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NOTICE TO SHAREHOLDERS

NOTICE is hereby given that the Twelfth Annual General Meeting of the Members of GMR
Pochanpalli Expressways Limited will be held on Friday, the 25% day of August 2017 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,
2017 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.

3. To appoint Statutory Auditors and to fix their remuneration and in this connection, to
consider, and, if thought fit, to pass with or without modification, the following resolution as
an Ordinary resolution:

“RESOLVED THAT M/s. Luthra & Luthra, Chartered Accountants, (Firm Registration
No0.002081N) be and are hereby appointed as Statutory Auditors of the Company for the
Financial Year 2017-18 to hold office from the conclusion of this Annual General Meeting, on
such remuneration, as may be determined by the Board of Directors or any Committee/ any
person authorized by the Board on its behalf.”

“RESOLVED FURTHER THAT the Board of Directors or any Committee thereof be and is
hereby authorized to negotiate and agree upon the remuneration with M/s. Luthra & Luthra,
Chartered Accountants and approve the remuneration payable to them including any out of
pocket expenses as may be incurred by them in the course of audit.”

Special Business

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

4. Appointment of Mr.Janagani Pothalaiah as Manager of the Company.

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

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and any other
applicable provisions of the Companies Act, 2013, and the Rules made thereunder (including
any statutory modification(s) or re-enactment thereof for the time being in force), read with
Schedule V to the Companies Act, 2013, and approval of the Shareholders of Company, be and
is hereby accorded to the appointment of Mr. Janagani Pothalaiah as ‘Manager’ of the
Company, for a period of 3 (three) years w.e.f. November 22, 2016 with remuneration up to a
maximum of Rs. 25,62,177 /-per annum with the authority to Board to fix the salary within
the said maximum amount from time to time.”




“RESOLVED FURTHER THAT all other terms and conditions including annual increment,
earned/ privilege leave shall be as per the HR Policy of the Company and contribution to
Provident Fund, Superannuation fund or Annuity Fund, Gratuity etc. shall be in terms of
applicable provisions of the relevant statues.”

“RESOLVED FURTHER THAT that the Board of Directors, be and are hereby severally
authorised to do all such acts and things and deal with all such matters and take all such steps
and finalize, approve, modify and sign (including any modification thereof) and all such
papers/forms/documents/ agreement/ contracts as may be necessary for giving effect to the
above resolution.”

5. Approval / Ratification of remuneration of the Cost Auditor M/s. G.R. & Co., Cost
Accountant of the Company.

“RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable
provisions of the Companies Act, 2013 and the Companies (Audit and Auditors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof, for the time being in force),
M/s. G.R. & Co., Cost Accountant, appointed by the Board of Directors of the Company as Cost
Auditors, to conduct the audit of the cost records of the Company, for the financial year
ending 2017-18, be paid a remuneration of Rs.50,000/- plus applicable taxes and
reimbursement of out of pocket expenses as may be incurred by them in the course of audit.”

“RESOLVED 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
give effect to this resolution.”

By the Order of the Board of Directors

For GMR Pochanapalli Expressways Limited

%Q_O\N\"—
Arun Kumar Sharma
Director

DIN: 02281905

Place: New Delhi
Date: July 15,2017
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The Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013, in respect
of the Special Business is annexed hereto

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,.

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.

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.

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.

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.

In terms of the requirements of the Secretarial Standards -2 on “General Meetings” issued by
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.

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 to the Member 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 1d with their
Depository Participant and inform them of 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 as reference.

Members are requested to modify any change in their registered address along with pin code
and quote their respective ledger folio number on every communication with the Company.

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.

O\/
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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.
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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 4:
Appointment of Mr. Janagani Pothalaiah as Manager of the Company

Mr. Janagani Pothalaiah was appointed as Manager of the Company by the Board of Directors in their
meeting held on November 22, 2016, based on the recommendation of Nomination and Remuneration
Committee for a period of three years w.e.f. November 22, 2016, subject to approval of Shareholders.

Brief Profile of Mr. Janagani Pothalaiah:

Mr. ]. Pothalaiah A.M.LE (Civil) Institution of Engineers (India) since 1994, and possesses Diploma in Civil
Engineering -A.P State Board of Technical Education 1988 & PGPIDM-PG Program in Infrastructure
Development & Management-NICMAR-Pune.

His total work experience spans 26 years. He was previously associated with GMR Group from year 2009 to
2014 as Associate General Manager and has experience working with organizations like JSTPL (SPV of IDFC
& Plus Expressways) (UEM Group -Malaysia) and AFCONS infrastructure Limited.

Remuneration:

In case the Company has no profit or its profits are inadequate in terms of Section 197 read with Schedule V
of Companies Act 2013, managerial person can be paid remuneration within limit of Part Il Section II (A) of
the said Schedule, as approved by the Nomination & Remuneration Committee and where the company has
not defaulted in repayment of debt or interest payments, subject to approval by the Members by way of
resolution in their meeting.

Subject to approval of the shareholders, Nomination and Remuneration Committee & the Board have
approved and recommended remuneration up to Rs. 25, 62,177/- per annum with the authority to Board to
fix the salary within the said maximum amount from time to time.

The above remuneration is in terms of HR policy of the Company and he shall be eligible for all the benefits /
perks including incremental remuneration as per the HR Policy of the Group. The appointment is in
compliance of Section 196, 197 and 203 read with Schedule V and other applicable provisions, if any, of the
Companies Act, 2013, (including any statutory modifications(s) or re-enactment thereof).

Pursuant to Section 196(4) and other applicable provisions of the Companies Act, 2013, if any, the approval
of his appointment and remuneration by the Shareholders of the Company is being sought.

Except Mr. Janagani Pothalaiah, none of the Director, Key Managerial Personnel of the Company and their
relatives is concerned or interested financially or otherwise in the resolution set out at item No. 4

The Board commends the Ordinary Resolution set out at Item No. 4 of the Notice, for approval by the
members.

Item No. 5

Approval of remuneration of the Cost Auditor of the Company for the Financial Year 2016-17

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 2017-18 at remuneration as detailed in the resolution.

CS—/




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 2017-18.

Save and except M/s. G.R. & Co., Cost Accountant, none of the other 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. 5 for approval of the members.

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

Haoww—

Arun Kumar Sharma
Director
DIN: 0002281905

Place: New Delhi
Date: July 15,2017
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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
Phone No.: 080 - 40432000; Fax No.: 080 - 40432333

ATTENDANCE
SLIP

DPID FOLIO NO./ No. of
CLIENTID shares

Name(s) and address of the member in full:

I/We hereby record my/our presence at the 12t Annual General Meeting of the Company to be held
on Friday, the 25% day of August 2017 at 11.30 AM at the Registered Office of the Company at,
25/1, Skip House, Museum Road, Bangalore -~ 560025, Karnataka

[ ] mMemBER [ | 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.: 080 - 40432000; Fax No.: 080 - 40432333

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 GMR POCHANPALLI EXPRESSWAYS LIMITED
Company

Registered 25/1, Skip House, Museum Road, Bangalore - 560 025, Karnataka
Address

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

Name

Address

E-Mail ID Signature

or failing him

Name

Address

E-mail ID Signature

2

or failing him
Name

3 | 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 12t
Annual General Meeting of the Company, to be held on Friday, August 25, 2017 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, 2017 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 retire
by rotation and being eligible to offers himself for re-appointment.

3. |To appoint Statutory Auditors and fix their remuneration and in this connection, to
consider, and, if thought fit, to pass with or without modification, the following resolution

as an Ordinary resolution

Special Business

4 |Appointment of Mr.Janagani Pothalaiah as Manager of the Company.

5. |Approval/ ratification of remuneration of the Cost Auditor M/s. G.R. & Co. Cost
Accountant of the Company

Signed this day of 2017

Signature of Member

Affix Revenue
Stamp of Re.1

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.
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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
Phone No.: 080 - 40432000; Fax No.: 080 - 40432333

Director’s Report
Dear Shareholders,

Your Directors have pleasure in presenting the 12% Annual Report together with the Audited
Financial Statements of the Company for the Financial Year ended March 31, 2017.

Financial Performance Summary

The financial statements for the year ended March 31, 2017, has been prepared in accordance with
IND-AS compared to periods up to and including the year ended March 31, 2016, which was
prepared in accordance with accounting standards notified under Section 133 of the Companies
Act, 2013, read together with paragraph 7 of the Companies (Accounts) Rules, 2014, (India GAAP).

Accordingly, the company has prepared financial statements which comply with IND AS applicable
for period ending on March 31, 2017, together with the comparative period data as at and for the
year ended March 31, 2016, as described in the summary of significant accounting policies and are
further detailed in the Note Nos. 28 of the Financial Statements.

The financial highlights of your Company, for the year ended March 31, 2017 are as presented

below:
(Rs. in Lacs)

Particulars March 31,2017 | March 31,2016

Gross Income 9,985.38 9,976.57
Expenditure 7,859.58 7,550.99
Earnings before interest, depreciation and tax 6,970.98 7,281.91
Depreciation & amortization expense. 8.43 13.37
Profit before Interest 6,962.55 7,268.54
Finance costs 4,836.75 4,842.96
Profit/ (Loss) before Tax 2,125.80 2,425.58
Current Tax 375.30 -
Tax adjustments of prior year - -
Profit/ (Loss) after Tax 1,750.50 2,425.58

During the year ended March 31, 2017, your Company had a profit of Rs. 1,750.50 lacs as against
the Rs. 2,425.58 lacs during the previous year.

Note: The above financial highlights have been presented as per the Indian Accounting Standards.

y _ GPEL-Directors’ Report — 2016-17




The State of the Company’s Affairs

Pochanpalli Expressways (Adloor Yellareddy to Pochanpalli section of NHA-45) has entered into
the 9th year of Operations. Well maintained riding quality and the greenery are widely appreciated
in print media.

Continuous efforts have been taken by the SPV to enhance the safety of road users by involving
various stake holders. Road user surveys are conducted periodically to receive the feedback and to
improve the performance standards. The Company has achieved 100 % Lane Availability and the
Operations of the Company were satisfactory.

Change in the nature of business, if any

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

To augment the resources for the Company’s business and as a matter of prudence, the Board of
Directors have not recommended any dividend for the financial year 2016-17.

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 Authorised 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 also listed
on NSE and CARE has assigned AA ratings to the debentures issued by the company. Currently
debentures of Rs. 44,340 Lacs 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.

@/ 4
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Directors or Key Managerial Personnel

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

Changes in o Dr. Kavitha Gudapati resigned as Independent Director w.ef
Directors September 08, 2016.
e Mrs. Grandhi Ragini was appointed as an Additional Director &
Whole time Director w.ef. May 1, 2016 and was regularised on
September 08, 2016 at Annual General Meeting of the Company.
e Mr Mohan Rao M. regularised as Director on September 08, 2016 at
Annual General Meeting of the Company
¢ Mr. B. L Gupta was appointed as an Additional Independent Director
w.e.f September 01 2016 and regularised as Independent Director on
September 08, 2016 at Annual General Meeting of the Company.
¢ Mr. Devender Kumar resigned as Company Secretary w.e.f September
Changes in 06, 2016.
KMP's ¢ Mr Satinder Singh appointed as Company Secretary w.e.f November 22
2016.
* Mr. Janagani Pothalaiah appointed as a Manager w.e.f November 22,
2016.
Proposals for| Mr. Mohan Rao M. Director would retire by rotation at the forthcoming
forthcoming Annual General Meeting of the Company and being eligible, offers himself for
AGM re-appointment. The proposal for his re-appointment has also been included
in the Notice of the ensuing Annual General Meeting for your approval.

Number of Meetings of the Board

During the year under review, 4(Four) meetings of the Board of Directors were held-

Date of Director Attendance Details
Meeting Mr. Arun | Mr.Mohan Mr. K. A, Dr. Mr.B.L | Mrs.
Kumar Rao M. Somayajulu | Kavitha Gupta?z | Grandhi
Sharma Gudapati? Ragini3
27.04.2016 Present Present Present Present NA NA
25.07.2016 Present Present Present Present NA Not Present
22.11.2016 Present Present Present NA Present | NotPresent |
25.01.2017 Present Present Present NA Present Present

1 Resigned w.e.f. 08.09.2016.

w

2Appointed w.e.f. 01.09.2016. 3Appointed w.e.f. 01.05.2016
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The intervening gap between the meetings was within the period prescribed (ie 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 ~ 1.

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.

Particulars of Employees and related disclosures

In accordance to 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 draw 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 is
provided as under :

Name Designation Gross Nature of |Qualificati[Experie Date of Age |Relativ] % of
Remuneration {Employmen on nce |Commenceme| (Yrs)| eof |shareh
(Rs). t (Whether (Yrs.) nt of Directo| olding
contractual Employment I Or not
or
otherwise)
Mr. O Bangaru President 1,67,10,751.9 | Permanent | Professi 25 01.05.2014 60 NO NIL
Raju 9 onal
Ms. G Ragini Whole- 48,69,583.37 | Permanent | Professi | 13 01.05.2016 40 NO NIL
time onal
Director
Mr. Amit Kumar CFO 32,41,526.30 | Permanent | CA 15 22.01.2015 37 NO NIL
Mr. Janagani Project 23,48,574.66 | Permanent | Dip- 22 23.12.2015 47 NO NIL
Pothalaiah Manager Engg.
Mr, Paranthaman | Manager O | 14,81,247.40 | Permanent | B. Tech 29 01.07.2016 46 NO NIL
Adimoolam &M
Mr. Lakshman Junior 8,77,350.96 Permanent | Dip- 17 06.09.2010 38 NO NIL
Rao Oduri Manager - Engg
Maintenan
ce
% GPEL-Directors’ Report — 2016-17
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Mr. Praveen Manager 8,66,410.10 Permanent | PGDCA 16 07.05.2008 37 NO NIL

Kumar

Mr. Bala Krishna Associate 8,63,786.83 Permanent | Dip- 12 20.09.2010 35 NO NIL
Manager Engg

Mr. Rushikesh Junior 6,06,510,.1 Permanent { B.Com 23 04.06.2012 43 NO NIL

Joshi Manager

Mr. Senior 5,12,295.28 Permanent | B.Com 12 26.09.2012 36 NO NiL

Lakshminarayana | Coordinat

Nizampatnam or-Finance

The ratio of the remuneration of each director to the median remuneration of the

emplovees 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 Employees of

the Company and Directors is furnished hereunder:

(Rs. In Lac)
S. | Name Designati 2015-16 2016-17 Increasein | % Ratio/Tim
No. on remunerat | age es per
ion from Incre | Median of
previous ase Employee
Year Remunera
tion
1 Bangaru Raju | President 15,128,356 1,67,10,751 1,582,396 | 10.46 19.29
2 G Ragini Whole NA 48,69,583 NA NA 5.62
Time
Director
3 Amit Kumar CFO 2,726,324 32,41,526 515,202 | 18.90 3.74
Janagani GM NA 23,48,574 NA NA 2.71
Pothalaiah
5 Paranthaman | Manager - NA 14,81,247 NA NA 1.71
Adimoolam 0&M
6 Lakshman Junior 809,409 8,77,350 67,941 8.39 1.01
Rao Oduri Manager :
7 Praveen Manager NA 8,66,410 NA NA 1.00
Kumar
8 Bala Krishna Associate 827,255 8,63,786 36,531 4.42 1.00
Manager
9 Rushikesh Junior 587,623 6,06,510 18,886 3.21 0.70
Joshi Manager
10 | Lakshminara Senior 481,196 5,12,295 31,099 6.46 0.59
yana Coordinat
Nizampatnam or
11 Satinder AM-CS NA 477,873 NA NA 0.55
Singh
12 | Satish Kumar | Associate - NA 2,69,765 NA NA 0.31
Patnaik Admin
13 Samuel john Junior NA 245,555 NA NA 0.28
Kodama Manager
1. Median Remuneration of Employees :Rs. 8.66 Lacs
2. No. of Permanent Employees 13

o

¥
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3. The Average Increase in Remuneration is based on the cost of living vis-a-vis the

performance of the company. : 8.64%
4. Increase in remuneration of KMP is based upon the cost of living, retaining the talent vis-a-
vis the performance of the company. : 18.9%

5. ltis affirmed that the remuneration is as per the policy of the company keeping in view
other factors & market conditions arising from time to time.

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 11

Qualification / Reservation/ Adverse Remark or Disclaimer in the Auditors’ Report

There are no qualifications, reservations or adverse remarks in the report of the Statutory
Auditors’ which require any clarification/explanation.

Auditors

Auditors and Auditors’ Report

Statutory Auditors

M/s. Luthra & Luthra {Regn.No. 002081N), Chartered Accountants, Statutory Auditors of the
Company shall retire at the conclusion of the ensuing Annual General Meeting and being eligible,
offer themselves for reappointment.

Based on the recommendations of the Audit Committee, the Board hereby recommends
appointment of M/s. Luthra & Luthra (Regn.No. 002081N), as Company’s Auditors for the financial
year 2017-18. If appointed, they shall hold office from the conclusion of the ensuing Annual
General Meeting till the conclusion of the next Annual General Meeting. The item for obtaining
requisite approval of the shareholders for the appointment of M/s. Luthra & Luthra (Regn.No.
002081N), for conducting the audit for the financial year 2017-18 has been included in the notice
of Annual General Meeting for your approval.

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 2016-17. The Secretarial Audit Report, in the Form MR-3,
for the Financial Year 2016-17, is annexed as Annexure I,

There are no qualifications, reservations or adverse remarks in the report of the Secretarial
Auditor which require any clarification/explanation.

Based on the recommendations of the Audit Committee, the Board appointed M/s. VAPN &
Associates, Company Secretaries, New Delhi, to conduct the Secretarial Audit of the Company for

the Financial Year 2017-18.
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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 2016-17 for auditing the cost
records of the Company. M/s G.R. & Co. has submitted the Cost Audit Report for financial year
2016-17 which is hereby annexed as Annexure IV. There are no qualifications, reservations or
adverse remarks in the said Cost Audit Report.

The Board of Directors, based on the recommendation of the Audit Committee, re-appointed M/s
G.R. & Co. for the financial year 2017-18 for auditing the cost records of the Company 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 2017-18 has been included in the notice of
Annual General Meeting for your approval.

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 with 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.

Further, the Company has not made any new Investments during the period under review.

Particulars of Contracts or arrangements with related parties

The Company presents a detailed landscape of all related party transactions 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 year under review, all the transactions entered with related parties were in ordinary
course of business and on arms’ length basis, it does not attract the provisions of Section 188 of the
Companies Act, 2013 read with the Rules framed thereunder. Accordingly, 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-V.

Material changes and commitments if any, affecting financial position of the Company which
have occurred between the end of the Financial Year and 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 2016-17 to which the
financial statements relate and the date of the report.

G;\,/" y
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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, 2016 that:

(a) in the preparation of the annual accounts, the applicable accounting standards had been
followed along with proper explanation relating to material departures, if any;

(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 devised proper systems to ensure compliance with the provisions of all
applicable laws and such systems were adequate and 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
Group in line with the Risk Management Policy of the Company. The Company’s Risk Management
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. In today’s challenging 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

Details about the Policy developed & implemented

During the year under review, the Corporate Social Responsibility Committee (CSR
Committee) of the Board pursuant to Secion 135 of the Companies Act, 2013, duly complied with
the requirements of the Companies Act, 2013 read with Rules framed thereunder.

The present composition of the Corporate Social Responsibility Committee of the Board is Mr. K. A
Somayajulu (Chairman), Mr. Mohan Rao M (Member), and Mr. Arun Kumar Sharma (Member).

The CSR Committee met one time during the year, the details of which are given below:
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Date of Committee Member’s Attendance Details
Meeting Mr. Arun Kumar Mr.Mohan Rao M. Mr. K. A. Somayajulu
Sharma (Chairman)
25.01.2017 Present Present Present

The Corporate Social Responsibility Policy, formulated and recommended by the CSR Committee,
as approved by the Board is annexed as along with the details of expenditure incurred in

Annexure VL

During the year under review, the Company spent Rs. 42 Lacs on CSR activities by way of donation
to GMR Varalakshmi Foundation in terms of Section 135(5) of the Companies Act, 2013 read with
the Rules framed thereunder.

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, the Audit Committee of the Company was reconstituted by circular resolution
dated August 30, 2016 comprising of the following members viz., Mr. K. A Somayajulu (Chairman),
Mr. B.L. Gupta (Member), and Mr. Arun Kumar Sharma (Member).

The Audit Committee met four (4) times during the year, the details of which are given below:

Date of Director Attendance Details
Meeting Mr. Arun Kumar | Mr. K. A.| Mr.B.L Gupta?! | Dr. Kavitha
Sharma Somayajulu Gudapati2
27.04.2016 Present Present NA Present
25.07.2016 Present Present NA Present
22.11.2016 Present Present Present NA
25.01.2017 Present Present Present NA
!Appointed w.e.f. 01.09.2016 2Resigned w.e.f. 08.09.2016

All recommendations made by the Audit Committee have been 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
directors and employees to report genuine concerns. Company’s vigil mechanism is in the form a
‘Whistle Blower Policy’.

The Company believes in the conduct of 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 company's code of conduct

@/ y GPEL-Directors’ Report — 2016-17




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.

Company’s vigil mechanism provides adequate safeguard against the victimization of employees
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.

The present composition of the Nomination and Remuneration Committee is as under:

The Nomination and Remuneration Committee of the Company was reconstituted by circular
resolution dated August 30, 2016 comprising of the following members viz., Mr. K. A Somayajulu
(Chairman) Mr. Mohan Rao M. (Member), Mr. B.L Gupta (Member), and Mr. Arun Kumar Sharma

(Member).

During the year under review, the Nomination and Remuneration Committee met Three (3) times,
the details of which are given below:

Date of Committee Member’'s Attendance Details
Meeting Mr. Arun Mr.Mohan Mr. K. A. Dr. Kavitha Mr.B.L
Kumar Sharma Rao M. Somayajulu | Gudapati!? Gupta?
27.04.2016 Present Present Present Present NA
25.07.2016 Present Present Present Present NA
22.11.2016 Present Present Present NA Present

1Resigned w.e.f. 08.09.2016 2Appointed w.e.f. 01.09.2016

Company’s Policy on Directors’ Appointment and Remuneration

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 VII.

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.

The mechanism to evaluate the performance of Board, its committee and Directors, as per the
statutory requirement, was considered and adopted by the Board.

o \
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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.

Securities Issue, Allotment and Transfer Committee

During the year under review, there were no meetings conducted for Securities Issue, Allotment
and Transfer Committee. The Committee was formed for operational and administrative
convenience in the early stages of the Company’s incorporation and since the meetings of the
Committee are presently held very rarely and also, it is not a mandatory requirement under
Companies Act, 2013, the Board in its meeting dated May 02, 2017 decided to dissolve the
Committee and the powers for Issue, Allotment, Transfer and Transmission of Securities
henceforth would be exercised by the Board.

Details of Significant and Material Orders passed by the Regulators or Courts or Tribunals
impacting the going concern status and Company’s operations in future

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 Financial

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 the Management Assurance Group (MAG), an Internal Audit Wing of the
Group, manned by qualified Chartered Accountants. Internal Audit Reports prepared by MAG are
reviewed by the Audit Committee on a quarterly basis which are then placed before the Board.

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 debentures
(NCD’s) listed on National Stock Exchange (NSE), the following information is disclosed in its
capacity as issuer:
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S. In the accounts of an issuer| Disclosures of amounts at the year end and the
No. | whoisa- maximum amount of loans/ advances/ investments
Outstanding during the year 2016-17:

1. Subsidiary Loan amount outstanding as at March 31, 2017,

Rs. 5,780 Lacs
GMR Highways Limited -

Holdi
olding Company Maximum Amount outstanding during the year,
Rs. 5,780 Lacs
2. GMR Enterprises Private Loan amount outstanding as at March 31, 2017,

Limited -Holding Company Rs. 1,000 Lacs

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

3. (Dhruvi Securities Pvt. Ltd- Loan amount outstanding as at March 31, 2017,
Fellow subsidiary Company} | Rs. 9,500 Lacs

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

Details of Debenture Trustee:

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

Address Axis House Wadia Internation Centre
Pundurang Budhkar Marg Worli Mumbai-
400025.

Telephone No-022-62260054/62260050

Contact Person- Krishnakant Sharma- Deputy Manager

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 No. of complaints filed | No of complaints
pending at the beginning |during the FY pending as on end
of FY of FY
Sexual Harassment Nil Nil Nil

Acknowledgements

Your Directors take this opportunity to express their sincere thanks and gratitude to the
Government of India, State Government, National Highways Authority of India and other Central
and State Government Agencies, Life Insurance Corporation of India, Kotak Mahindra Bank and
Axis Trustee Services Limited for their support.
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Your Directors place on record their sincere appreciation of the contributions made by the
employees at all levels through their hard work, dedication, solidarity and support and express
their gratitude to the Holding Companies for their continual support.

Date: july 15,2017
Place: New Delhi
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For and on behalf of the Board
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Arun Kumar Sharma Mohan Rao M
Director Director
DIN 02281905 DIN 02506274
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Annexure ~ 1

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 315t March, 2017

L 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

25/1, SKIP House, First Floor Museum
Address of the Registered office and | Road, Bangalore-560025. Karnataka

contact details
Phone No.: 080 - 40432000;

Fax No.: 080 - 40432333
Yes, Debentures issued by the company
are listed on NSE

Whether Listed Company

Integrated Registry Management
Services Private Limite, Bangalore 30,
Ramana Residency, 4th Corss, Sampige
Name, Address and Contact Details of | Road, Malleswaram, Bangalore -
Registrar and transfer Agent, if any 560003Contact - (080) 23460815-818
Fax - (080) 23460819

o ¥
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I1. 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. | Name and Description of main products / services NIC Code of | % to total

No. the turnover
Product/ of the
service company

1. To carry on the business, either individually or as joint 4210 86.15%

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.
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1. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -

Sr. | Name and address of CIN/GLN Holding/ % of | Applicable
No the company Subsidiary | Shares section
/Associate held
1. | GMR Highways |U45203MH2006PLC287171 Holding 98.50% | Sec 2(46)
Limited

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

vear

Demat

Physic
al

Total

9% of
Total
Shares

Demat

Physi
cal

Total

% of
Total
Shares

Promoters

(1) Indian

Individual/
HUF

0.00

0.00 -

Central
Government

State Government

Bodies Corporate

137,999,996

137,999,996

100

137,999,996

137,999,996

Banks / Fl

Any other
(Trust)

Sub Total (A)(1)

137,999,99
6

138,000,00
0

100

137,999,99
6

138,000,000

100 -

(2)

Foreign

NRI

Others - Individual

Bodies Corporate

Banks / Fl

Any other
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Sub Total (A) (2)

Total
shareholding of
Promoter (A} =

(A) (1) + (A) (2)

137,999,99
6

138,000,00
0

100

137,999,99
6

138,000,00
0

100

B. Public Shareholding

1. Institutional

Mutual Fund

Banks /Fl

Central Govt.

State Govt.

Venture  Capital

Fund

Insurance Co.

Flls

Foreign Venture
Capital Fund

Others

Sub Total (B) (1)

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
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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 | 137,999,996| 4 | 138,000,000 |100| 137,999,996 | 4 | 138,000,00 100 -
(A+B+C) 0
ii) Shareholding of Promoters
Sr. Shareholder's Shareholding at the Shareholding at the end of the
No. Name beginning of the year year
No. % of | % of | No. % of | % of| %
of Shares total | Shares of Shares total | Shares change
Shar | Pledged / Shar | Pledged/ | in
es of | encumber es of | encumbe | shareh
the ed to the red to| olding
Co. total Co. total during
x x tha
1. GMR 13,80,000 1.00 0.00 13,80,000 ] 1.00 0.00 0.00
Infrastructure
Limited
2. GMR Energy 6,90,000 0.50 0.00 6,90,000 | 0.50 0.00 0.00
Limited
3. GMR Highways | 13,59,29,996 | 98.50 0.00 13,59,29,996 | 98.50 0.00 0.00
Limited
4, Mr. B.V.N. Rao 1 0.00 0.00 1] 0.00 0.00 0.00
5. Mr. Govindarajulu 1 0.00 0.00 11 0.00 0.00 0.00
T
6. Mr. S. K. Kulkarni 1 0.00 0.00 1] 0.00 0.00 0.00
7. Mr. Amit Kumar 1 0.00 0.00 1| 0.00 10.00 0.00
o g
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iii) Change in Promoters’ Shareholding: -

There is no change in Promoters Shareholding during the year under review.

Cumulative Shareholding

Sr. Shareholding at the
No. beginning of the year during the year
No. of % of total No. of % of total shares
shares shares of shares of the company
the
company
1. | At the beginning of the year - - - -
2. | Date wise Increase [/
Decrease in Promoters Share
holding during the year ’ i i i
specifying the reasons for
increase / decrease (e.g.
allotment / transfer /
bonus/
sweat Equity etc):
3. | Atthe End of the Year. - - - -

iv)_Shareholding Pattern of top ten Shareholders {other than Directors, Promoters and

Holders of GDRs and ADRs:

Not Applicable
Sr. Shareholding at the Cumulative  Shareholding
No beginning of the year during the year
For Each of the Top 10 | No. of % of total No. of % of total
Shareholders shares shares of shares shares of
the the
Company Company
1. | At the beginning of the - - - -

year.

Date wise Increase /
Decrease in Shareholding
during the

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

g“““xf/
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3. | Atthe End of the year {or on
the date of separation, if
separated during the year)

v) Shareholding of Directors and Key Managerial Personnel:

None of the Directors are holding shares of the company thus not applicable

Sr. No.

Shareholding at the beginning

of the year

Cumulative Shareholding during

the year

For Each
Directors

of the

No. of
shares

% of total
shares of the

Company

No.
shares

of

% of  total
shares of the
company

At the beginning of the
year

Date wise Increase /[
Decrease in Shareholding
during the year
specifying the reasons
for increase / decrease
(e.g. allotment/ transfer
/ bonus/sweat

equity etc.):

At the end of the year

Sr. No.

Shareholding at the beginning

of the year

Cumulative

during the year

Shareholding

For Each of the KMP

No. of
shares

% of total
shares of the

company

No.
shares

of

% of total
shares of the
company

Mr. Amit Kumar, CFO

At the beginning of the
year

0.00

0.00

Date wise Increase /[
Decrease in Shareholding
during the year specifying
the reasons for increase /
decrease (e.g. allotment
transfer/ bonus/ sweat

equity etc):

At the end of the year

0.00

0.00

§
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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

ii. Int. due but not paid

iii. Interest accrued but not
due

4,734,365,402

205,092,339

4,734,365,402

205,092,339

Total (i+ii+iii)

4,939,457,741

4,939,457,741

Change in Indebtedness
during the Financial Year
Addition

Reduction

327,387,948

327,387,948

Net Change

(327,387,948)

(327,387,948)

Indebtedness at the end of
the financial year

i. Principal Amount

il. Int. due but not paid

iii. Interest accrued but not
due

4,419,545,908

192,523,885

4,419,545,908

192,523,885

Total (i+ii+iii)

4,612,069,793

4,612,069,793
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V1. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

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

(Rs. In Lakhs)

Sr.
no.

Particulars of
Remuneration

NAME OF DIRECTOR/KMP

Total
Amount
(Rs.)

Particulars

Ms. Grandhi
Whole Time

Ragini | Mr. K.V.S.S. Srikanth
Director | Manager

(From 01/05/2016 to
31/03/2017)

(From 01.04.2016 to
31.05.2016)

Mr. Janagani
Pothalaiah
Manager

(From
22/11/2016-
31/03/2017)

Gross salary

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

48.70 3.30

8.43

60.43

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

{c) Profits in lieu
under
17(3)

Act,

of salary
section
Income-tax
1961

Stock Option

w

Sweat Equity

Commission - as
% of profit - other,

specify

Other,
specify

please

Total (A)

48.70 3.30

8.43

60.43
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B. Remuneration to other directors:

(Rs. in lacs)

Sr.
No.

Particulars of Remuneration

Name of Independent Director

Dr. Kavitha
Gudapati

Mr. K.A.
Somayajulu

Mr.B.L
Gupta

Total
Amount
(inRs.)

Independent Directors

e Fee for attending board
committee meetings

e Commission

¢ Others, please specify

0.80

1.61

0.75

3.16

Total (1)

0.80

1.61

0.75

3.16

Other Non-Executive

Directors

e Fee for attending board
committee meetings

¢ Commission

® Others, please specify

Total (2)

wt

Total (B)=(1+2)

Total Managerial
Remuneration

[ (A)+(B)]

Overall Ceiling as per the Act

NA

NA

NA

NA
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B. Remuneration to key managerial personnel other than MD/Manager/WTD:

(Rs. In Lacs)

Sr. Particulars of Key Managerial Personnel
No. Remuneration
Mr. Amit Kumar  |Mr. Satinder Mr. Devender Total
CFO (From Singh CS (From Kumar CS Amount (in
01/04/2016t0  |06/09/2016to0 |01/04/2016to Rs.)
31/03/2017 31/03/2017 06/09/2016
Gross salary
(a) Salary as per 324 4.78 4.11 41.29
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 R - -
Stock Option - - - -
Sweat Equity - - -
4. Commission - as % of - - - -
profit - other, specify
5. Other, please specify - - - -
Total 32.4 4.78 4.11 41.29

Sy
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VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: NIL

Type Section  of | Brief Details of | Authority | Appeal
the Description | penalty / | (RD/NCLT | made, if
Companies punishment/ | /Court) any (give
Act Compounding details)

fees imposed

A. COMPANY

Penalty

Punishment

Compounding

B. DIRECTORS

Penalty

Punishment

Compounding

C. OTHER OFFICERS IN DEFAULT

Penalty

Punishment

Compounding
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Annexure 1l

Particulars of Conservation of Energy, Technology Absorption and_ Foreign Exchange
Earnings & OQutgo

(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. 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 were optimized and hence the power saving was achieved to a tune
of Rs.1.10 Crore.

(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 toll
plazas, truck lay byes and at junctions. LED lights were installed in the Toll plaza lanes and
buildings. The solar lights fixed with timers are functioning effectively and considerably, adding to
the power conservation and savings to the extent of Rs.0.05 Crore.

(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

- Y
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Annexure V

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
certain arm’s length transactions under third proviso thereto.

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

Name(s) of the related party
& nature of relationship

GMR Highways Limited

Nature of
contracts/arrangements/tran
sactions

Operation & Maintenance-Periodic Maintenance

Duration of the contracts /
arrangements/ transactions

One year from the commencement date of 2nd MMR Year ie March
2018

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

Base cost of Rs 102.84 crore with due escalations @ 5 % p.a

Justification for entering into
such contracts or
arrangements or transactions’

The Company has obtained comparative estimates from various
parties including GMR Highways Ltd. The price quoted by othen
parties is higher than our internal estimate. Since the work is to be
carried out after a period of 5 years other contractors are not willing
to give a firm quote today and accordingly the Company propose to
enter into an agreement with GMR Highways Ltd. with a provision for
due escalation for the prices of the material over the period.The price
escalation has been worked out on the following basis:

a. Cost of major material such as bitumen, emulsion has been assumed
on the basis of actual escalation occurred over the period over the
base prices

b. Balance cost at a uniform escalation of 5% p.a.

Since the escalation cannot be estimated at this stage accurately, the
escalation has been estimated at 5% and the projected cost is
rounded off to Rs. 125 Crore (approximately) in FY 2020 fon
considering the accounting provision in the interim period which will
be revisited annually. The payment to GMR Highways will be strictly]
made on actual quantities and corresponding price escalation basis,

Date of approval by the Board

31.07.2015

Amount paid as advances, if
any

11,80,33,033/-

Date on which the Ordinary
resolution was passed in
general meeting as required
under first proviso to section
188

16.09.2015

4
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2. Details of material contracts or arrangement or transactions at arm’s length basis.

Name(s) of the related party

GMR Highways

Raxa

SecurityGMR Infrastructure Limited

& nature of relationship Limited Services Private
Limited
Nature of | Operation & Security ServicelCommon Manpower Sharing
contracts/arrangements/tra | Maintenance- |Charges Expense
nsactions Routine
Maintenance &
repairs
Duration of the contracts / | Upto end of the [Effective Continuing
arrangements/transaction concession 01.07.2016
period 30.06.2017
Salient terms of the contracts | As per |As per the agreementGIL requested to Deloitte to review|
or arrangements or | agreement dated 24.07.2014 andihe current business scenario and to
transaFtions including the | dated as  amended suggest changes. Deloitte had
value, if any 01.02.2010 31.07.2016 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 | 11.05.2009 23.07.2014 IACM/Board 31.07.2015
Board, if any
Amount paid as advances, if | NIL NIL NIL

any

Y

Mohan Rao M

Director
DIN: 02506274

Arun Kumar
Sharma
Director
DIN: 02281905
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Annexure VI

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.

The Company is driven by Group's vision to make a difference, specifically to society by
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 234 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:

e 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;

¢ 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:

¢ Ambulance services, mobile medical units, health awareness programmes and
camps, medical check-ups, HIV/AIDS awareness initiatives, health care facilities
and services, sanitation facilities;

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

¢ Reducing child mortality and improving maternal health;

iii) Empowerment & Livelihoods:

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

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

e Assist in skill development by providing direction and technical expertise for
empowerment;

iv) Community Development:

QL Y
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¢ Encouraging youth and children to form clubs and participate in community
development activities such as like cleanliness drives, plantation drives etc;

v} Environmental sustainability:
¢ 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:
e 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 oAr 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.
S %
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Annexure VII

Nomination and Remuneration Policy
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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.

(¢) Torecommend 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. “Board” means the Board of Directors of the Company.
1.2.2. “Company” means “GMR Pochanpalli Expressways Limited .”
1.2.3. “Employees’ Stock Option” 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. “Independent Director” means a director referred to in Section 149 (6) of the Companies
Act, 2013.

1.2.5. “Key Managerial Personnel” or “KMP” means Key Managerial Personnel of the Company
in terms of the Companies Act, 2013 and the Rules made thereunder.
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1.2.6.

1.2.7.

1.2.8.

1.2.9.

1.3.

(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.)

“Nomination and Remuneration Committee” 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.

“Policy or This Policy” means, “Nomination and Remuneration Policy.”

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

1961.
“Senior Management” 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.

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.

M
(i)
(iii)
(iv)
(v)

(vi)

The Companies Act, 2013 or the rules framed thereon;
Listing Agreement with Stock Exchanges;

Securities Contracts (Regulation) Act, 1956;
Securities and Exchange Board of India Act, 1992;

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations 2009;

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) ldentifying persons who are qualified to become directors and who may be appointed in

senior management in accordance with the criteria laid down, recommend to the Board
their appointment and removal and shall carry out evaluation of every director’s
performance.

& b4
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2.2

(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.

(¢) 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
pp g
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;

Composition of the Committee

2.3.

(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.

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.

(¢) Inthe absence of the Chairman, the members of the Committee present at the meeting shall
choose one amongst them to act as Chairman.

o~ \
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{d) Chairman of the Nomination and Remuneration Committee shall be present at the Annual
General Meeting or may nominate some other member to answer the shareholders’
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. Committee Member's Interest

(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

(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
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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

(c

N

4.2,

experience for the concerned position.

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.

Term / Tenure

4.2.1.

4.2.2.

4.3.

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.

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.

Familiarization Programime for Independent Directors

S %
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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.

oL §/
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4.8.

Remuneration to Managerial Personnel, KMP, Senior Management and Other
Employees

4.8.1.

4.8.2.

4.8.3.

4.8.4.

4.8.5.

4.9,

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-up of the pay scale and quantum of perquisites including, employer’s
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.

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.

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.

The remuneration to Personnel of Senior Management shall be governed by the GMR
Group HR Policy.

The remuneration to other employees shall be governed by the GMR Group HR Policy.

Remuneration to Non-Executive / Independent Director

4.9.1.

4.9.2,

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.

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.

4
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The sitting fee paid to Independent Directors and Women Directors, shall not be less than
the sitting fee payable to other directors.

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

The Company shall disclose the Policy on Nomination and Remuneration on group’s website
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.
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Corporate Office : A16/9, Vasant Vihar, New Delhi — 110 057, India
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Independent Auditor’s Report
To the members of GMR Pochanpalli Expressways Limited

Report on the Ind AS Financial Statements

We have audited the accompanying Ind AS financial statements of GMR Pochanpalli Expressways Limited
(“the Company”), which comprise the Balance Sheet as at 31% March, 2017, the Statement of Profit and
Loss (including other comprehensive income), the Cash Flow Statement and the Statement of Changes in
Equity for the year then ended, and a summary of the significant accounting policies and other

explanatory information.
Management’s Responsibility for the Ind AS Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the Companies
Act, 2013 (“the Act”) with respect to the preparation and presentation of these Ind AS financial
statements that give a true and fair view of the financial position, financial performance {including other
comprehensive income), Cash flows and changes in equity of the Company in accordance with the
accounting principles generally accepted in India, including the Indian Accounting Standards (Ind AS)
prescribed under Section 133 of the Act.

This responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding of the assets of the Company and for preventing and detecting
frauds and other irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and design, implementation and maintenance
of adequate internal financial controls, that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentation of the Ind AS
financial statements that give a true and fair view and are free from material misstatement, whether due

to fraud or error.
Auditor’s Responsibility
Our responsibility is to express an opinion on these Ind AS financial statements based on our audit.

We have taken into account the provisions of the Act, the accounting and auditing standards and matters
which are required to be included in the audit report under the provisions of the Act and the Rules made

thereunder.

We conducted our audit of Ind AS financial statements in accordance with the Standards on Auditing
specified under Section 143(10) of the Act. Those Standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether the Ind AS

financial statements are free from material misstatement.



An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures
in the Ind AS financial statements. The procedures selected depend on the auditor’s judgment, including
the assessment of the risks of material misstatement of the Ind AS financial statements, whether due to
fraud or error. In making those risk assessments, the auditor considers internal financial control relevant
to the Company’s preparation of the Ind AS financial statements that give a true and fair view in order to
design audit procedures that are appropriate in the circumstances. An audit also includes evaluating the
appropriateness of the accounting policies used and the reasonableness of the accounting estimates
made by the Company’s Directors, as well as evaluating the overall presentation of the Ind AS financial

statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the Ind AS financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid Ind AS financial statements give the information required by the Act in the manner so required
and give a true and fair view in conformity with the accounting principles generally accepted in India
including the IND AS, of the state of affairs of the Company as at 31" March, 2017, and its profit (including
other comprehensive income), its cash flows and the changes in equity for the year ended on that date.

Report on Other Legal and Regulatory Requirements

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

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

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

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

¢) The Balance Sheet, the Statement of Profit and Loss, the Cash Flow Statement and the
Statement of Changes in Equity dealt with by this report are in agreement with the books of
accounts

d) In our opinion, the aforesaid Ind AS financial statements comply with the Indian Accounting
Standards specified under Section 133 of the Act

e) On the basis of the written representations received from the directors as on 31 March,
2017 taken on record by the Board of Directors, none of the directors is disqualified as on 31*
March, 2017 from being appointed as a director in terms of Section 164 (2) of the Act.
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f) with respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate report in
“Annexure B”; and

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

i.  The Company has disclosed the impact of pending litigation on its financial position in its
Ind AS financial statement- Refer note 27 to financial statements.

ii. The Company did not have any long-term contracts including derivative contracts for
which there were any material foreseeable losses.

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

iv. The Company has provided requisite disclosures in the financial statements as to
holdings as well as dealings in Specified Bank Notes during the period from 8th
November, 2016 to 30th December, 2016. Based on audit procedures and relying on the
management representation we report that the disclosures are in accordance with books
of account maintained by the Company and as produced to us by the Management —
Refer Note 39 to the Ind AS financial statements.

For Luthra & Luthra
Chartered Accountants

Reg. No. 002081l

Akhile&%ﬁ: (7 ¢ &

Place: New Delhi Partner
Date: May 02, 2017 M.No. 089909
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Annexure - A to the Independent Auditors’ Report
The Annexure referred to in Independent Auditors’ Report to the members of the Company on the Ind
AS financial statements for the year ended 31 March 2017

1 a. The Company is generally maintaining proper records showing full particulars including
quantitative details and situation of fixed assets.

b. As per the information and explanations given to us, fixed assets have been physically
verified by the Management at reasonable intervals, and no discrepancy was noticed.

¢. According to the information and explanations given to us, the Company does not own any
freehold immovable properties and lease/sub-lease deeds of leasehold land are registered
with Appropriate Authorities

2. As per the information and explanations given to us, inventories have been physically verified at
reasonable interval during the year by the Management. The discrepancies noticed on
verification between the physical stock and book records are not material and have been
properly dealt with in the books of accounts.

3. The Company has granted loans to Companies covered in the register maintained under section
189 of the Companies Act, 2013 (‘the Act’)

a) In our opinion terms and conditions on which the loans had been granted to the bodies
corporate listed in the register maintained under Section 189 of the Act were not, prima
facie, prejudicial to the interest of the Company.

b) In the case of the loans granted to the bodies corporate listed in the register maintained
under section 189 of the Act, the borrowers have been regular in the payment of the
principal and interest as stipulated.

c) There are no overdue amounts in respect of the loan granted to a body corporate listed in
the register maintained under section 189 of the Act

4, In our opinion and according to the information and explanations given to us, the Company has
been complied with provisions of section 185 and 186 of the Act in respect of loans and

investments made.

5. According to the information and explanations given to us the company has not accepted
deposits.
6. We have broadly reviewed the books of account maintained by the company pursuant to the

Rules made by the Central Government for the maintenance of cost records under section 148 of
the Act, and are of the opinion that prima facie, the prescribed accounts and records have been
made and maintained.
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10.

11.

12.

13,

14.

15.
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a. According to the information and explanations given to us, the company is generally regular in
depositing undisputed statutory dues including provident fund, employees state insurance,
income tax, sales tax, service tax, duty of customs, duty of excise, value added tax, cess and
any other statutory dues applicable to it with the appropriate authorities during the year.

There were no undisputed amounts payable on account of the above dues in arrears as at
March 31, 2017 for a period of more than six months from the date they became payable.

b. According to the information and explanation given to us, there is no due on account of
income tax, sales tax, service tax, duty of customs, duty of excise, value added tax which have
not been deposited on account of dispute.

As per the information and explanation given to us, the Company has not defaulted in
repayment of loans or borrowing to banks and financial institutions during the year.

The Company did not raise any money by way of initial public offer or further public offer
(including debt instruments) and term loans during the year. Accordingly, paragraph 3 (ix) of the
Order is not applicable.

According to the information and explanations given to us, no fraud by the Company or on the
Company by its officers or employees has been noticed or reported during the course of our
audit.

According to the information and explanations give to us and based on our examination of the
records of the Company, the Company has paid/provided for managerial remuneration in
accordance with the requisite approvals mandated by the provisions of section 197 read with
Schedule V to the Act.

In our opinion and according to the information and explanations given to us, the Company is not
a nidhi company. Accordingly, paragraph 3(xii) of the Order is not applicable.

According to the information and explanations given to us and based on our examination of the
records of the Company, transactions with the related parties are in compliance with sections
177 and 188 of the Act where applicable and details of such transactions have been disclosed in
the Ind AS financial statements as required by the applicable Indian accounting standards.

According to the information and explanations give to us and based on our examination of the
records of the Company, the Company has not made any preferential allotment or private
placement of shares or fully or partly convertible debentures during the year.

According to the information and explanations given to us and based on our examination of the
records of the Company, the Company has not entered into non-cash transactions with directors
or persons connected with him. Accordingly, paragraph 3(xv) of the Order is not applicable.
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16. The Company is not required to be registered under section 45-IA of the Reserve Bank of India
Act 1934.

For Luthra & Luthra
Chartered Accountants
Reg. No. oozq‘gf._i:ﬂ";! SN

Akhi Gup"t';i'i:f;‘._l' s

Place: New Delhi Partner
Date: May 02, 2017 M.No: 089909
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Annexure - B to the Auditors’ Report

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

We have audited the internal financial controls over financial reporting of GMR Pochanpalli Expressways
Limited (“the Company”) as of 31" March 2017 in conjunction with our audit of the Ind AS financial
statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

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

Auditors’ Responsibility

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

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

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

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

Inherent Limitations of Internal Financial Controls Over Financial Reporting

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

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls system
over financial reporting and such internal financial controls over financial reporting were operating
effectively as at 31 March 2017, based on the internal control over financial reporting criteria established
by the Company considering the essential components of internal control stated in the Guidance Note on
Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered
Accountants of India.

For Luthra & Luthra
Chartered Accountants

Reg. No. 002081N-—.

Akhne:ma' |

Place: New Delhi Partner
Date: May 02, 2017 M.No: 089909



GMR Pochanpalli Expressways Limited
CIN : U45200KA2005PLC049327

Balance Sheet as at March 31, 2017 Amount in INR Lakhs
Note As At As At As At
March 31, 2017 March 31, 2016 April 1,2015
ASSETS
Non Current Assets
() Property, plant and equipment 3 48.37 55.17 68.55
(b} Other Intangible assets 4 0.00 0.00 0.00
(t) Financial Assets
{1} Investments 5 (i) 0.00 0.00 0.00
(ii) Gther Financial Assets 8 (i) 38,588.73 41,473.91 44,104.41
(d) Other Non Current Assets 10 (i) 1,180.33 1,180.33 -
Total Non-Current Assets 39,817.43 42,709.41 44,172.96
Current Assets
{a) Inventories 11 6.89 9.86 6.82
(b} Financial Assets
(1) Investments 5 (ii) 6,631.93 5,654.02 730.13
(ii) Cash & Cash Equivalents 6 430.29 1,940.31 8,373.87
(iil) Other Bank Balance 6 2,800.01 7,546.01 5,196.01
{iv) Loans 7 16,280.00 8,660.00 7,800.00
|v) Other Financial Assels 8 (ii) 6,006.85 5,126.18 4,483,67
(e} Current Tax assets 9 84.90 85.51 100.32
{d} Other Current Assets 10 (ii) 906.39 120.19 112.48
Total Current Assets 33,147.26 29,142.09 26,803.29
TOTAL ASSETS 72,964.69 71,851.50 70,976.25
EQUITY AND LIABILITIES
Equity
(a) Share Capital 12 13,800.00 13,800.00 13,800.00
(b} Other Equity 13 6,918.03 ' 5,166.47 2,746.44
Total Equity 20,718.03 18,966.47 16,546.44
Liabilities
Non-Current Liabilities
(a) Financial Liahilities
(1) Borrowings 14 42,496.08 45,667.37 48,664,04
{b) Provisions 18 (i) 3,715.33 1,692.05 12.92
Total Non-Current Liabilities 46,211.41 47,359.42 48,676.96
Current Liabilities
(a) Financial Liabilities
(i) Trade payables 15 104.40 50.85 122.73
(il) Other Financial Liabilities 16 5,411.86 5,385.93 5,553.42
{c) Other current liabilities 17 1491 16.53 24.44
(b) Provisions 18 (ii) 504.08 72.30 52.25
Total Current Liabilities 6,035.25 5,525.61 5,752.85
TOTAL EQUITY AND LIABILITIES 72,964.69 1 71,851.50 70,976.25
Notes forming part of the financial statements 1-43

In terms of our report attached
For Luthra & Luthra For and on behalf of
Chartered Accountants GMR Pochanpalli Expressways Limited

Reg. No, 0020B1N ) %JL 3
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Akhilesh 'sdp * 4 New Delh i Mohan Rao M Arun Kumar Sharma
Partner Ol 4 Director Director
{M.N0.89909) Y DIN 02506274 DIN 02281305
Amit Kumar Pa eet Sﬁgh
Chief Financial Officer Company Secretary

Place: New Delhi
Date: May 2, 2017




GMR Pochanpalli Expressways Limited
CIN : U45200KA2005PLC049327

Statement of Profit & Loss for the Year ended March 31, 2017

Amount in INR Lakhs

Note Year ended Year ended
March 31, 2017 March 31; 2016

Revenue from Operation 19 8,090.11 8,204.31
Other Income 20 1,895.27 1,772.26
Total Income 9,985.38 9,976.57
Expenses
Operating expenses 21 2,179.74 1,988.07
Employee benefits expense 22 445.09 317.38
Finance costs 23 4,836.75 4,842.96
Depreciation and amortization expense 24 8.43 13.37
Other expenseas 25 389.57 389.21
Total Expenses 7,859.58 7,550.99
Profit for the year before taxation 2,125.80 2,425.58
Tax Expense: }
{1) Current Tax 26 375.30 f -
(2) Deferred Tax 26 - -

375.30 -
Profit for the year after tax 1,750.50 2,425.58
Other Comprehensive Income
Actuarial (gain)/loss in respect of defined benefit plan 1.06 (5.55)

1.06 (5.55)

Total comprehensive Income for the period 1,751.56 2,420.03
Earning per Equity Share:
- Basic 27 1.27 1.76
- Diluted 27 1.27 1.76
Notes forming part of the financial statements 1-43

The accompanying notes are an integral part of the financial statements

In terms of our report attached

For Luthra & Luthra

Chartered Accountants

Reg. No. OOZUSINJ D

/8
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(13
Akhilesh Gupta (xEN
Partner 1‘-\;;_ \
(M.N0.89909) N Dol

Place: New Delhi
Date: May 2, 2017

For and on behalf of
GMR Pochanpalli Expressways Limited

7S Wl

Mohan Rao M
Director
DIN 02506274

oo

Amit Kumar
Chief Financial Officer

S

Arun Kumar Sharma
Director
DIN.02281905

PﬂQjE{!t Singh

Company Secretary




GMR Pochanpalli Expressways Limited
CIN : U45200KA2005PLC049327

Cash Flow Statement for the Year ended March 31, 2017

Amount in INR Lakhs

A.

CASH FLOW FROM OPERATING ACTIVITIES:
Profil / (Loss) for the period
Adjustments For :
Depreciation and Amortisation
Interest and Finance Charges
Overlay Expenses
Profit on Sale of Investment
Reameasurements of defined Benefit plans
Interest Income on Bank deposit and others

Adjustments for Movement in Working Capital:
Decrease / (Increase} in Financial Assets and other non Current Assets
Decrease / (Increase) in Inventories, Financial Assets and other Current Assets
Increase / {Decrease) in Trade Payables
Increase / (Decrease) in Provision
Increase / (Decrease} in Other Current Liablities and Retention Money

Cash From/(Used In) Operating activities
Tax {Paid)/Refund

Net Cash From/(Used In) Operating activities

CASH FLOW FROM INVESTING ACTIVITIES:
Purchase / Addition to Fixed Assets
Interest Income on Bank deposit and others
Profit on Sale of investment
Decrease/(Increase) in Loan to Related Parties
Decrease/(Increase) in Other Bank Balance
Decrease/(Increase) in Receivable under SCA
Decrease/(Increase) in Investment

Cash From/{Used In) Investing Activities

. CASH FLOW FROM FINANCING ACTIVITIES:

Increase/(Decrease) in Loan portion of Preference Shares
Interest paid on Debenture
Other Finance Charges Paid
Repayment of Debenture
Cash From/(Used In) Financing Activities

Net Increase /Decrese in Cash and Cash Equivalents
Cash and Cash Equivalents as at beginning of the period
Cash and Cash Equivalents as at end of the period

Components of Cash and Cash Equivelants as at:

Cash in hand

Balances with the scheduled banks:

- In Current accounts 9
Balances in Deposit die within 3 months

Year ended Year ended
March 31, 2017 March 31, 2016
Rupees Rupees

2,125.80 2,425.58

8.43 13.37

4,836.75 4,842.96
1,841.74 1,668.54
(130.35) (60.89)

1.06 (5.55)

(1,730.83) {1,675.14)
6,952.59 7,208.88
(1.74) (1,182.26)

(785.69) (3.30)

53.55 (71.88)

60.66 30.64

{36.06) 65.85
6,243.30 6,047.93

{0.27) 14.81

6,243.04 6,062.74

(1.63) =

788.27 1,008.06

130.35 60.89
(7,620.00) (954.81)
4,746.00 (2,350.00)
2,745.89 2,631.69
(977.91) (4,923.89)
(189.02) (4,528.06)
(4,368.83) (4,681.99)
{20.20) (13.24)
(3.175.00) (3.273.00)
(7,564.04) (7,968.23)
(1,510.02) (6,433,55)
1.940.31 8,373.87
430.29 1,940.31

March 31, 2017 March 31, 2016

0.06 0.09

355.24 70.22

' 75.00 1,870.00
430.29 1,940.31

In terms of our report attached

For Luthra & Luthra

Chartered Accountants

Reg. No. 002081N  §
v

o

)
Akhilesh Gupta [ New De'.h-)) Y
Partner \ % ! ‘u{‘]
{M.No.89909) D, Ny &/

Place: New Delhi
Date: May 2, 2017

For and on behalf of

GMR Pochanpalli Expressways Limited
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Mohan Rao M
Director
DIN 02506274

Pt

Amit Kumar

Chief Financial Officer

[eouv—

Arun Kumar Sharma

Director
DIN.02281905

1
Parafifjeet Si{gh

Company Secretary




GMR Pochanpalli Expressways Limited
CIN : U45200KA2005PLC049327

Statement of Change in Equity for the Year ended March 31, 2017

A. Equity Share Capital

Amount in INR Lakhs

Equity Share Capital
As at 1 April 2015 13,800.00
Share Capital Issued during the year -
As at March 31,2016 13,800.00
Share Capital Issued during the period -
As at March 31,2017 13,800.00

B. Other Equity

Amount in INR Lakhs

Equity component of Debenture Retained Earning Other Equity
Preference shares redemption reserve Comprehensive
Income
As at 1 April 2015 3,620.95 5,414.82 (6,289.33) " 2,746.44
Net Profit/{Loss) - - 2,425.58 = 2,425.58
Actuarial (gain)/loss in respect of - - - (5.55) {5.55)
defined benefit plan
As at March 31,2016 3,620.95 5,414.82 (3,863.75) (5.55) 5,166.47
Net Profit - - 1,750.50 - 1,750.50
Actuarial (gain)/loss in respect of - - - 1.06 1.06
defined benefit plan 5
As at March 31,2017 3,620.95 5,414.82 (2,113.25) (4.49) 6,918.03
In terms of our report attached For and on behalf of
For Luthra & Luthra GMR Pochanpalli Expressways Limited
Chartered Accountants
Reg. No. 002081N

Akhile
Partner
{M.N0.89909)

Gupta

Place: New Delhi
Date: May 2, 2017

Mohan Rao M
Director
DIN 02506274

o

Amit Kumar
Chief Financial Officer

Arun Kumar Sharma
Director

DIN.02281905

Pa m%

Company Secretary




GMR Pochanpalli Expressways Limited

Reconciliations

The following reconciliations provides the effect of transition to Ind AS from IGAAP in accordance with Ind AS 101
1. Equity as at April 1, 2015, March 31, 2016.

2. Net profit for the year ended March 31, 2016

1. Reconciliation of equity as previously reported under IGAAP to Ind AS . Amount in INR
~Particulars Note Opening Balance Sheet as at April 1, 2015 Balance Sheet as at March 31, 2016
IGAAP Effects of transition Ind AS IGAAP Effects of transitlon Ind AS
to Ind-AS to Ind-AS

ASSETS
Non Current Assets
{a) Property, plant and equipment 72 - 72 58 - 58
(b} Other Intangible assets A 46,572 {46,572) 0 42,512 (42,512) 0
{c) Financial Assets

{i) Investments 8 20 - 20 20 . 20

{ii} Other Financial Assets A 4,205,058 4,406,236,110 4,410,441,169 4,240,161 4,143,150,658 4,147,390,819
(d) Other Non Current Assets - 118,033,033 - 118,033,033

Total Non-Current Assets 4,251,722 4,406,189,539 4,410,441,260 122,315,784 4,143,108,146 4,265,423,930

Current Assets

{a) Inventories 682,454 - 682,454 986,255 - 986,255
(b} Financial Assets
(i) investments B 72,960,000 52,590 73,012,590 564,131,569 1,270,485 565,402,054
{ii} Cash & Cash Equivalents 837,386,624 - 837,386,624 194,031,212 - 194,031,212
{iii} Other Bank Balance 519,601,192 - 519,601,192 754,601,192 - 754,601,192
{iv) Loans @ 780,000,000 - 780,000,000 866,000,000 - 866,000,000
(V) Other Financial Assets A 180,160,372 268,206,302 448,366,674 253,818,106 258,799,935 512,618,041
(c) Current Tax assets 10,031,654 - 10,031,654 8,550,524 - 8,550,524
{d) Other Current Assets 11,247,848 - 11,247,848 12,019,409 - 12,019,409
Total Current Assets 2,412,070,144 268,258,892 2,680,329,035 2,654,138,267 260,070,421 2,914,208,687
TOTAL ASSETS 2,416,321,866 4,674,448,431 7,090,770,295 2,776,454,051 4,403,178,567 7,179,632,617

EQUITY AND LIABILITIES

Equity

(a} Equity Share Capital 1,380,000,000 - 1,380,000,000 1,380,000,000 - 1,380,000,000
(b) Other Equity E {510} 3,256 2,746 {91) 5,257 5,165
Total Equity 1,379,999,490 3,256 1,380,002,746 1,379,999,909 5,257 1,380,005,165
Liabllitles

Non-Current Liablittes
{a) Financial Liabilities

(i) Borrowings D 4,750,404,450 115,999,169 4,866,403,619 4,432,904,450 133,832,190 4,566,736,640
(b) Provisions 1,291,952 - 1,291,952 252,219,134 (83,014,054) 169,205,081
Total Non-Current Liablities 4,751,696,402 115,999,169 4,867,695,571 4,685,123,584 50,818,136 4,735,941,721

Current Liabilities
{a) Financial Liabilities

(i) Trade payables 12,273,408 - 12,273,408 5,085,087 - 5,085,087
(ii) Other Financial Liabilities ] 552,466,493 2,875,846 555,342,339 535,912,324 2,680,506 538,592,830
{b) Provisions 5,225,224 - 5,225,224 7,230,296 - 7,230,296
{c) Other current liabilities 2,444,187 - 2,444,187 1,652,955 - 1,652,955
Total Current Liabilitles 572,409,312 2,875,846 575,285,159 549,880,662 2,680,506 552,561,168
TOTAL EQUITY AND LIABILITIES 6,704,105,204 118,878,271 6,822,983,476 6,615,004,155 53,503,899 6,668,508,054

Explanations for Reconciliation of Balance Sheet as previously reported under IGAAP to INDAS

A. Property, plant and equipment and Other Financial Assets
1. In IND AS, Carriageway and Unbilled Revenue has been reclassified as Financial Asset as per Financial Asset Model,

B. Investment
1. Equity portion of Denosit paid to GMR Highways Limited. Further under IGAAP, quoted investments measured at cost while in IND AS, the same have been classified as available-

for-sale financial assets and re-measured at fair value.

C. Loans
1. Modification loss re-cognised due to change in terms of Loans given

D. Borrowings
1. In IND AS, Preference Share are classified as financial liability and measured at amortised cost considering increment rate of borrowing. Difference recorded in Other Equity.

2, In IND AS, Upfront cost paid on loan is amortised over the period of loan,

E. Other equity
L. Adjustments to retained earnings and other comprehensive income has been made in accordance with ind AS, for the above mentioned line items,




GMR Pochanpalli Expressways Limited

2. Reconciliation Statement of Profit and loss as previously reported under IGAAP to Ind AS

Amount in INR

Note Year ended March 31 2016
IGAAP Effects of Ind AS -
transition to Ind-
AS

Revenue from Operation A 10,836 820,420,241 820,431,077
Other Income B 174,064,578 3,161,232 177,225,810
Total Income 174,075,414 823,581,473 997,656,888
Expenses
Operating expenses C 281,820,932 (83,014,054) 198,806,878
Employee benefits expense D 32,292,482 (554,707) 31,737,775
Finance costs E 455,392,184 28,903,913 484,296,097
Depreciation and amortization expense F 4,073 (4,060) 13
Other expenses 38,921,254 = 38,921,254
Total Expenses 808,430,925 {54,668,908) 753,762,017
Profit for the year before taxation (634,355,511) 878,250,381 243,894,870
Tax Expense:
(1) Current Tax - - -
(2) Deferred Tax - -
Profit for the year after tax (634,355,511} 878,250,381 243,894,870
Other Comprehensive income
Actuarial (gain)/loss in respect of defined benefit plan - {6) (6)

- (6) (6)
Total comprehensive Income for the period (634,355,511) 878,250,376 243,894,865

Explanations for reconciliation of Statement of Profit and loss as previously reported under IGAAP to Ind AS

A. Revenue from operation

1. As per Financial Asset Model, Annuity receipt is considered as received against financial asset and hence not recorded as Income

2. Income from O&M Activities recorded at fair value of services i.e. O&M Expenses plus margin @ 10%
3. Interest on financial asset receivable from NHAI at effective Interest rate is recognised as Interest Income

B. Other Income

1. Under IGAAP, quoted investments measured at cost while in IND AS, the same have been classified as available-for-sale financial
assets and re-measured at fair value.
2. Interest Income on Financial Assets at amortised Cost using incremental rate of borrowing

C. Operating Expenses
1. In Ind AS, provision for resurfacing is recognised based on discorinted value of estimated expenses to its present value at a pre-tax
rate while in IGAAP, such discounting was not allowed

D. Employee benefits expense
1. Acturial Gain/Loss is reclassified to Other Comprehensive Income

E. Finance Cost
1. Interest on financial liability portion of preference Shares and amortisation of Upfront fee paid on loang term borrowing.

. Depreciation and amortization expense
1. As carriageway has been derecognised, no amortisation under IND AS

L
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GMR Pochanpalli Expressways Limited
Notes forming part of Financial Statements for the Year ended March 31, 2017

Reconciliation between Previous GAAP and Ind AS

(i} Equity Reconciliation Note As At As At
v ...-March 31, 2016 March 31, 2015
Equity under Frevious GAAP - 18,159 17,740
Liability portion of Preference Share 1 (829) (829)
Interest on Liability portion of Preference Shares 2 (696) {549)
Reversal of Annuity Income 3 . (10,836) -
Operation & Maintenance Income Recognised 4 2,964
Interest Income on Financial Assets 5 5,240
Reversal of Amortisation on Intangible Assets {Carriageway) 6 4,060 -
Upfront fee on Debenture 7 160 189
Reversal of Major maintenance Expense (Excess Provision) 8 1,334
Unrealised Gain on Investment 9 13 1
Interest Income on Loan to Related parties 10 18 -
Loss due to change in terms of Loan to related parties 10 {113) .
Equity under Ind AS 19,474 16,552
(it} Profit Reconciliation Note Year Ended

March 31, 2016

Net Income/{Loss) under Previous GAAP 419
Interest on Liability portion of Preference Shares 2 (148)
Reversal of Annuity Income 3 (10,836)
Operation & Maintenance Income 4 2,964
Interest Income on Financial Assets 5 4 5,240
Reversal of Amortisation on Carriageway 6 4,060
Amortisation of Upfront fee paid on Debentures 7 (29)
Reversal of Major Maintenance Provision (Excess provision) 8 1,334
Interest on Provision for Major Maintenance 8 -
Unrealised Gain on Investment 9 12
Loss on Modification in terms of Loan to Related Parties 10 (113)
Interest Income on Loan to Related Parties 10 18
2,922

Net Income under Ind AS

1) Under IGAAP, Preference share capital was classified as shareholder's fund while under Ind As, financial liability portion has been segregated and reclassifed
from Shareholder's fund.

2) Under Ind AS, on segregation of preference share capital into financial liability portion, Interest on liability portion of Preference Shares is recorded through the
statement of Profit & Loss Account

3} Under IGAAP, Annhity receivable from NHAI is recorded as Income from operation while under Ind AS, Annuity ’receivable is considered as receipt against
financial Assets.

4) Under Ind AS, O&M Income is recogised as an addition to Financial Assets.

5) Under Ind AS, Interest on Financial Assets is recognised as Income at effective rate of Interest.
6) Under Ind AS, carriageway has been recognised as Financial Assets and accordingly Amortisation charged under IGAAP is now being reversed.
7} Under Ind AS, Upfront cost paid on Debenture is amortised over the tenure of Debenture.

8) In Ind AS, provision for Major Maintenance is recognised based on discounted value of estimated expenses to its present value at 3 pre-tax rate while in IGAAP,
such discounting was not allowed. Difference in Provision as per IGAAP and as per IND AS is recognised/{derecognised) in statement of Prdfit & Loss A/c.

9) Under IGAAP, quoted investments measured at cost while in IND AS, the same have been classified as available-for-sale financial assets and re-measured at fair

value.
10) Under Ind AS, due to Change in terms of Loan to related parties, Modification loss is recognised and accordingly Interest is charged on the renewed period of

loan.




GMR Pochanpalli Expressways Limited
CIN : U45200KA2005PLCO49327

Amount In INR Lakhs

Statement of Audited Fianclal Results for theYear 31/03/2017
Partlculars
31-Mar-17 31-Mar-16
(Refer Notes Below) Audited Audited

Income from ns

(a) Sales/inco operations 8,090.11 8,204.31

i{b) Other operating income

Total income from operations 8,090.11 8,204.31
2 Expenses

(a) Sub-contracting expesnes . 2,179.74 1,988.07

(b) Employee benefits expense 445.09 317.38

(c) Depreciation and amortisation expense 8.43 1337

{d) Other expenses 389.57 389.21

Total expenses 3,022.83 2,708.03
3 Profit / (Loss) from operatlons before other Income, flnance costs and

exceptlonal items (1-2) ) 5,067.28 5,496.28
4 Other income 1,895.27 1,772.26
5 Profit / (Loss) from ordinary activities before finance costs and

exceptlonal items (3 1 4) 6,962.55 7,268.54
6 Finance costs 4,836.75 4,842.96
7 Proflt / (Loss) from ordinary activitles after finance costs but before

exceptional ltems (S £ 6) 2,125.80 2,425.58

Exceptional items

9 Profit / {Loss) from ordinary activities before tax (7 1 8) 2,125.80 2,425.58

10 Tax expense / (credit) 375.30

11 Net Profit / (Loss) from ordinary activitles after tax {9 £ 10} 1,750.50 2,425.58

12 Other Comprehensive Income/ {expenses) (net of tax) 1.06 (5.55)

13 Total Comprehensive income for the period (11 1 12) 1,751.56 2,420.03
In terms of our report attached For and on behalf of

GMR Pochanpalll Expressways Limited

Y2y A

Chartered Accountants

New Delhi Mohan Rao M
Partner Director Director
(M.No 89909) DIN 02506274 DIN.02281905
Amit Kumar
Chief FInanclal Officer Company Secretary

Place: New Delhl
Date: May 2, 2017



o

% NewDeli *









&

A o

X New Deltn ' *



Acc



®
* NewDelhi *



New Delhi















N Delh



ﬂ’— VO

New clh: *



P

New Delhi  *









