Transfer 1 0 1 0 

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

Sr. 
No
. 

 Shareholding at the 
beginning of the year 

Cumulative Shareholding 
during the year 

 For Each of the Top 10 
Shareholders 

No. of 
shares 

% of total 
shares of 
the 
Company 

No. of 
shares 

% of total 

shares of 
the 
Company 

1. At the beginning of the 
year. 

 
 
 
 
 

NOT APPLICABLE 

2. Date wise Increase / 
Decrease in Shareholding 
during the 

Year specifying the reasons 
for increase / decrease (e.g. 
allotment / transfer / bonus 
/ sweat equity etc): 

3. At the End of the year (or on 
the date of separation, if 
separated during the year) 

 
v)  Shareholding of Directors and Key Managerial Personnel: 
 

S.No. Name 
of the 
KMP 

Shareholding at the 
beginning 
of the year 

Date Reason Increase/Decrease in 
Shareholding 

Cumulative 
shareholding 

during the year 

No. of 
shares 

% of total 
shares of 

the 
Company 

No. of 
shares 

% of total 
shares of 

the 
Company 

No. of 
shares 

% of total 
shares of 

the 
Company 

1 Mr. Amit 
Kumar 

1 0 01.10.2018 Transfer (1) 0 - - 
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V. INDEBTEDNESS 

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

         (Amount in Rs.) 

 Particulars  
Secured Loans 
excluding 
deposits 

Unsecured 
Loans 

Deposits 
Total 
Indebtedness 

Indebtedness at the 
beginning of the financial 
year 

 
    

 

i.      Principal Amount 4,085,729,290 - - 4,085,729,290 
ii.    Int. due but not paid - - - - 
iii.  Interest accrued but not 
due 

176,865,375 - - 176,865,375 

Total (i+ii+iii) 4,262,594,665 - - 4,262,594,665 

Change in Indebtedness 
during the Financial Year  

- - 
 

 Addition - - - - 
 Reduction 382,553,631     382,553,631 

Net Change (382,553,631) 
             

-    
             

-    
(382,553,631) 

Indebtedness at the end of 
the financial year  

    
 

i.   Principal Amount 3,719,102,438 - - 3,719,102,438 
ii. Int. due but not paid - - - - 
iii. Interest accrued but not 
due 

160,938,596 - - 160,938,596 

Total (i+ii+iii) 3,880,041,034 - - 3,880,041,034 
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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL 

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

Sr. 
no. 

Particulars of 
Remuneration 

NAME OF DIRECTOR/KMP  
 

Total Amount  
(Rs.) 

  Particulars Ms. Grandhi 
Ragini,  
Whole Time 
Director 
 
 

Mr. Janagani  
Pothalaiah,  
Manager 
(01.04.2018 to 
28.01.2019) 

Mr. A. 
Paranthaman 
Manager 
(23.02.2019 to 
31.03.2019) 

 

1 Gross salary     
  

  

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

6,398,683 1,881,229 199,158 8,479,070 

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

56,800 - - 56,800 

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

- - - - 

2 Stock Option - - - - 
3 Sweat Equity - - - - 
4 Commission ��  as % of profit  

- other, specify   
- - - - 

5 Other, please specify  - - - - 

  Total (A) 6,455,483 
 

1,881,229 199,158 8,535,870 
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B. Remuneration to other directors : 
 

 
 
 
 
 
 
 

Particulars of Remuneration Name of Independent Director   

1.  Mr. K. A. Somayajulu Mr. B. L. Gupta  Total              
Amount        
 (in Rs.) 

       2.  Independent Directors 

�x Fee for attending board  
committee meetings 

�x Commission 
�x Others, please specify 

 
182,900 

 
171,100 

 
354,000 

 Total (1) 182,900 171,100 354,000 

3.  Other Non-Executive 
Directors 

�x Fee for attending board  
committee meetings 

�x Commission 
�x Others, please specify 

- - - 

4. Total (2) - - - 
5. Total (B)=(1+2) 182,900 171,100 354,000  
6. Total Managerial 

Remuneration 
[ (A) + (B)] 

 
 
 
 

- - - 

7. Overall Ceiling as per the Act NA NA NA 
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B. Remuneration to key managerial personnel other than MD/Manager/WTD: 

 
(In Rupees) 

Sr. 
No. 

Particulars of 
Remuneration 

                   Key Managerial Personnel  

  Mr. Amit Kumar, 
CFO  
 
 

Mr. Paramjeet 
Singh, CS 
 

Total Amount 
(in Rs.)  

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 

 

3,974,523 

 

- 

- 

 

- 

 

- 

- 

- 

 

- 

 

- 

 

- 

 

3,974,523 

 

- 

2. Stock Option - - 

- 

- 

3. Sweat Equity  - 

- 

- 

4. Commission ��  as % of 
profit  

 

 

- - 

- 

- 

5. Other, please specify -  
 

- - - 

 Total  3,974,523 

 

- 3,974,523 
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VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:  
 
Type Section of 

the 
Companies 
Act 

Brief 
Description  

Details of 
penalty / 
punishment/ 
Compounding 
fees imposed 

Authority 
(RD/NCLT
/Court)  

Appeal 
made, if 
any (give 
details) 

A. COMPANY 

Penalty   

NIL Punishment 

Compounding 

B. DIRECTORS 

Penalty   

NIL Punishment 

Compounding 

C. OTHER OFFICERS IN DEFAULT 

Penalty   

NIL Punishment 

Compounding 
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Annexure II 

Particulars of Employees and related disclosures  
 

Name Designation Gross 
Remuneration 

(Rs.) 

Nature of 
Employmen
t (Whether 
contractual 

or  
otherwise) 

Qualification Experienc
e (Yrs.) 

Date of 
Commencement 
of Employment 

Age 
(Yrs.

) 

Last 
Employment 

Ms. G Ragini Whole-
time 
Director 

6,398,683 Permanent Professional  14 01.05.2016 42 - 

Mr. O 
Bangaru Raju 

President 1,562,615 Permanent 
 

CA & CS 37 01.05.2014 62 Suryavamshi 
Spinning Mills 
Ltd. 

Mr. Amit 
Kumar 

CFO 3,974,523 Permanent 
  

CA 16 22.01.2015 39 GMR 
Hyderabad 
Vijayawada 
Expressways 
Pvt. Ltd. 

Barrenkala 
Sekhar 

Project 
Manager 

2,137,584 Permanent 
  

Dip-Engg 24 11.01.2006 46 B Seeniah & 
Co 

Mr. Janagani 
Pothalaiah 

Manager 1,881,230 Permanent 
 

Dip-Engg 24 23.12.2015 49 GMR Group 

Paranthaman 
Adimoolam 

Manager - 
O&M 

1,518,478 Permanent 
 

B.Tech 31 02.11.1999 47 Jaybharath 
Builders 

Praveen Ch Manager - 
Toll & 
HTMS 

1,073,345 Permanent PGDCA 18 07.05.2008 39 BHEL 

Lakshman 
Oduri 

Junior 
Manager - 
O&M 

1,006,354 Permanent 
 

Dip-Engg 19 06.09.2010 39 Gyatri Projects 
Limited 

Bala Krishna Associate 
Manager - 
O&M 

988,309 Permanent 
 

Dip-Engg 15 20.09.2010 36 M/s Essar 
Constructions 
Limted 

Ankur Varma Junior 
Manager  - 
Corporate 
Affairs 

710,528 Permanent 
 

PGD(Mgmt) 23 25.07.2018 46 Petron Civil 
Engineering 
Limited 

Note: None of the employee mentioned above except Mr. Amit Kumar holds any share of the Company, nor is a relative of any 
Director of the Company. Mr. Amit Kumar held 1 share jointly with GMR Highways Limited till 1.10.2018 

 
The ratio of the remuneration of each director to the median remuneration of the 
employees of the company for the financial year; 
 
The information required pursuant to Section 197 read with Rule 5 of the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 in respect of Directors is 
furnished hereunder: 

Name of the Director (Mr./Mrs.) ���ƒ�–�‹�‘�� �‘�ˆ�� ���‹�”�‡�…�–�‘�”�ï�•�� �”�‡�•�—�•�‡�”�ƒ�–�‹�‘�•�� �–�‘�� �–�Š�‡��
median remuneration of the employees of 
the Company for the financial year 

Grandhi Ragini, Whole Time Director 7.96 
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Arun Kumar Sharma, Director NA 
Mohan Rao Murthy, Director NA 
K A Somayajulu, Independent Director* 0.23 
Bajrang Lal Gupta, Independent Director* 0.21 

* Sitting fees was paid to the Independent Directors. 
The percentage increase in remuneration of each director, Chief Financial Officer, Chief 
Executive Officer, Company Secretary or Manager, if any, in the financial year: 

Name of the Director/KMP (Mr./Mrs.) Percentage increase/ (decrease) in 
remuneration in the financial year 

Grandhi Ragini, Whole Time Director 18.49 
Arun Kumar Sharma, Director NA 
Mohan Rao Murthy, Director NA 
K A Somayajulu, Independent Director* 35.48 
Bajrang Lal Gupta, Independent Director* 14.07 
Paranthaman Adimoolam, Manager# NA 
Amit Kumar, Chief Financial Officer (2.35) 
Paramjeet Singh, Company Secretary NA 

* Sitting fees was paid to the Independent Directors. 
# Appointed as Manager w.e.f. 23.02.2019  
 
1. The percentage increase/(decrease) in the median remuneration of employees in the financial 

year: (33.19%) 
 
2. The number of permanent employees on the rolls of the Company as on 31.03.2019: 20 
 
3. Average percentile/percentage increase already made in the salaries of employees other than 

the managerial personnel in the last financial year, its comparison with the percentile increase 
in the managerial remuneration, justification thereof and point out if there are any exceptional 
circumstances for increase in the managerial remuneration: 

 
Average percentile/percentage increase already made in the salaries of employees other than 
the managerial personnel in the last financial year was 5.95%. Remuneration paid to the Whole 
Time Director was increased by 18.49%. The % increase in remuneration of the Whole Time 
Director is on account of the revised limits of remuneration payable in terms of Schedule V of 
the Companies Act, 2013. 
 

4. Affirmation that the remuneration is as per the remuneration policy of the Company: 
���–�� �‹�•�� �ƒ�ˆ�ˆ�‹�”�•�‡�†�� �–�Š�ƒ�–�� �–�Š�‡�� �”�‡�•�—�•�‡�”�ƒ�–�‹�‘�•�� �‹�•�� �ƒ�•�� �’�‡�”�� �–�Š�‡�� �î���‡�•�—�•�‡�”�ƒ�–�‹�‘�•�� ���‘�Ž�‹�…�›�� �ˆ�‘�”�� ���‹�”�‡�…�–�‘�”�•�á�� ���‡�›��
managerial Personnel and other employe�‡�•�ï���ƒ�†�‘�’�–�‡�†���„�›���–�Š�‡�����‘�•�’�ƒ�•�› 
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Annexure III 

 

Particulars of Conservation of Energy, Technology Absorption and Foreign Exchange  
Earnings & Outgo 
 

(A) Conservation of energy - 

(i) The steps taken or impact on conservation of energy �� 

The Company has implemented various power conservation measures at project site and ensures 
that these measures function effectively and continuously. These measures include installation of 
Automatic power factor controller, Timers and Servo Stabilizers.  

Additional charges were levied by the electricity board when the power factor falls below 0.90. 
The Automatic power factor controller helps to maintain the power factor at 0.95 and above. 
Further, there were power fluctuations at many of the connections and were causing damages to 
the lighting fixtures and equipment. The servo stabilizers were installed to stabilize the power and 
save the loss due to damage of fixtures and equipment. Due to the automatic timers, the glowing 
duration of the highway lights are being optimized. 

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

For Utilizing alternate sources of energy - solar lights have been installed at various locations on 
the Expressway. Solar LED lights were installed at selected locations in the project such as, truck 
lay byes and at junctions. The solar lights fixed with timers are functioning effectively and 
considerably, adding to the power conservation and savings. 

(iii) The Capital Investment on energy conservation Equipments - NIL 

 (B) Technology absorption- 

 Company has not adopted any new method for technology absorption during the year. 

(C ) Foreign exchange earnings and Outgo- 

The Foreign Exchange earned in terms of actual inflows during the year and the Foreign Exchange 
outgo during the year in terms of actual outflows - NIL 
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FORM NO. MR-3
SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED ON 315T MARCH, 2019

COMPANY SECRETARIES

[Pursuant to section 204(1) ofthe CampaniesAct, 2013 and Rule No. 9 ofthe Companies
(Appointment and Remuneration ofManagerial Personnel) Rules, 2014]

To,

The Members,
GMR POCHANPALLI EXPRESSWAYS LIMITED
CIN: U45200KA2005PLC049327
25/ l, SKIP House, Museum Road Bangalore
Bangalore, Kamataka -560025, India

We have conducted the secretarial audit of the compliance of applicable statutory provisions and
the adherence to good corporate practices by GMR POCHANPALLI EXPRESSWAYS
LIMITED (hereinafter called the “Company”) for the period ended on 315' March, 2019.
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 verication of the Company’s books, papers, minute books, forms and returns led
and other records maintained by the Company and also the information provided by the
Company, its ofcers, 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
nancial year ended on 31*‘ March, 2019 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 hereinaer:

We have examined the books, papers, minute books, Forms and retums led and other records
maintained by GMR POCHANPALLI EXPRESSWAYS LIMITED for the nancial year
ended on 315‘ March, 2019 according to the provisions of:

l. The Companies Act, 2013 (the Act) and the rules made thereunder and applicable
provisions of the Companies Act, 1956;

2. The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
3. The Depository Acts, l996 and the Regulations and Bye Laws framed thereunder;
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4. Foreign Exchange Management Act, I999 and the rules and regulations made thereunder to
the extent of Foreign Direct Investment, Overseas Direct Investment and Extemal
Commercial Borrowings; (Not applicable)

5. 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, 20] I; Not Applicable

(b) The Securities and Exchange Board of India (Prohibitions of Insider Trading)
Regulations, 2015; Not Applicable

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

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, I999; Not Applicable

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008;

(I) The Securities and Exchange Board of India (Registrars to an Issue and Share
Transfer Agents) Regulations, I993 regarding the Company and dealing with
clients; Not Applicable

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

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations,
I998; Not Applicable

6. Other Applicable Acts;

(a) Matemity Benets Act, I961;
(b) Payment of Wages Act, I936, and rules made thereunder;
(c) The Minimum Wages Act, I948, and rules made thereunder;
(d) Employees’ State Insurance Act, 1948, and rules made thereunder;
(e) The Employees’ Provident Fund and Miscellaneous Provisions Act, I952, and rules

made thereunder;
(I) The Payment ofBonus Act, I965, and rules made thereunder;
(g) Payment ofGratuity Act, I972, and rules made thereunder;
(h) The Contract Labour (Regulation & Abolition) Act, I970; and
(i) Prevention of Money Laundering Act, 2002.

We have also examined compliance with the applicable clauses of the following: -

(i) The Secretarial Standards with regards to meeting of Board of Directors (SS-I) and General
Meetings (SS-2) issued by The Institute ofCompany Secretaries of India and;

O3I/29“U‘40¢

Q
Kw 00/aFR U’20150505,‘

DELHI " $1

%’$‘Ié‘E€®

ofce' 506 5th Floor B-8 so ITL Twin Tower,Netaji Subhash P|ace.Pitampura,DeIhi-110034



I58 VAPN&5§.§9£!£lE§~
(ii) The Listing Agreement entered by the Company with NSE Limited and SEBI (Listing

Obligations and Disclosure Requirements) Regulations, 20l5(upto the extent it is applicable to
the Debt listed Companies).

During the period under review the Company has complied with the applicable provisions of
the Act, Rules, Regulations, Guidelines, Standards, etc. as mentioned above up to the extent as are
applicable to it.

We further report that:
> The Board of Directors of the Company is duly constituted with required numbers of

Executive Directors, Non-Executive Directors and Independent Directors.
> Proper notices were given to all the directors of the schedule Boardl Committee and

Shareholders Meetings, with agenda along with the detailed notes on agenda, and were
circulated at least seven days in advance and a system exists for seeking and obtaining
the further infonnation and clarications, wherever necessary, on the agenda items before
the meeting and for meaningful participation at the meeting.

> As per minutes of the meetings duly recorded and signed by the Chairman, the decision of
the board was unanimous and no dissenting members’ views have been recorded.

We further to report that the based on review of Compliance Mechanism established by the
Company and on the basis of Compliance Certicate(s) issued by the respective Department
heads, Chief Executive officer and the Company Secretary, that were duly placed before and
taken on the record by the Board of Directors in their meeting(s), we are of the opinion that there
are adequate systems and processes within the company that commensurate with the size and
operations of the company to monitor and ensure the compliance with applicable laws, rules,
regulations and guidelines..

For VAPN & Associates
Company Secretaries
Fi Re 'str ‘on N0.: P2015DE045500

CS r bhakar Kumar shssoc,
<z‘\‘ t-‘B “A/\Partn r 3 mg <J)

CPN .: 10630 3 D. FR” *

Place: New Delhi CW,
Date: |5|°-Hum .,
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ANNEXURE

To,

The Members,
GMR POCHANPALLI EXPRESSWAYS LIMITED
CIN: U45200KA2005PLC049327
25/ l, SKIP House, Museum Road Bangalore
Bangalore, Kamataka -560025 lndia

Our Secretarial Audit Report of even date is to be read along with this letter.

Management’s Responsibility:

l. It is the responsibility of the management of the Company to maintain the secretarial
records, and to devise proper systems, to ensure compliance with the provisions of all
applicable laws and regulations and to ensure that the systems are adequate and operate
effectively.

Auditor’s Responsibility:

2. Our responsibility is to express an opinion on these secretarial records, standards and
procedures followed by the Company with respects to Secretarial Compliances.

3. We have followed the audit practices and processes as were appropriate to obtain
reasonable assurance about the correctness of the contents of the Secretarial records. The
verication was done on test basis to ensure that correct facts are reected in secretarial
records. We believe that the processes and practices, we followed provide a reasonable
basis for our opinion.

4. We have not veried the correctness and appropriateness of nancial records and Books of
Accounts of the company.

5. Wherever required, we have obtained the Management representation about the compliance
of laws, rules and regulations and happening ofevents etc.*
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6. Our examination was limited to the verication of procedures on test basis.

Disclaimer

The Secretarial Audit report is neither an assurance as to the future viability of the company nor of
the eicacy or effectiveness with which the management has conducted the affairs of the company

For VAPN & Associates
Company Secretaries
F Regi trat'o N0.' P2015DE045500

%
l/4p

ssocs r bhakar Kumar $1, C/4,
Partner llél (<2:

CP No.: 10630 Pzoiggggfo V“)
/Q $4’

/7

Q,

‘///

Place: New Delhi
Date: '5l°;.\3o\q
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dXU ]QdUbYQ\ S_cd _V bQg ]QdUbYQ\ Y^S\eTU dXU Q]_e^d SXQbWUcRi dXU ceR'S_^dbQSd_b gYdX bUc`USd d_

dXU cQ]U( HXU U]`\_iUU S_cd Y^S\eTUc cQ\QbYUc& gQWUc& S_^dbYRedY_^ d_ `b_fYTU^d Q^T _dXUb Ve^Tc&

U]`\_iUU gU\VQbU Q^T _dXUb RU^UVYdc(

.( HXU Y^TYbUSd Uh`U^cUc Y^SebbUT XQc d_ RU Q\\_SQdUT d_ dXU `b_ZUSdc Ri dXU S_]`Q^i TebY^W ,*+2'+3(

HXU _fUbXUQTc XQc RUU^ Q\\_SQdUT RQcUT _^ dXU deb^_fUb _V dXU`b_ZUSd(

i+ 9U`bUSYQdY_^ XQc RUU^ SQ\Se\QdUT RQcUT _^ dXU ecUVe\ \YVU _VdXU QccUd& XU^SU dXU S_]`Q^i XQc

QSS_e^dUT dXU TU`bUSYQdY_^ _V dXU ]QSXY^Ubi Qc TYbUSd S_cd Q^T _dXUb _VVYSU QccUd XQc RUU^ dUb]UT

Qc Y^TYbUSd S_cd Q^T Q\\_SQdUT RQcUT _^ dXU UhYcdY^W QRc_b`dY_^ bQdU(

0( HXU S_]`Q^i T_Uc ^_d XQfU Q^i Ri `b_TeSdc _b Z_Y^d `b_TeSdc(

1( HXU Y^fU^d_bi TUdQY\c QbU ^_d Q``\YSQR\U V_b dXU S_]`Q^i(

2( HXU bU\QdUT `Qbdi dbQ^cQSdY_^c XQfU RUU^ fQ\eUT Qd Qb]"c \U^WdX( HXU dbQ^cQSdY_^c `UbdQY^ d_ cUbfYSU

bUSUYfUT _b bU^TUbUT Ri dXU bU\QdUT `QbdYUc& XU^SU dXU cQ]U XQc RUU^ fQ\eUT Qd Qb]"c \U^WdX(

3( HXU S_]`Q^i XQc ^_d Y^SebbUT Q^i QR^_b]Q\ S_cdc TebY^W dXUiUQb ,*+2'+3(HXU _dXUb ^_^'S_cd YdU]

Y^SebbUT Ri dXU S_]`Q^i XQc RUU^ S_^cYTUbUT Qc bUS_^SY\YQdY_^ YdU] Qc dXU cQ]U Yc ^_d Y^SebbUT V_b

dXU `b_ZUSd e^TUbdQ[U^ Ri dXU S_]`Q^i(

+*( 9ebY^W dXU iUQb& dXU S_cd QSS_e^dY^W bUS_bTc XQfU RUU^ ]QY^dQY^UT gYdX bUc`USd d_ dXU WU^UbQ\\i

QSSU`dUT S_cd QSS_e^dY^W `bY^SY`\Uc(

N[b[\Wn7 (6.5- /34.1654 , /34.2-13) ?cW_b7S]Q(WUUdXQb5W]QY\(S_]



++( HXU S_]`Q^i XQc ^_d SXQ^WUT Q^i S_cd QSS_e^dY^W `_\YSi TebY^W dXU bU`_bdY^W `UbY_T ,*+2'+3

+,( 9ebY^W dXU iUQb& dXU ReTWUdQbi S_^db_\ cicdU] XQT RUU^ QTUaeQdU ((

N[b[\Wn7 (6.5-/34.1654 , /34. 2-13) ?cW_b7S]Q(WUUdXQb5W]QY\(S_]
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Annexure VI  

FORM NO. AOC -2 
 
 

(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, 2013 including 
�…�‡�”�–�ƒ�‹�•���ƒ�”�•�ï�•���Ž�‡�•�‰�–�Š���–�”�ƒ�•�•�ƒ�…�–�‹�‘�•�•���—�•�†�‡�”���–�Š�‹�”�†���’�”�‘�˜�‹�•�‘���–�Š�‡�”�‡�–�‘�ä 
 

1. Details of contracts o �”���ƒ�”�”�ƒ�•�‰�‡�•�‡�•�–�•���‘�”���–�”�ƒ�•�•�ƒ�…�–�‹�‘�•�•���•�‘�–���ƒ�–���ƒ�”�•�ï�•���Ž�‡�•�‰�–�Š���„�ƒ�•�‹�•�ã�������� 
 

SL. No. Name(s) of the related party & 
nature of relationship 

GMR Highways Limited 
 

a)       (a) Nature of 
contracts/arrangements/transact
ions 

Periodic Maintenance Agreement 

b)      (b) Duration of the contracts / 
arrangements/ transactions 

5 years  

c)       (c) Salient terms of the contracts or 
arrangements or transaction 
including the value, if any 

Periodic Maintenance Agreement was executed with effect from April 
01, 2015 at a base rate of Rs. 102.84 crore with due escalation @5% 
for which accounting provision of Rs. 25 crore per year to be made in 
accounts. 

d)      (d) Justification for entering into 
such contracts or arrangements 
�‘�”���–�”�ƒ�•�•�ƒ�…�–�‹�‘�•�•�ï 

As the work was to be carried out after a period of 5 years, the other 
contractors were not willing to give a firm quote at the time of Board 
approval. Accordingly, the Company entered into an agreement with 
GMR Highways Limited for carrying out this work. 

e)       (e) Date of approval by the Board 31.07.2015 
f)        (f) Amount paid as advances, if any Rs 150,885,420/-  
g)       (g)  Date on which the special 

resolution was passed in general 
meeting as required under first 
proviso to section 188 

16.09.2015 

 
2.    ���‡�–�ƒ�‹�Ž�•���‘�ˆ���•�ƒ�–�‡�”�‹�ƒ�Ž���…�‘�•�–�”�ƒ�…�–�•���‘�”���ƒ�”�”�ƒ�•�‰�‡�•�‡�•�–���‘�”���–�”�ƒ�•�•�ƒ�…�–�‹�‘�•�•���ƒ�–���ƒ�”�•�ï�•���Ž�‡�•�‰�–�Š���„�ƒ�•�‹�•�ä�� 
 
Name(s) of the related 
party & nature of 
relationship 

GMR Highways 
Limited 

Raxa Security Services 
Private Limited 

GMR Infrastructure Limited 

Nature of 
contracts/arrangements/t
ransactions 

Operation & 
Maintenance-
Routine 
Maintenance & 
repairs 

Security Service 
Charges 

Common Manpower Sharing 
Expense 

Duration of the contracts / 
arrangements/transaction 

Upto end of the 
concession period 

Ratified from 
19.01.2017 up to 
30.06.2017 and 
renewal of the 
agreement w.e.f. 
01.07.2017 till the end 
of concession period. 

Continuing  

Salient terms of the 
contracts or arrangements 

As per agreement 
dated 01.02.2010, 

As per agreement Raxa 
Security Services 

GIL requested to Deloitte to 
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or transactions including 
the value, if any 

GMR Highways 
Limited will 
perform all 
routine road 
maintenance 
activities along 
the project 
highway including 
implementing 
appropriate 
Traffic 
Management and 
Lane Closure 
scheme during 
routing & periodic 
maintenance. 

Limited shall inter alia 
mobilize suitable and 
sufficient manpower 
including the 
management staff 
required for fulfilling 
the obligation of the 
Company under the 
Agreement at a 
consideration of Rs. 
5,09,729/- per month 
plus GST apart from 
ratification of Rs. 
847,676/- (approx.) 
(exclusive of taxes) 

review the current business 
scenario and to suggest changes. 
Deloitte had submitted the 
revised report to be effective 
from 2015-16. This has been 
approved by GIL.  The board 
approved the allocation of 
corporate common costs to the 
company by GIL. As the amount 
of the proposed transaction of Rs. 
68 lakhs shall be within the 
prescribed limit, the shareholder 
approval is not required 

Date(s) of approval by the 
Board, if any 

11.05.2009 15.07.2017 ACM/Board 31.07.2015 

Amount paid as advances, 
if any 

NIL NIL NIL 

 
 

 
 
   Sd/-              Sd/- 
               

 Mohan Rao M Arun Kumar Sharma 
Date: 23.07.2019 Director Director 
Place: New Delhi DIN: 02506274 DIN: 02281905 
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Annexure V II  

 
Corporate Social Responsibility (CSR) Policy 

 
GMR Pochanpalli Expressways Limited (the Company) forming part of GMR Group has adopted the 
CSR Policy of GMR Group. GMR Group (the Group) recognizes that its business activities have wide 
impact on the societies in which it operates and therefore an effective practice is required giving 
due consideration to the interests of its stakeholders including shareholders, customers, 
employees, suppliers, business partners, local communities and other organizations. 

���Š�‡�� ���‘�•�’�ƒ�•�›�� �‹�•�� �†�”�‹�˜�‡�•�� �„�›�� �
�”�‘�—�’�ï�•�� �˜�‹�•�‹�‘�•�� �–�‘�� �•�ƒ�•�‡�� �ƒ�� �†�‹�ˆ�ˆ�‡�”�‡�•�…�‡�á�� �•�’�‡�…�‹�ˆ�‹�…�ƒ�Ž�Ž�›�� �–�‘�� �•�‘�…�‹�‡�–�›�� �„�›��
contributing to the economic development of the country and improving the quality of life of the 
local communities.  Towards this vision, the Group including the Company, through GMR 
Varalakshmi Foundation (GMRVF), partners with the communities around the businesses to drive 
various initiatives in the areas of education, health, hygiene, sanitation, empowerment, livelihood 
and community development. 

Projects / Activities / Programmes proposed to be undertaken under CSR Policy  

As recommended by the CSR Committee of the Board and as per the approval of the Board of 
directors at their meeting held on 23rd July, 2014, the Company contributes or carries out its CSR 
activities or contribute funds to GMRVF towards activities / programmes broadly within the ambit 
given below, in India. (Preference will be given to Areas in and around Operation and 
Maintenance where the project is located) : 

i)  Education: 
�x Support for promotion of education of all kinds (school education, technical, higher, 

vocational and adult education), to all ages and in various forms, with a focus on 
vulnerable and under-privileged;  

�x Education for girl child and the underprivileged by providing appropriate 
infrastructure and groom them as future citizens and contributing members of 
society; 

ii)  Health, Hygiene and Sanitation: 
�x Ambulance services, mobile medical units, health awareness programmes and 

camps, medical check-ups, HIV/AIDS awareness initiatives, health care facilities 
and services, sanitation facilities; 

�x Eradicating hunger, poverty and malnutrition, promotion of preventive health care 
and sanitation, and making available safe drinking water; 

�x Reducing child mortality and improving maternal health; 
iii)  Empowerment & Livelihoods: 

�x Employment enhancing vocational skills training, marketing support and other 
initiatives for youth, women, elderly, rural population and the differently abled, 
and livelihood enhancement projects; 

�x promoting gender equality, empowering women, working for senior citizens and 
measures for reducing inequalities faced by socially and economically backward 
groups; 

�x Assist in skill development by providing direction and technical expertise for 
empowerment; 
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iv)  Community Development: 
�x Encouraging youth and children to form clubs and participate in community 

development activities such as like cleanliness drives, plantation drives etc; 
 

v) Environmental sustainability:  
�x ensuring environmental sustainability, ecological balance, protection of flora and 

fauna, animal welfare, agroforestry, conservation of natural resources and 
maintaining quality of soil, air and water; 
 

vi)  Heritage and Culture: 
�x protection of national heritage, art and culture including restoration of buildings 

and sites of historical importance and works of art; setting up public libraries; 
promotion and development of traditional arts and handicrafts; 
 

vii)  measures for the benefit of armed forces veterans, war widows and their dependents; 
 

viii)  training to promote rural sports, nationally recognized sports, Paralympic sports and 
Olympic sports; 
 

ix) contribution to the Prime Minister's National Relief Fund or any other fund set up by the 
Central Government or the State Governments for socio-economic development and relief, 
and funds for the welfare of the Scheduled Castes, Scheduled Tribes, other backward 
classes, minorities and women;  
 

x) contributions or funds provided to technology incubators located within academic 
institutions which are approved by the Central Government; 
 

xi) rural development projects; 
 

xii)  such other activities included in Schedule VII of the Companies Act, 2013 as may be 
identified by CSR Committee from time to time, which are not expressly prohibited. 

Expenditure that shall not be treated as CSR activity by the Company  

- Activities undertaken in pursuance of the normal course of business; 

- activities undertaken outside India; 

 - activities that benefit exclusively the employees of the company or their family members; 

-One-off events such as marathons/ awards/ charitable contribution/ advertisement/ 
sponsorships of TV programmes etc. 

- Expenses incurred by companies for the fulfillment of any Act/ Statute of regulations (such as 
Labour Laws, Land Acquisition Act etc.)  

   

Further, the surplus arising out of the CSR activity shall not form part of business profits of the 
Company. 
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Annexure VI II  

CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES 

1. A brief outline of the company's CSR policy, including overview of  projects or 
programs proposed to be undertaken and a reference to the web- link to the CSR 
policy and projects or programmes. 
 
���Š�‡�� ���‘�•�’�ƒ�•�›�� �‹�•�� �†�”�‹�˜�‡�•�� �„�›�� �
�”�‘�—�’�ï�•�� �˜�‹�•�‹�‘�•�� �–�‘�� �•�ƒ�•�‡�� �ƒ�� �†�‹�ˆ�ˆ�‡�”�‡�•�…�‡�á�� �•�’�‡�…�‹�ˆ�‹�…�ƒ�Ž�Ž�›�� �–�‘�� �•�‘�…�‹�‡�–�›�� �„�›��
contributing to the economic development of the country and improving the quality of life 
of the local communities. The CSR Policy is available at the website of the Company at 
www.gmrgroup.in. 

 
2. The Composition of the CSR Committee: 

Mr. K.A. Somayajulu  -  Chairman  
Mr. Arun Kumar Sharma -  Member  
Mr. Mohan Rao M.  -  Member  

 
3. Average net profit/loss of the company for last three financial years: 

Profit Rs.  2068.77 Lakhs 

4. Prescribed CSR Expenditure (two per cent of the amount as in item 3 ab ove): 
41.38 lakhs 

5. Details of CSR spent during the financial year:  

(a) Total amount spent for the financial year: 41.38 Lakhs 

(b) Amount unspent, if any: N.A. 

(c) Manner in which the amount spent during the financial year is detailed below: 

(1) (2) (3) (4) (5) (6) (7) (8) 

S. No CSR Projects or 
Activities 
 

Sector in 
which the 
Project is 
covered 

Projects or 
programs 
(1) Local 
area or 
other 
(2) Specify 
the State 
and district 
where 
projects or 
programs 
was 
undertaken 
[i.e. 
Locations 
and 
Districts 
(State)]  

Amount 
outlay 
(Budget) 
Project or 
Programs 
Wise 
(Amount Rs. 
in Lakh) 

Amount 
spent on the 
Projects or 
Programs 
[Subheads: 

(i)  Direct 
expenditure 
on Projects 
or 
Programs. 
(2) 
Overheads] 
(Amount Rs. 
in Lakh)  

Cumulative 
expenditure 
upto to the 
reporting 
period 
(Amount Rs. 
in Lakh) 

Amount spent: 
Direct or through 
implementing 
agency* 
(Amount Rs. in  Lakh 
) 

1 Community 
Service 

Preventive 
Health Care & 

Sanitation 

Chennai, 
Dappar �� 
Punjab, 
Medak, 

Medchal, 

 9.13 9.13 Implemented 
through GMR 
Varalakshmi 

Foundation, the 
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Kamareddy, 
Yadadri-

Bhuvanagiri
, Nalgonda, 
Suryapet, 
Krishna 

CSR arm of the 
GMR Group 

2 Community 
Service 

Promoting 
Education 
including 
vocational 

skills 

Chennai, 
Dappar �� 
Punjab, 
Medak, 

Medchal, 
Kamareddy, 

Yadadri-
Bhuvanagiri
, Nalgonda, 
Suryapet, 
Krishna, 
Rajam 

 23.54 23.54 

3 Community 
Service 

Administratio
n Expense 

-  1.71 1.71 

4 Community 
Service 

Promoting 
Education 

Chennai  7 7 Directly 

 TOTAL    41.38 41.38  

 
6. In case the company has failed to spend the two per cent of the average net profit of the 

last three financial years or any part thereof, the company shall provide the reasons for 
�•�‘�–���•�’�‡�•�†�‹�•�‰���–�Š�‡���ƒ�•�‘�—�•�–���‹�•���‹�–�•�����‘�ƒ�”�†�ï�•���”�‡�’�‘�”�–�ã��Not Applicable.  

 
7. Responsibility statement of the CSR Committee:  The implementation and monitoring 

of CSR Policy, is in compliance with CSR objectives and Policy of the company 
 

 
 

                                                                    Sd/-                                                               Sd/- 
 

Arun Kumar Sharma                             K A Somayajulu 
Director                                                      Chairman 
DIN: 02281905                                        DIN: 02535927  
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INTRODUCTION 

Pursuant to Section 178 of the Companies Act, 2013 and Clause 49 of the Listing Agreement, the 
Board of Directors of every listed Company shall constitute a Nomination and Remuneration 
Committee. As the Company is subsidiary of GMR Infrastructure Limited, a listed company, by 
virtue of Section 2(87) of the Companies Act, 2013, Company has constituted a Nomination and 
Remuneration Committee as required by the Listing Agreement entered into by GMR 
Infrastructure Limited with the Stock Exchanges and as required under the Companies Act, 2013. 
 
This Committee and the Policy is formulated in compliance with Section 178 of the Companies Act, 
2013 read along with the applicable rules thereto and Clause 49 of the Listing Agreement. 
 
1.1. Purpose of the Policy 
 
The Key Objectives of the Committee are: 
 

(a) To guide the Board in relation to appointment and removal of Directors, Key Managerial 
Personnel and Senior Management. 
 

(b) To evaluate the performance of the members of the Board and provide necessary report to 
the Board for further evaluation. 

 
(c) To recommend to the Board on Remuneration payable to the Directors, Key Managerial 

Personnel and Senior Management. 
 
The Policy ensures that: 
 

(a) 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; 

 
(b) Relationship of remuneration to performance is clear and meets appropriate performance 

benchmark; and 
 

(c) Remuneration 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. 

 
1.2. Definitions 
 
1.2.1. �ò���‘�ƒ�”�†�ó means the Board of Directors of the Company. 

 
1.2.2. �ò���‘�•�’�ƒ�•�›�ó �•�‡�ƒ�•�•���ò�
������Pochanpalli Expressways Limited.�ó 

 
1.2.3. �ò���•�’�Ž�‘�›�‡�‡�•�ï�����–�‘�…�•�����’�–�‹�‘�•�ó means the option given to the directors, officers or employees 

of a 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. 
 

1.2.4. �ò���•�†�‡�’�‡�•�†�‡�•�–�����‹�”�‡�…�–�‘�”�ó means a director referred to in Section 149 (6) of the Companies 
Act, 2013. 
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1.2.5. �ò���‡�›�����ƒ�•�ƒ�‰�‡�”�‹�ƒ�Ž�����‡�”�•�‘�•�•�‡�Ž�ó or �ò�������ó means Key Managerial Personnel of the Company 
in terms of the Companies Act, 2013 and the Rules made thereunder. 
(As per Section 203 of the Companies Act, 2013, the following are whole-time Key Managerial 
Personnel: 

(i)  Managing Director or Chief Executive Officer or the Manager and in their absence a 
whole-time Director; 

(ii)  Company Secretary; and 
(iii)  Chief Financial Officer.) 
 

1.2.6. �ò���‘�•�‹�•�ƒ�–�‹�‘�•�� �ƒ�•�†�� ���‡�•�—�•�‡�”�ƒ�–�‹�‘�•�� ���‘�•�•�‹�–�–�‡�‡�ó shall mean a Committee of Board of 
Directors of the Company, constituted in accordance with the provisions of Section 178 of 
the Companies Act, 2013 and the Listing Agreement. 
 

1.2.7. �ò���‘�Ž�‹�…�›���‘�”�����Š�‹�•�����‘�Ž�‹�…�›�ó �•�‡�ƒ�•�•�á���ò���‘�•�‹�•�ƒ�–�‹�‘�•���ƒ�•�†�����‡�•�—�•�‡�”�ƒ�–�‹�‘�•�����‘�Ž�‹�…�›�ä�ó 
 

1.2.8. �ò���‡�•�—�•�‡�”ation �ó���•�‡�ƒ�•�•���ƒ�•�›���•�‘�•�‡�›���‘�”���‹�–�•���‡�“�—�‹�˜�ƒ�Ž�‡�•�–���‰�‹�˜�‡�•���‘�”���’�ƒ�•�•�‡�†���–�‘���ƒ�•�›���’�‡�”�•�‘�•���ˆ�‘�”��
services rendered by him and includes perquisites as defined under the Income-tax Act, 
1961. 
 

1.2.9. �ò���‡�•�‹�‘�”�� ���ƒ�•�ƒ�‰�‡�•�‡�•�–�ó��means personnel of the Company who are members of its core 
management team excluding Board of Directors. This would include all members of 
management one level below the executive directors, including all the functional heads. 

 
1.3. Interpretation 
 
Words and expressions used in this Policy shall have the same meanings respectively assigned to 
them in the following acts, listing agreement, regulations, rules. 
 

(i)  The Companies Act, 2013 or the rules framed thereon; 
 

(ii)  Listing Agreement with Stock Exchanges; 
 
(iii)  Securities Contracts (Regulation) Act, 1956; 
 
(iv)  Securities and Exchange Board of India Act, 1992; 
 
(v)  Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) 

Regulations 2009; 
 
(vi)  Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) 

Regulations, 2011; 
 
Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992. 
 

2. NOMINATION AND REMUNERATION COMMITTEE 
 
2.1. Role of the Committee 
 

(a) Identifying 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 
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�–�Š�‡�‹�”�� �ƒ�’�’�‘�‹�•�–�•�‡�•�–�� �ƒ�•�†�� �”�‡�•�‘�˜�ƒ�Ž�� �ƒ�•�†�� �•�Š�ƒ�Ž�Ž�� �…�ƒ�”�”�›�� �‘�—�–�� �‡�˜�ƒ�Ž�—�ƒ�–�‹�‘�•�� �‘�ˆ�� �‡�˜�‡�”�›�� �†�‹�”�‡�…�–�‘�”�ï�•��
performance. 
 

(b) Formulating the criteria for determining qualifications, positive attributes and 
independence of a director and recommend to the Board a policy, relating to the 
remuneration for the directors, key managerial personnel and other employees. 
 

(c) Formulating the criteria for evaluation of Independent Directors and the Board; 
 

(d) Devising a policy on Board diversity 
 

(e) Ensuring that the Board comprises of a balanced combination of Executive Directors and 
Non-Executive Directors; 
 

(f)  All information about the Directors/ Managing Directors / Whole time Directors / Key 
Managerial Personnel i.e., background details, past remuneration, recognition or awards, 
job profile shall be considered and disclosed to shareholders, where required; 
 

(g) The Committee shall take into consideration and ensure the compliance of provisions 
under Schedule V of the Companies Act, 2013 for appointing and fixing remuneration of 
Managing Directors / Whole-time Directors; 
 

(h) While approving the remuneration, the Committee shall take into account financial 
position of the Company, trend in the industry, qualification, experience and past 
performance of the appointee; 
 

(i)  The Committee shall be in a position to bring about objectivity in determining the 
remuneration package while striking the balance between the interest of the Company and 
the shareholders; 

 
2.2. Composition of the Committee 
 

(a) The Committee shall comprise of at least three (3) Directors, all of whom shall be non-
executive Directors and at least half shall be Independent. 

 
(b) The Board shall reconstitute the Committee as and when required to comply with the 

provisions of the Companies Act, 2013 and applicable statutory requirement. 
 

(c) Minimum two (2) members shall constitute a quorum for the Committee meeting. 
 

(d) Membership of the Committee shall be disclosed in the Annual Report. 
 

(e) Term of the Committee shall be continued unless terminated by the Board of Directors. 
 

2.3. Chairman of the Committee 
 

(a) Chairman of the Committee shall be an Independent Director. 
 

(b) Chairman of the Company may be appointed as a member of the Committee but shall not 
Chair the Committee. 
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(c) In the absence of the Chairman, the members of the Committee present at the meeting shall 
choose one amongst them to act as Chairman. 

 
(d) Chairman of the Nomination and Remuneration Committee shall be present at the Annual 

�
�‡�•�‡�”�ƒ�Ž�� ���‡�‡�–�‹�•�‰�� �‘�”�� �•�ƒ�›�� �•�‘�•�‹�•�ƒ�–�‡�� �•�‘�•�‡�� �‘�–�Š�‡�”�� �•�‡�•�„�‡�”�� �–�‘�� �ƒ�•�•�™�‡�”�� �–�Š�‡�� �•�Š�ƒ�”�‡�Š�‘�Ž�†�‡�”�•�ï��
queries. 

 
2.4. Frequency of the Meetings of the Committee 
 
The meeting of the Committee shall be held at such regular intervals as may be required. 
 
2.5. ���‘�•�•�‹�–�–�‡�‡�����‡�•�„�‡�”�ï�•�����•�–�‡�”�‡�•�– 
 

(a) A member of the Committee is not entitled to be present when his or her own 
remuneration is discussed at a meeting or when his or her performance is being evaluated. 

 
(b) The Committee may invite such executives, as it considers appropriate, to be present at the 

meetings of the Committee. 
 
2.6. Voting at the Meeting 
 

(a) 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. 

 
(b) In the case of equality of votes, the Chairman of the meeting will have a casting vote. 

 
2.7. Minutes of the Meeting 
 
Proceedings of all meetings must be minuted and signed by the Chairman of the said meeting or 
the Chairman of the next succeeding meeting. Minutes of the Committee meeting will be tabled at 
the subsequent Board and Committee meeting. 
 

3. APPLICABILITY 
 
This Policy is Applicable to: 
 

(a) Directors (Executive, Non-Executive and Independent) 
 

(b) Key Managerial Personnel 
 

(c) Senior Management Personnel 
 

(d) Other employees as may be decided by the Nomination and Remuneration Committee 
 
4. APPOINTMENT AND REMOVAL OF DIRECTOR, KMP AND SENIOR MANAGEMENT 

PERSONNEL 
 
4.1. Appointment criteria and qualifications 
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(a) Subject to the applicable provisions of the Companies Act, 2013, the Listing Agreement, 
other applicable laws, if any and GMR Group HR Policy, 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. 
 

(b) The Committee has discretion to decide the adequacy of qualification, expertise and 
experience for the concerned position. 

 
(c) The Company shall not appoint or continue the employment of any person as Managing 

Director / Whole-time Director / Manager who has attained the age of seventy years. 
Provided that the term 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 motion indicating the 
justification for extension of appointment beyond seventy years. 

 
4.2. Term / Tenure 
 
4.2.1. Managing Director / Whole-time Director / Manager (Managerial Personnel)  

 
The Company shall appoint or re-appoint any person as its Managerial Personnel 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. 
 

4.2.2. Independent Director 
 
(a) 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. 
 

(b) No Independent Director shall hold office for more than two consecutive terms, 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. 
 

(c) 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. 

 
(d) The maximum number of public companies in which a person can be appointed as a 

director shall not exceed ten. 
For reckoning the limit of public companies in which a person can be appointed as 
director, directorship in private companies that are either holding or subsidiary 
company of a public company shall be included. 

 
4.3. Familiarization Programme for Independent Directors 
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The company shall familiarize the Independent Directors with the company, their roles, rights, 
responsibilities in the company, nature of the industry in which the company operates, business 
model of the company, etc., through various programmes. 
 
4.4. Evaluation 
 
Subject to Schedule IV of the Companies Act, 2013 and Clause 49 of the Listing Agreement, the 
Committee shall carry out the evaluation of Directors periodically. 
 
4.5. Removal 
 
Due to reasons for any disqualification mentioned in the Companies Act, 2013, rules made 
thereunder or under any other applicable laws, rules and regulations, the Committee may 
recommend, to the Board with reasons recorded in writing, removal of a Director, KMP, subject to 
the provisions and compliance of the applicable laws, rules and regulations. 
 
4.6. Retirement 
 
The Director, KMP and Personnel of Senior Management shall retire as per the applicable 
provisions of the Companies Act, 2013 and the prevailing policy of the Company. The Board will 
have the discretion to retain the Director, KMP, Personnel of Senior Management in the same 
position / remuneration or otherwise even after attaining the retirement age, in the interest and 
for the benefit of the Company. 
 

PROVISIONS RELATING TO REMUNERATION OF MANAGERIAL PERSONNEL, KMP AND 
SENIOR MANAGEMENT PERSONNEL 

4.7. General 
 

(a) The remuneration / compensation / commission etc. to Managerial Personnel will be 
determined by the Committee and recommended to the Board for approval. The 
remuneration / compensation / commission etc. shall be subject to the approval of the 
shareholders of the Company and Central Government, wherever required. 

 
(b) The remuneration and commission to be paid to the Managerial Personnel shall be as per 

the statutory provisions of the Companies Act, 2013, and the rules made thereunder for the 
time being in force. 

 
(c) Increments to the existing remuneration / compensation structure may be recommended 

by the Committee to the Board which should be within the slabs approved by the 
Shareholders in the case of Managerial Personnel. 

 
(d) Where any insurance is taken by a company on behalf of its Managing Director, Whole-time 

Director, Manager, Chief Executive Officer, Chief Financial Officer or Company Secretary for 
indemnifying any of them against any liability in respect of any negligence, default, 
misfeasance, breach of duty or breach of trust for which they may be guilty in relation to 
the company, the premium paid on such insurance shall not be treated as part of the 
remuneration payable to any such personnel. 
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4.8. Remuneration to Managerial Personnel, KMP, Senior Management and Other 
Employees 

 
4.8.1. Fixed Pay 

 
Managerial Personnel shall be eligible for a monthly remuneration as may be approved by 
the Board on the recommendation of the Committee in accordance with the statutory 
provisions of the Companies Act, 2013, and the rules made thereunder for the time being 
in force. The break-�—�’�� �‘�ˆ�� �–�Š�‡�� �’�ƒ�›�� �•�…�ƒ�Ž�‡�� �ƒ�•�†�� �“�—�ƒ�•�–�—�•�� �‘�ˆ�� �’�‡�”�“�—�‹�•�‹�–�‡�•�� �‹�•�…�Ž�—�†�‹�•�‰�á�� �‡�•�’�Ž�‘�›�‡�”�ï�•��
contribution to provident fund, pension scheme, medical expenses, club fees etc. shall be 
decided and approved by the Board on the recommendation of the Committee and 
approved by the shareholders and Central Government, wherever required. 
 

4.8.2. Minimum Remuneration 
 
If, in any financial year, the Company has no profits or its profits are inadequate, the 
Company shall pay remuneration to its Managerial Personnel in accordance with the 
provisions of Schedule V of the Companies Act, 2013 and if it is not able to comply with 
such provisions, with the prior approval of the Central Government. 

 
4.8.3. Provisions for excess remuneration 

 
If any Managerial Personnel draws or receives, directly or indirectly by way of 
remuneration any such sums in excess of the limits prescribed under the Companies Act, 
2013 or without the prior sanction of the Central Government, where required, he / she 
shall refund such sums to the Company and until such sum is refunded, hold it in trust for 
the Company. The Company shall not waive recovery of such sum refundable to it unless 
permitted by the Central Government. 

 
4.8.4. The remuneration to Personnel of Senior Management shall be governed by the GMR 

Group HR Policy. 
 

4.8.5. The remuneration to other employees shall be governed by the GMR Group HR Policy. 
 
4.9. Remuneration to Non-Executive / Independent Director 
 
4.9.1. Remuneration / Commission 

 
The remuneration / commission shall be in accordance with the statutory provisions of the 
Companies Act, 2013, and the rules made thereunder for the time being in force. 
 

4.9.2. Sitting Fees 
 
The Non- Executive / Independent Director may receive remuneration by way of fees for 
attending meetings of Board or Committee thereof. 
Provided that the amount of such fees shall not exceed the maximum amount as provided 
in the Companies Act, 2013, per meeting of the Board or Committee or such amount as may 
be prescribed by the Central Government from time to time. 
 
The sitting fee paid to Independent Directors and Women Directors, shall not be less than 
the sitting fee payable to other directors. 
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4.9.3. Limit of Remuneration / Commission 

 
Remuneration / Commission may be paid within the monetary limit approved by 
shareholders, subject to the limit not exceeding 1% of the net profits of the Company 
computed as per the applicable provisions of the Companies Act, 2013. 
 

4.9.4. Stock Options 
 
An Independent Director shall not be entitled to any stock option of the Company. 

 
5. DISCLOSURES 
 
���Š�‡�� ���‘�•�’�ƒ�•�›�� �•�Š�ƒ�Ž�Ž�� �†�‹�•�…�Ž�‘�•�‡�� �–�Š�‡�� ���‘�Ž�‹�…�›�� �‘�•�� ���‘�•�‹�•�ƒ�–�‹�‘�•�� �ƒ�•�†�� ���‡�•�—�•�‡�”�ƒ�–�‹�‘�•�� �‘�•�� �‰�”�‘�—�’�ï�•�� �™�‡�„�•�‹�–�‡��
www.gmrgroup.in.  
 
6. AMENDMENT 
 
Any amendment or modification in the Listing Agreement and any other applicable regulation 
relating to Nomination and Remuneration Committee shall automatically be applicable to the 
Company. 
 

--------------- 















































































































 


