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Ref: Disclosure on Annual Report and Notice of Annual General Meeting in terms of Regulation 50(2) & 53 

of Securities and Exchange Board of India (Listing Obligations & Disclosure Requirements) Regulations, 2015

  

Dear Sir/Madam, 

 

In compliance with Regulation 50(2) & 53 of Securities and Exchange Board of India (Listing Obligations & 

Disclosure Requirements) Regulations, 2015, please find enclosed the Annual Report including notice of Annual 

General Meeting (“AGM”) of the Company for the financial year ended March 31, 2023. 

 

The AGM of the Company is scheduled to be held on Thursday August 10, 2023, and the Company has duly 

circulated the said notice along with its Annual Report to its members and other stake holders including 

Auditors, Trustees etc. through electronic mode today, i.e. August 4, 2023. 

 

Further, the Notice along with the Annual Report for the Financial Year 2022-23 is also available on the website 

of the Company i.e. https://ktipl.co.in/. 

 

This is for your information and records. 

 

Thanking you 

Yours sincerely, 

 

For KNR Tirumala Infra Private Limited 

 

 

 

Sanjay Kumar 

Company Secretary 

Membership No. A37163 
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NOTICE OF 5TH ANNUAL GENERAL MEETING 

 

NOTICE is hereby given that the 5th Annual General Meeting of the Members of KNR Tirumala Infra Private 

Limited, will be held at a shorter notice on Thursday, the 10th day of August 2023, at 11:30 a.m. (IST) at 

the Registered Office of the Company situated at 3rd Floor, GMR Aero Towers 2, Mamidipally Village, 

Saroor Nagar Mandal, Rangareddy, Hyderabad, Telangana Rangareddy 500108 to transact the following 

business. 

 

ORDINARY BUSINESS: 

 

1. To receive, consider and adopt the Audited Balance Sheet as on 31st March 2023 and Statement of 

Profit and Loss for the year ended on that date along with the Cash Flow Statement and notes 

forming part of accounts together with the Reports of Directors’ and the Auditors’ thereon. 

 

2. To approve appointment of M/s. S B Billimoria & Co., Chartered Accountants (Firm Registration No. 

101496W/W-100774) as Statutory Auditors to fill casual vacancy and to fix their remuneration;  

 

“RESOLVED THAT pursuant to the provisions of Section 139(8) and 141 of the Companies Act, 2013 

read with the Companies (Audit and Auditors) Rules, 2014, including any statutory modification(s) 

thereof for the time being in force and pursuant to recommendation made by the Board of Directors, 

M/s. S B Billimoria & Co., Chartered Accountants (Firm Registration No. 101496W/W-100774), be 

and is hereby appointed as statutory auditor of the company for a period of 5 years commencing 

from the financial year 2023-24 and shall be eligible to hold office till the conclusion of the 10th 

Annual General Meeting (AGM) of the Company at a remuneration as may be mutually decided 

between the Auditors and the Board of Directors, to fill casual vacancy caused by resignation of M/s. 

M.K. Dandekar & Co. LLP, Chartered Accountants (Firm Registration No.:000679S / S000103). 

 

RESOLVED FURTHER THAT the Board of Directors and/or Company Secretary of the Company be 

and is hereby authorised to inform M/s. S B Billimoria & Co., Chartered Accountants of their 

appointment and file the notice of the same with Registrar of Companies in the manner prescribed 

under the provisions of the Companies Act, 2013, read with the relevant rules prescribed there 

under, if required." 

 

SPECIAL BUSINESS: 

 

3. APPOINTMENT OF MR. AKHIL KUMAR JAIN (DIN: 07521882) AS NON-EXECUTIVE 

INDEPENDENT DIRECTOR 

 

To consider and, if thought fit, to pass, with or without modification(s) the following resolution as 

an Ordinary Resolution: 
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“RESOLVED THAT pursuant to the provisions of Regulation 17 & 25 (6) of SEBI (Listing Obligations 

and Disclosure Requirements) Regulations, 2015 and provisions of Section 149, 150 and 152 of read 

with schedule IV and Section 161(1) read with Companies (Appointment and Qualification of 

Directors) Rules, 2014, and other applicable provisions, sections, rules of the Companies Act, 2013 

(including any statutory modifications or re-enactment thereof for the time being in force)and 

pursuant to the provisions of Articles of Association of the Company consent of the members be and 

is hereby accorded to appoint Mr. Akhil Kumar Jain having Director Identification Number – 

07521882, who was appointed as Additional Director (category-Non Executive Independent 

Director) of the Company w.e.f. June 29, 2023 and who has submitted necessary declarations under 

relevant provisions of the Act and Rules of the Companies Act, 2013, for a period of 1 year. 

 

RESOLVED FURTHER THAT any Director and/or Company Secretary of the Company of the 

Company be and is hereby authorized, jointly and/or severally, to do all such acts, deeds and things 

as may be required to give effect to above resolution including but not limited to the filing of 

necessary forms and/or returns with the jurisdictional Registrar of Companies and making 

necessary entries in the Statutory Registers of the Company.” 

 

4. APPOINTMENT OF MR. RAVINDRANATH KARATI (DIN: 07419535) AS NON-EXECUTIVE 

DIRECTOR 

 

To consider and, if thought fit, to pass, with or without modification(s) the following resolution as 

an Ordinary Resolution: 

 

“RESOLVED THAT pursuant to the provisions of Section 149, 152 and other applicable provisions 

of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 

2014 (including any statutory modification(s) thereto or re-enactment thereof for the time being in 

force) and Articles of Association of the Company, consent of the members be and is hereby accorded 

to appoint Mr. Ravindranath Karati having Director Identification Number – 07419535, who was 

appointed as Additional Director (category-Non Executive Director) of the Company w.e.f. June 29, 

2023 and who has submitted necessary declarations under relevant provisions of the Act and Rules 

of the Companies Act, 2013. 

 

RESOLVED FURTHER THAT any Director and/or Company Secretary of the Company of the 

Company be and is hereby authorized, jointly and/or severally, to do all such acts, deeds and things 

as may be required to give effect to above resolution including but not limited to the filing of 

necessary forms and/or returns with the jurisdictional Registrar of Companies and making 

necessary entries in the Statutory Registers of the Company.” 
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5. RATIFICATION OF COST AUDITORS’ REMUNERATION 

 

To consider and, if thought fit, to pass, with or without modification(s) the following resolution as 

an Ordinary Resolution: 

 

“RESOLVED THAT pursuant to Section 148 and other applicable provisions, if any, of the Companies 

Act, 2013 and the Rules made thereunder, as amended from time to time, the consent of the 

Members be and is hereby accorded to ratify the remuneration of Rs. 25,000/- (Rupees Twenty-Five 

only) plus taxes plus out of pocket expenses payable to M/s. V. J. Talati & Co., Cost Accountants (Firm 

Registration No. R00213) who have been appointed by the Board of Directors as the Cost Auditors 

of the Company, to conduct the audit of the cost records of the Company, for the Financial Year 

ending March 31, 2024. 

 

RESOLVED FURTHER THAT any Director and/or the Company Secretary be and is hereby singly 

authorized to settle any question, difficulty, or doubt, that may arise in giving effect to this resolution 

and to do all such acts, deeds and things as may be necessary, expedient and desirable for the 

purpose of giving effect to this resolution.” 

 

6. TO APPROVE CONTRIBUTION UNDER COMMUNITY DEVELOPMENT PROGRAM 

 

To consider and, if thought fit, to pass, with or without modification(s) the following resolution as 

an Ordinary Resolution: 

 

“RESOLVED THAT pursuant to the provisions of Section 181 and other applicable provisions, if any, 

of the Companies Act, 2013 read with rules and regulations made there under and all other 

applicable laws (including any statutory modification(s) or re-enactment thereof for the time being 

in force) and in accordance with the provisions of Memorandum and Articles of Association of the 

Company,  consent of the members of the Company be and is hereby accorded to make contributions 

for an amount not exceeding INR 9,54,000/- (Indian Rupees Nine Lakh Fifty Four Thousand only) 

for the financial year 2023-24 under Community Development Program (CDP) of the Company. 

 

RESOLVED FURTHER THAT any Director and/or Company Secretary of the Company, be and is 

hereby jointly and/or severally authorized to do all such acts, matters, deeds and things, sign any 

documents as may be necessary or desirable in connection with or incidental to giving effect to the 

above resolution. 

 

RESOLVED FURTHER THAT the copies of foregoing resolutions, certified by any one director 

and/or Company Secretary of the Company to be true, be furnished to the concerned authorities to 

act thereon.” 
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By Order of the Board  

For KNR Tirumala Infra Private Limited  

 

 

 

 

Sanjay Kumar 

(Company Secretary)   

M. No. A37163  

Address: A-5, Plot No. 188, Shakti Khand-II, 

Indirapuram, Ghaziabad – 201014 

 

Date: August 04, 2023 

Place: Noida 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



KNR TIRUMALA INFRA PVT. LTD. 

Regd. Off: 3rd Floor, GMR Aero Towers 2, Mamidipally Village, Saroor Nagar Mandal, Rangareddy, 
Hyderabad, Telangana Rangareddy Rangareddy Rangareddy AP 500108 IN 

Corporate Off: 1901, 19th Floor, Tower-B, World Trade Tower, Plot # C-1, Sector-16, Noida – 201301, UP. India  
Phone:  0120- 4868307, E-mail: compliance@ktipl.co.in 

CIN: U45500TG2018PTC123857 

NOTES: 

 

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY 

TO ATTEND AND VOTE ON POLL ON HIS/HER BEHALF AND THE PROXY NEED NOT BE A MEMBER 

OF THE COMPANY. A PERSON CAN ACT AS PROXY ON BEHALF OF MEMBERS NOT EXCEEDING 50 

AND HOLDING IN THE AGREEGATE NOT MORE THAN 10% OF THE TOTAL SHARE CAPITAL OF THE 

COMPANY. 

 

A MEMBER HOLDING MORE THAN 10% OF THE TOTAL SHARE CAPITAL OF THE COMPANY 

CARRYING VOTING RIGHTS MAY APPOINT A SINGLE PERSON AS PROXY AND SUCH PERSON SHALL 

NOT ACT AS PROXY FOR ANY OTHER PERSON OR SHAREHOLDER. 

 

2. Proxies in order to be effective must be received at the Registered Office of the Company at any time 

but not less than 48 hours before the Meeting. The format of proxy is enclosed. 

 

3. The documents referred to in the proposed resolutions and explanatory statement are open for 

inspection at the Registered Office of the Company during working hours between 9.30 A.M. and 1.00 

P.M., except on holidays. 

 

4. The Directors’ Report, Auditors’ Report and Audited Balance Sheet as at March 31, 2023 and the Profit 

and Loss Account & cash flow statement for the period ended on that date are enclosed. 

 

5. Corporate members intending to send their authorised representatives to attend the Meeting are 

requested to send to the Company a certified copy of the Board Resolution authorizing their 

representative to attend and vote on their behalf at the Meeting. 

 

6. Route Map for the venue of Annual General Meeting is enclosed herewith. 

 

7. Members are requested to bring their copies of Annual Report to the General Meeting and are 

requested to sign at the place provided on the attendance slip and hand it over at the entrance of the 

venue. 

 

8. A Member desirous of seeking any information on the accounts or operations of the Company is 

requested to forward his/her query in writing to the Company at least 24 hours prior to the Meeting, 

so that the required information can be made available at the Meeting. 

 

9. Register of Directors & KMP and their Shareholding maintained under Section 170 of the Companies 

Act, 2013 and the Register of Contract or Arrangements in which the Directors are interested 

maintained under Section 189 and all other statutory registers of the Act will be available for 

inspection by the Members at the General Meeting. 
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10. Members are requested to notify any change in their address to the Company immediately. 

 

11. The relevant explanatory statement pursuant to Section 102 of the Companies Act, 2013 in respect of 

special business as set out above is annexed hereto. 

 

By Order of the Board  

For KNR Tirumala Infra Private Limited  

 

 

 

 

Sanjay Kumar 

(Company Secretary)   

M. No. A37163  

Address: A-5, Plot No. 188, Shakti Khand-II, 

Indirapuram, Ghaziabad – 201014 

 

Date: August 04, 2023 

Place: Noida 
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EXPLANATORY STATEMENT(S) AS REQUIRED UNDER SECTION 102(1) OF THE COMPANIES ACT, 

2013 AND FOR ORDINARY AND SPECIAL BUSINESS 

 

ITEM NO. 2 

 

TO APPROVE APPOINTMENT OF M/S. S B BILLIMORIA & CO., CHARTERED ACCOUNTANTS (FIRM 

REGISTRATION NO. 101496W/W-100774) AS STATUTORY AUDITORS TO FILL CASUAL VACANCY 

AND TO FIX THEIR REMUNERATION 

 

The members of the Company are requested to note that M/s. M.K Dandekar & Co. LLP, Chartered 

Accountants (Firm Registration No.: 000679S/S000103) have tendered their resignation as Statutory 

Auditors w.e.f. the close of business hours of May 15, 2023, thereby causing a casual vacancy in the office 

of Statutory Auditors of the Company. As per Section 139 (8) of the Companies Act, 2013, casual vacancy 

caused by the resignation of the auditor shall be filled by the shareholders in the General Meeting within 

three months from the date of recommendation of the Board of Directors of the Company. 

 

The Board of Directors of the Company recommended the appointment of M/s. S B Billimoria & Co., 

Chartered Accountants (Firm Registration No. 101496W/W-100774), as the Statutory Auditors of the 

Company to fill the said casual vacancy. 

 

M/s. S B Billimoria & Co., Chartered Accountants (Firm Registration No. 101496W/W-100774) (SBB), 

have conveyed their consent for being appointed as the Statutory Auditors of the Company along with a 

confirmation that, their appointment, if made by the members, would be within the limits prescribed 

under the Companies Act, 2013 and shall satisfy the criteria as provided under section 141 of the 

Companies Act, 2013. Further the Company has received a certificate from S B Billimoria & Co. LLP, in 

prescribed form B declaring that firm complies with all eligibility norms prescribed by RBI regarding 

appointment of statutory auditors.    

 

None of the Directors or Key Managerial Persons of the Company (including their relatives) are concerned 

or interested in the said resolution. 

 

The Board of Directors of the Company recommends the passing of the resolution in Item No. 2 of the 

notice as an ordinary resolution.    

 

ITEM NO. 3 

 

APPOINTMENT OF MR. AKHIL KUMAR JAIN (DIN: 07521882) AS NON-EXECUTIVE INDEPENDENT 

DIRECTOR 

 

Mr. Akhil Kumar Jain was appointed as an Additional Director (Category- Non-Executive Independent 

Director) by the Board of Directors of the Company at their meeting held on June 29, 2023. 
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In terms of Section 149, 152, 160 and its related and applicable provisions of the Companies Act, 2013, 

read with the Rules made there under, Mr. Akhil Kumar Jain being eligible and offers himself for 

appointment, is proposed to be appointed as Non-Executive Independent Director, for a period of 1 year.  

 

Mr. Akhil Kumar Jain has submitted declaration that he is not disqualified to become a Director under 

Section 164(2) of the Companies Act, 2013 and has also given his consent to hold office as Director.  

 

Mr. Jain has also given a declaration to the company that he meets criteria of independence as prescribed 

under Section 149 (6) of the Companies Act, 2013 read with Rule 5 of Companies (Appointment & 

Qualification of Directors) Rules, 2014 and relevant regulation of SEBI (Listing Obligations & Disclosure 

Requirements) Regulations, 2015.  

 

The Board, based on the experience/expertise declared by Mr. Akhil Kumar Jain, is of the opinion that Mr. 

Jain possesses the requisite qualification and skill set to act as a Non-Executive Independent Director of 

the Company. The Board is also of the opinion that owing to the rich and varied experience of Mr. Jain, his 

association would be of immense benefit to the Company, and it is desirable to appoint him as Non-

Executive Independent Director.  

 

Mr. Akhil Kumar Jain has no relationship with any Director or Key Managerial Personnel of the Company. 

 

Further, except, Mr. Akhil Kumar Jain, none of the Directors, Key Managerial Personnel of the Company or 

their relatives are in any way concerned or interested, financially or otherwise, in the said resolution. 

 

The details as prescribed under Secretarial Standard-2 (SS-2) issued by the Institute of Company 

Secretaries of India are tabled below: 

 

Name  Mr. Akhil Kumar Jain  

Age 73 years 

Qualification Retired IAS Officer 

Experience 36 years 

Terms & Conditions of Appointment  Appointment in the capacity of a Non- Executive 

Independent Director.  As per detailed Details 

provided in resolution under item number 3 of the 

notice.  

Date of first appointment on the Board June 29, 2023 

Shareholding in the Company  Nil 

Relationship with other Directors, Manager 

and KMP 

No relationship 

No. of Board meetings attended during the year 1 

Other Directorships Nil 
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Membership/Chairmanship of the Committees 

of Board held in other company 

Nil 

 

The Board recommends resolution under item no. 3 to be passed as an ordinary resolution. 

 

ITEM NO.4  

 

APPOINTMENT OF MR. RAVINDRANATH KARATI (DIN: 07419535) AS NON-EXECUTIVE DIRECTOR 

 

Mr. Ravindranath Karati was appointed as an Additional Director (Category- Non-Executive Director) by 

the Board of Directors of the Company at their meeting held on June 29, 2023. 

 

In terms of Section 149, 152 and its related and applicable provisions of the Companies Act, 2013, read 

with the Rules made there under, Mr. Ravindranath Karati being eligible and offers himself for 

appointment, is proposed to be appointed as Non-Executive Director.  

 

Mr. Ravindranath Karati has submitted declaration that he is not disqualified to become a Director under 

Section 164(2) of the Companies Act, 2013 and has also given his consent to hold office as Director.  

 

The Board, based on the experience/expertise declared by Mr. Ravindranath Karati, is of the opinion that 

Mr. Karati possesses the requisite qualification and skill set to act as a Non-Executive Director of the 

Company. The Board is also of the opinion that owing to the rich and varied experience of Mr. Karati, his 

association would be of immense benefit to the Company, and it is desirable to appoint him as Non-

Executive Director.  

 

Mr. Ravindranath Karati has no relationship with any Director or Key Managerial Personnel of the 

Company. 

 

Further, except Mr. Ravindranath Karati, none of the Directors, Key Managerial Personnel of the Company 

or their relatives are in any way concerned or interested, financially or otherwise, in the said resolution. 

 

The details as prescribed under Secretarial Standard-2 (SS-2) issued by the Institute of Company 

Secretaries of India are tabled below: 

 

Name  Mr. Ravindranath Karati  

Age 52 years 

Qualification Post Graduate  

Experience 30 years 

Terms & Conditions of Appointment  Appointment in the capacity of a Non- Executive 

Director (no fixed term). No remuneration to be paid. 
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– Details provided in resolution under item number 

4 of the notice.  

Date of first appointment on the Board June 29, 2023 

Shareholding in the Company  Nil 

Relationship with other Directors, Manager 

and KMP 

No relationship 

No. of Board meetings attended during the year Nil 

Other Directorships 1. Mahua Bharatpur Expressways Limited 

2. N.A.M. Expressway Limited 

3. Nelamangala Devihalli Expressway Private 

Limited 

4. Walayar Vadakkencherry Expressways Private 

Limited 

5. DA Toll Road Private Limited 

6. Mangalwedha Solapur Highways Private limited 

7. Farakka-Raiganj Highways Limited 

8. Cube Highways Operations Management Private 

Limited 

9. Cube Highways Roots Foundation 

10. Cube Highways Technologies Private Limited 

11. Borgaon- Watambare Highways Private Limited  

 

Membership/Chairmanship of the Committees 

of Board held in other company 

Audit Committee: Mahua Bharatpur Expressways 

Limited  

 

Nomination and Remuneration Committee: Mahua 

Bharatpur Expressways Limited  

 

CSR Committee: Farakka-Raiganj Highways Limited 

 

 

The Board recommends resolution under item no. 3 to be passed as an ordinary resolution. 

 

ITEM NO. 5  

 

RATIFICATION OF COST AUDITORS’ REMUNERATION 

 

As per the provisions of Section 148 of the Companies Act 2013, Company is required to get the audit of 

its cost records conducted by a Cost Accountant in Practice. The Board of Directors of the Company have 

approved the appointment and remuneration of M/s. V. J. Talati & Co., Cost Accountant in Practice as the 

Cost Auditors of the Company to conduct audit of cost records of the Company for the Financial Year 
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ending March 31, 2024, at a remuneration of Rs. 25,000/- plus taxes plus reimbursement of out-of-pocket 

expenses. 

 

In accordance with the provisions of Section 148 of the Act read with Companies (Audit and Auditors) 

Rules, 2014, the remuneration payable to the Cost Auditors, as approved by the Board of Directors has to 

be ratified by the Members of the Company. Accordingly, the consent of the Members is sought for passing 

an Ordinary Resolution as set out at Item No. 5 of the Notice for ratification of the remuneration payable 

to the Cost Auditors, to conduct audit of cost records of the Company for the Financial Year ending March 

31, 2024. 

 

None of the Directors and Key Managerial Personnel or their relatives are in any way concerned or 

interested, financially or otherwise, in passing the aforesaid resolution. 

 

The Board recommends the resolution set out at Item No. 3 for the approval by the Members of the 

Company as an Ordinary Resolution. 

 

ITEM NO. 6 

 

TO APPROVE CONTRIBUTION UNDER COMMUNITY DEVELOPMENT PROGRAM 

 

The members are requested to note that the management of the Company is desirous of undertaking 

Community Development Program (CDP) for the financial year 2023-24 for an aggregate amount not 

exceeding INR 9,54,000/- (Indian Rupees Nine Lakh Fifty Four Thousand only) 

 

The members are further requested to note that the communities living near the road assets do not have 

a positive mindset towards the Company, creating various issues in its maintenance and operations 

leading to challenging situation in day-to-day operations. The proposed CDP activities will help in bridging 

the gap between the community and the Company, building trust and creating positive impact among 

community members. 

 

The above-mentioned CDP activities are planned with an objective to integrate communities, living in the 

catchment area, in the development process to inculcate a sense of inclusiveness and to empower the 

communities residing along the Project site. The primary goal is to shift the image from a Toll Company 

to Socially inclusive and Responsible Company These CDP activities will focus on major areas of 

development viz. 

 

• Promotion of education 

• Promotion of employment enhancing vocation skills 

• Promoting preventive health care 

• Promotion of sanitation and making available safe drinking water 
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In terms of the provisions of Section 181 of the Companies Act, 2013, any amount contributed to any 

charitable and other funds in excess of 5% of the Company’s average net profits during the three 

immediately preceding financial years need prior approval of the Members of the Company. It may be 

noted that the Company has incurred losses in two out of the three preceding years and accordingly does 

not have average net profits for making the proposed contribution. 

 

Therefore, it is necessary to obtain the approval of the Members of the Company for the proposed 

contributions to be made by the Company for CDP activities. 

 

Accordingly, approval of the members is now being sought pursuant to Section 181 of the Companies Act, 

2013, authorizing the Board of Directors of the Company to make contributions during the financial year 

ended March 31, 2024, for an aggregate amount not exceeding INR 9,54,000/- (Indian Rupees Nine Lakh 

Fifty Four Thousand only) under Community Development Program. 

 

None of the Directors and Key Managerial Personnel or their relatives are in any way concerned or 

interested, financially or otherwise, in passing the aforesaid resolution. 

 

The Board recommends the resolution set out at Item No. 6 as Ordinary Resolution for the approval by 

the members of the Company. 

 

By Order of the Board  

 

For KNR Tirumala Infra Private Limited  

 

 

 

 

Sanjay Kumar 

(Company Secretary)   

M. No. A37163  

Address: A-5, Plot No. 188, Shakti Khand-II, 

Indirapuram, Ghaziabad – 201014 

 

Date: August 04, 2023 

Place: Noida 
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KNR TIRUMALA INFRA PRIVATE LIMITED 
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Email id: Compliance@ktipl.co.in 

CIN: U45500TG2018PTC123857 

 

ATTENDANCE SLIP 

 

Regd. Folio No. / DP ID – Client ID  : _________________________________________________ 

Name and Address of First/Sole Shareholder : _________________________________________________ 

No. of Shares held    : _________________________________________________ 

 

I certify that I am a registered shareholder/ proxy of the Company. 

 

I hereby record my presence at the 05th Annual General Meeting of the Company to be held at a shorter 

notice on Thursday, the 10th day of August 2023, at 11:30 a.m. (IST) at 3rd Floor, GMR Aero Towers 2, 

Mamidipally Village, Saroor Nagar Mandal, Rangareddy, Hyderabad, Telangana Rangareddy AP 500108.  

 

Member’s/Proxy’s name in Block letters                                             Member’s/Proxy’s Signature 

 

Notes: 

a) Only Member/Proxy can attend the Meeting. No minors would be allowed at the Meeting. 

b) Member / Proxy wishing to attend the Meeting must bring this attendance slip to the meeting and 

handover at the entrance, duly filled in and signed. 
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PROXY FORM 

(Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies  

(Management and Administration) Rules, 2014) 

 

KNR TIRUMALA INFRA PRIVATE LIMITED   

(CIN: U45500TG2018PTC123857) 

Regd. Off: 3rd Floor, GMR Aero Towers 2, Mamidipally Village, Saroor Nagar Mandal, Rangareddy, 

Hyderabad, Telangana Rangareddy AP 500108  

Tel: +91-0120-4868307, Email id: compliance@ktipl.co.in 

 

05TH ANNUAL GENERAL MEETING 

Name of Member(s): …………………………………………………………………………………………………………. 

Registered Address: …………………………………………………………………………………………………………… 

Email ID: ……………………………………………………………………………………………………………………………. 

Folio No. / DP ID-Client ID: ………………………………………………………………………………………………… 

 

I/We being the member(s) holding …………………………………….... shares of KNR TIRUMALA INFRA PRIVATE 

LIMITED, hereby appoint 

1. Name ………………………………………………………………………………………..  

Address ….………………………………………………………………………………...    

Email ID ……………………………………………………………………………………. 

Signature …………………………………………………………………………………. or failing him/her 

 

2. Name ………………………………………………………………………………………..  

Address ….………………………………………………………………………………...    

Email ID …………………………………………………………………………………….  

Signature ………………………………………………………………………………….. or failing him/her 

 

as my/our Proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 5th Annual General 

Meeting of the Company to be held at a shorter notice on Thursday, the 10th day of August 2023, at 11:30 

a.m. (IST) at 3rd Floor, GMR Aero Towers 2, Mamidipally Village, Saroor Nagar Mandal, Rangareddy, 

Hyderabad, Telangana Rangareddy AP 500108. 

 

S. No. RESOLUTIONS Option 

 Matter of Resolution For Against 

Ordinary Business    

1. To receive, consider and adopt the Audited Balance 

Sheet as at 31st March, 2023 and Statement of Profit and 

Loss for the year ended on that date along with the Cash 

Flow Statement and notes forming part of accounts 

  

mailto:compliance@ktipl.co.in
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together with the Reports of Directors’ and the Auditors’ 

thereon. 

2. To approve appointment of M/s. S B Billimoria & Co., 

Chartered Accountants (Firm Registration No. 

101496W/W-100774) as Statutory Auditors to fill 

casual vacancy and to fix their remuneration  

  

Special Business   

3. Appointment of Mr. Akhil Kumar Jain (DIN: 07521882) 

as Non-executive Independent Director 

  

4. Appointment of Mr. Ravindranath Karati (DIN: 

07419535) as non-Executive director 

  

5. Ratification of Cost Auditors’ Remuneration   

6. To approve contribution under Community 

Development Program 

  

 

Signed this …………………. day of……………….2023                                           

Signature of the shareholder/Proxy Holder……………………… 

Reference Folio No. / DP ID & Client ID  

No. of Shares …………………… 

 

Notes: 
 

1. The Proxy form 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. 
 

3. Pursuant to the provisions of Section 105 of Companies Act, 2013, a person can act as a proxy on behalf 

of members not exceeding fifty and holding in the aggregate not more than 10% of the total share 

capital of the Company carrying voting rights. A member holding more than 10% of the total share 

capital of the Company carrying voting rights may appoint a single person as proxy and such person 

shall not act as a proxy for any other person or shareholder. 
 

4. This is only optional. Please put a 'X' in the appropriate column against the resolutions indicated in 

the Box. If you leave the 'For' or 'Against' column blank against any or all the resolutions, your Proxy 

will be entitled to vote in the manner as he/she thinks appropriate. 
 

5. Appointing a proxy does not prevent a member from attending the meeting in person if he so wishes. 
 

6. In the case of joint holders, the signature of any one holder will be sufficient, but names of all the joint 

holders should be stated. 
 

7. Please complete all details including details of member (s) in above box before submission. 
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ROUTE MAP FOR 5TH ANNUAL GENERAL MEETING OF KNR TIRUMALA INFRA PRIVATE LIMITED, 

SCHEDULED TO BE HELD AT SHORTER NOTICE ON THURSDAY, THE 10TH DAY OF AUGUST 2023, AT 

11:30 A.M. (IST) AT 3RD FLOOR, GMR AERO TOWERS 2, MAMIDIPALLY VILLAGE, SAROOR NAGAR 

MANDAL, RANGAREDDY, HYDERABAD, TELANGANA RANGAREDDY AP 500108  

 

 

 
 

 



THE COMPANIES ACT, 2013 

Consent of shareholder for Shorter Notice 

(Pursuant to Section 101(1)) 

 

To, 

The Board of Directors 

KNR Tirumala Infra Private Limited 

3rd Floor, GMR Aero Towers 2, Mamidipally Village, Saroor Nagar Mandal,  

Rangareddy, Hyderabad, Telangana Rangareddy AP-500108  

 

 

I, _________________, having registered office at ______________________ holding 

_____________equity shares of Rs.10/- each in the Company do hereby give consent, pursuant to Section 

101(1) of the Companies Act 2013, to convene and hold the Annual General Meeting of KNR Tirumala 

Infra Private Limited on Thursday, The 10th day of August 2023 at a shorter notice. 

 

 

Signature 

Authorized Signatory/Representative 

 

Date: 

Place: 



(On the letterhead of Shareholders) 

 

Dated: 

 

To 

(Name and Address of Authorised Representative) 

 

Reference: Annual General Meeting (“AGM”) of KNR Tirumala Infra Private Limited dated 10/08/2023 

 

Subject: Voting Instruction 

 

Dear , 

 

_____________________ (‘Company’) has received attached notice to attend the AGM of KNR Tirumala 

Infra Private Limited. You are requested to attend the AGM and cast vote on behalf of Company as under: 

 

1. TO RECEIVE, CONSIDER AND ADOPT THE AUDITED BALANCE SHEET AS ON 31ST MARCH 2023 AND 

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED ON THAT DATE ALONG WITH THE CASH FLOW 

STATEMENT AND NOTES FORMING PART OF ACCOUNTS TOGETHER WITH THE REPORTS OF 

DIRECTORS’ AND THE AUDITORS’ THEREON. 

 

Voting Instruction : Yes/No 

 

2. TO APPROVE APPOINTMENT OF M/S. S B BILLIMORIA & CO., CHARTERED ACCOUNTANTS (FIRM 

REGISTRATION NO. 101496W/W-100774) AS STATUTORY AUDITORS TO FILL CASUAL VACANCY AND 

TO FIX THEIR REMUNERATION. 

 

Voting Instruction : Yes/No 

 

3. APPOINTMENT OF MR. AKHIL KUMAR JAIN (DIN: 07521882) AS NON-EXECUTIVE INDEPENDENT 

DIRECTOR. 

 

 Voting Instruction : Yes/No 

 

4. APPOINTMENT OF MR. RAVINDRANATH KARATI (DIN: 07419535) AS NON-EXECUTIVE DIRECTOR 

 

 Voting Instruction : Yes/No 

 

5. RATIFICATION OF COST AUDITORS’ REMUNERATION 

 

Voting Instruction : Yes/No 

 

6. TO APPROVE CONTRIBUTION UNDER COMMUNITY DEVELOPMENT PROGRAM 

 

You shall not vote on any other matters at the Meeting without the prior written consent of 

__________________________________ (Director of _____________________________). 

 

For _____________________________________ 

 

____________ 

(Director)  



KNR TIRUMALA INFRA PRIVATE LIMITED 

BOARD’S REPORT 

(For Financial Year 2022-23) 

To, 

The Members, 

KNR Tirumala Infra Private Limited 

 

Your Board of Directors are pleased to present the 5th Board’s Report of KNR Tirumala Infra Private 

Limited (“the Company”) along with the Audited Financial Statements of the Company for the 

Financial Year ended March 31, 2023.  

 

FINANCIAL SUMMARY AND HIGHLIGHTS ON THE PERFORMANCE OF THE COMPNAY 

 

The company’s financial performance for the year ended March 31, 2023, is summarized below. The 

Financial Results (as per Ind AS) of the company are given as under: 

(Amt. in Lakhs) 

 

Particulars For the year ended 

March 31, 2023 

For the year ended 

March 31, 2022 

Total Revenue 4925.08 28,892.88 

Total Expenses 

(Including finance cost, depreciation and amortization) 

6430.95 31276.10 

Profit/(Loss) before Exceptional Items and Tax (1505.87) (2383.22) 

Exceptional Items - - 

Profit/(Loss) before Tax (1505.87) (2383.22) 

Tax Expense   

Current Tax - - 

Deferred Tax 1820.03 - 

Profit/(Loss) from the year from continuing operations (3325.90) (2383.22) 

Other Comprehensive Income 2.63 - 

Total Comprehensive Income for the period 

(Comprising Profit (Loss) and other Comprehensive 

Income for the period) 

(3323.27) (2383.22) 

Earnings Per Share (For Continuing Operations)   

Basic (464.35) (332.74) 

Diluted  (464.35) (332.74) 

* Previous year figures have been regrouped and/or re-arranged wherever necessary. 



STATE OF COMPANY’S AFFAIRS AND FUTURE OUTLOOK 

 

During the year under review, the total revenue of the Company was INR 4925.08 Lakhs against the 

total revenue of INR 28,892.88 Lakhs in the previous year and the total loss of the Company was INR 

3325.90 Lakhs against the total loss of INR 2383.22 Lakhs in the previous year. 

 

BUSINESS OVERVIEW 

 

The Company was incorporated on April 13, 2018, under the Companies Act, 2013, with Corporate 

Identity Number U45500TG2018PTC123857. It is a Special Purpose Vehicle (SPV) that has been set 

up to undertake the project of Six Laning of NH-140 from Chittor (Design Km 0.000/ Existing Km. 

158.000) to Mallavaram (Design Km 61.128/Existing Km 41.800 of NH 140) (Design Length = 61.128 

Km) in the state of Andhra Pradesh under Bharatmala Pariyojna on Hybrid Annuity Mode. 

 

KEY DEVELOPMENTS DURING THE YEAR 

 

During the year under review, the Company has undertaken the following material Corporate 

Actions: 

 

The Shareholders of the Company approved the adoption of restated Articles of Association of the 

Company at the Extra-Ordinary General Meeting held on October 28, 2022. 

 

DIVIDEND  

 

In view of the loss incurred by the Company, the Board of Directors do not recommend any dividend 

for the financial year ended on March 31, 2023. 

 

AMOUNT TRANSFERRED TO RESERVES 

 

The Company has incurred losses during the financial year ended March 31, 2023. Accordingly, no 

amount was transferred to the Reserves by the Company, during the financial year. 

 

PARTICULARS OF DEPOSITS 

 

During the year under review, the Company has not accepted any deposits under the provisions of 

the Companies Act, 2013. 

 

TRANSFER TO INVESTOR EDUCATION AND PROTECTION FUND 

 

During the financial year, there is no unpaid/unclaimed dividend which is required to transfer in 

Investor Education and Protection Fund (“IEPF”) as per the provisions of the Companies Act, 2013. 

 

CHANGE IN THE NATURE OF THE BUSINESS 

 

During the year under review there has been no change in the nature of the business of the Company. 



MATERIAL CHANGES AND COMMITMENTS, IF ANY, AFFECTING THE FINANCIAL POSITION OF 

THE COMPANY WHICH HAVE OCCURRED BETWEEN THE END OF THE FINANCIAL YEAR OF THE 

COMPANY TO WHICH THE FINANCIAL STATEMENTS RELATE AND THE DATE OF THE REPORT 

 

Pursuant to the Share Purchase Agreement (“SPA”) executed between the Company, KNR 

Constructions Limited and Cube Highways and Infrastructure III Pte. Ltd. (“CH-III”), KNR 

Construction Limited transferred the remaining 3,65,288 (51%) equity shares of the Company to 

Cube Highways and Infrastructure III Pte. Ltd. (“CH-III") on October 20, 2022. Consequently, CH-III 

became the 100% holding of the Company.  

 

DETAILS OF SIGNIFICANT OR MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS 

OR TRIBUNAL IMPACTING THE GOING CONCERN STATUS AND COMPANIES OPERATION IN 

FUTURE 

 

No significant or material orders have been passed by the Regulators or Courts or Tribunal impacting 

the going concern status and the company’s operation in future.  

 

HOLDING COMPANY 

 

At the beginning of the period under review, 51% and 49% equity shares of the Company were held 

by KNR Constructions Limited and Cube Highways and Infrastructure III Pte. Ltd., respectively. 

 

However, during the year under review, pursuant to Share Purchase Agreement (SPA) entered 

between the Company, KNR Constructions Limited and Cube Highways and Infrastructure III Pte Ltd. 

(“CH-III”) the remaining 3,65,288 (51%) equity shares of the Company were transferred from KNR 

Constructions Limited to Cube Highways and Infrastructure III Pte. Ltd. on October 20, 2022.  

 

By virtue of above-mentioned transfer, as on March 31, 2023, Cube Highways and Infrastructure III 

Pte. Ltd. is the 100% holding Company. 

 

DETAILS OF SUBSIDAIRY, JOINT VENTURE AND ASSOCIATE COMPANY: 

 

As on March 31, 2023, the Company does not have any subsidiary, joint venture or associate 

company. Therefore, the requirement as per Rule 8(1) of the Companies (Accounts) Rules, 2014, of 

reporting the highlights of performance of subsidiaries, associates and joint venture companies and 

their contribution to the overall performance of the company during the period under report is not 

applicable on the Company for the reporting period. 

 

SHARE CAPITAL 

 

AUTHORIZED SHARE CAPITAL: 

The Authorized Share Capital of Company is INR 71,63,00,000/- (Indian Rupees Seventy-One Crores 

and Sixty-Three Lakhs only) divided into 7,16,300 (Seven Lakhs Sixteen Thousand Three Hundred) 

Equity Shares of face value INR 1000/- (One Thousand) each. 

During the year under review, there was no change in the Authorised Share Capital of the Company. 



ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL:  

 

The Issued, Subscribed and Paid-up Share Capital of the Company is INR 71,62,50,000 /- (Rupees 

Seventy-One Crore Sixty-Two Lakhs Fifty Thousand Only) divided into 7,16,250 (Seven Lakhs Sixteen 

Thousand Two Hundred and Fifty) Equity Shares of INR 1000/- (One Thousand) each.  

 

During the financial year, there was no change in the issued, subscribed, and paid share capital of the 

Company. However, shareholding of the Company has got changed pursuant to Share Purchase 

Agreement (SPA) entered between the Company, KNR Constructions Limited and Cube Highways 

and Infrastructure III Pte Ltd. (“CH-III”) the remaining 3,65,288 (51%) equity shares of the Company 

were transferred from KNR Constructions Limited to Cube Highways and Infrastructure III Pte. Ltd. 

on October 20, 2022. 

 

By virtue of above-mentioned transfer, as on March 31, 2023, Cube Highways and Infrastructure III 

Pte. Ltd. is the 100% holding Company. 

 

As on March 31, 2023, none of the directors of the Company hold any instrument convertible into 

equity shares of the Company. 

 

DEBENTURES: 

 

OPTIONALLY CONVERTIBLE DEBENTURES  

 

Below is the detail of outstanding Optionally Convertible Debentures (OCDs) as on April 1, 2022: 

 

Sl. No. Name of the Subscriber Face Value of 

OCDs (INR) 

No. of  OCDs Amount in INR 

1. 
Cube Highways and 

Infrastructure III Pte. Ltd. 
100 88,59,500 88,59,50,000 

 

During the year under review, the Board of Directors of the Company approved the redemption 

11,34,000 and 45,00,000 Optionally Convertible Debentures by way of passing the circular 

resolutions on May 11, 2022, and September 30, 2022, respectively. The Company has not issued any 

further OCDs during the financial year 2022-23. 

 

Accordingly, 32,25,500 OCDs having face value of INR 100/- aggregating amount of INR 32,25,50,000 

(Indian Rupees Thirty Two Crores Twenty Five Lakhs Fifty Thousand only) is outstanding as on 

March 31, 2023.   

 

M/s Bigshare Services Pvt. Ltd. is the Registrar and Transfer Agent for the above mentioned OCDs of 

the Company. 

 

 

 



NON-CONVERTIBLE DEBENTURES  

 

During the year under review the Company had issued and allotted 5,210 Listed, Rated and Secured 

Non-Convertible Debentures of INR 10,00,000 (Indian Rupees Ten lakh) each aggregating to INR 

521,00,00,000 (Indian Rupees Five Hundred Twenty-One Crore Only) on a private placement basis 

on April 12, 2022, which were listed on the National Stoch Exchange of India Limited on April 18, 

2022. 

 

As on March 31, 2023, the Company has following outstanding senior, listed, secured, redeemable, 

non-convertible debentures: 

 

Particulars Series A Series B 

ISIN INE01NS07019 INE01NS07027 

Number of Debentures 4840 370 

Initial face value INR 10,00,000  INR 10,00,000  

Issue Size 4,84,00,00,000  37,00,00,000 

Redemption during the year 4,84,00,000 37,00,000 

Outstanding amount  INR 4,79,16,00,000 INR 36,63,00,000 

 

Bigshare Services Pvt. Ltd. are the Registrar and Transfer Agent for the above mentioned NCDs of the 

Company. 

 

The Debenture Redemption Reserve, as required under Section 71(4) of the Companies Act, 2013, 

has not been created in view of the losses incurred during the financial year. 

 

DETAILS OF DIRECTORS AND KEY MANAGERIAL PERSONNEL: 

 

During the financial year the composition of the Board is in compliance of the requirements of the 

Companies Act, 2013 and the Securities Exchange Board of India (Listing Obligations ad Disclosure 

Requirements Regulation), 2015. 

 

CHANGES IN THE COMPOSITION OF BOARD OF DIRECTORS: 

 

During the year under review, following changes were made in the composition of Board of Directors 

of the Company. 

 

1. Mr. Jalandhar Reddy Kamidi (DIN: 00434911) and Mr. Kamidi Narasimha Reddy (DIN: 

00382412) resigned from the Board of Directors of the Company w.e.f. October 20, 2022. 

 

2. Mr. Bovin Kumar (DIN: 08571658) was appointed as an Additional Director in the category of 

Non-executive Director on November 12, 2022, and his appointment was regularized by the 

Shareholders of the Company in the Extra-Ordinary General Meeting held on February 09, 2023. 

 

3. Ms. Pooja Agarwal (DIN: 07365462) was appointed as an Additional Director in the category of 



Non-Executive Independent Director on February 14, 2023, and her appointment was 

regularized by the Shareholders of the Company in the Extra-Ordinary General Meeting held on 

May 10, 2023. 

 

4. Mr. Jayesh Ramniklal Desai (DIN: 00038123) resigned from the Board of Directors of the 

Company w.e.f. March 31, 2023. 

 
In addition to the above following changes took place after the year under review: 

 
1. Mr. Akhil Kumar Jain (DIN: 07521882) was appointed as Additional Director in the category of 

Non-Executive Independent Director of the Company by the Board of Directors in their meeting 

held on June 29, 2023.  

 

2. Mr. Ravindranath Karati (DIN: 07419535) was appointed as Additional Director in the category 

of Non-Executive Independent Director of the Company by the Board of Directors in their meeting 

held on June 29, 2023. 

 
3. Mr. Gaurav Malhotra (DIN: 09422131), Non-Executive Director, resigned from the Board of 

Directors of the Company w.e.f. August 02, 2023. 

 

The Nomination and Remuneration Committee and the Board of Directors have recommended the 

appointment of Mr. Akhil Kumar Jain (DIN: 07521882) and Mr. Ravindranath Karati (DIN: 07419535) 

as a Directors of the Company for approval of the Shareholders at the ensuing Annual General 

Meeting of the Company. 

 

CHANGES IN THE KEY MANAGERIAL PERSONNEL OF THE COMPANY: 

 

During the year under review, following changes were made in the positions of Key Managerial 

Personnel of the Company. 

 

1. Mr. Krishna Rao Kankanala was appointed as the Chief Executive Officer (CEO) of the Company 

with effect from June 29, 2022. 

 

2. Mr. Yendluri Krishna was appointed as the Chief Financial Officer (CFO) of the Company with 

effect from June 29, 2022. 

 

DECLARATION BY INDEPENDENT DIRECTORS 

 

The Company has received necessary declaration from each independent director under Section 

149(7) of the Companies Act, 2013, that he meets the criteria of independence laid down in Section 

149(6) of the Companies Act, 2013 and Regulation 25 of the Listing Regulations.  
 

That the Independent Directors have complied with the code for Independent Directors prescribed 

in Schedule IV of this Act. 
 

A separate meeting of Independent Directors wherein all Independent Directors were present during 



the FY 2022-23 was held on 07th February 2023 without the attendance of the non-independent 

Directors and members of management as per the requirement of the Companies Act, 2013 and SEBI 

(LODR) Regulations, 2015 

 

CODE OF CONDUCT  

 

In compliance with the Listing Regulations and the Companies Act, 2013, the Company has adopted 

the Code of Conduct and Ethics (“the Code”). The Code is applicable to the members of the Board, the 

executive officers and all employees of the Company and its subsidiaries. The Code is available on our 

website, at https://ktipl.co.in/policies.html. 

 

All members of the Board, the executive officers and senior officers have affirmed compliance to the 

Code as on March 31, 2023. A declaration to this effect, signed by the CEO & CFO has been received.  

 

MEETINGS OF THE BOARD OF DIRECTORS: 

 

The Board of Directors of the Company met 5 (5) times during the financial year 2022-23 viz May 27, 

2022, June 29, 2022, August 10, 2022, November 12, 2022, and February 14, 2023. The intervening 

gaps between two meetings was within the timelines prescribed under Companies Act, 2013 

pursuant to the provisions of Companies Act, 2013 and relevant rules framed thereunder and Articles 

of Association of the Company. 

 

The details of attendance of the Directors of the Company are as under: 

 

Sr. 

No. 

Name of the 

Directors 
Category of 
Directors 

Dates of Board Meetings Annual 
General 

Meeting held 
on 

September 
12, 2022 

Held 

Eligible 

to 

Attend 

Attended 

1. Kamidi Narsimha 

Reddy* 

Non-Executive 
Director 

3 3 - Yes 

2. Kamidi Jalandhar 

Reddy* 

Non-Executive 
Director 

3 3 - Yes 

3. Mr. Gaurav 

Malhotra^^ 

Non-Executive 
Director 

5 5 5 Yes 

4. Mr. Jayesh 

Ramniklal Desai^ 

Non-Executive 
Independent 

Director 

5 5 5 No 

5. Mr. Kapil Nayyar Non-Executive 
Independent 

Director 

5 5 5 No 

6. Mr. Bovin 
Kumar** 

Non-Executive 
Director 

1 1 1 N.A. 

7.  Ms. Pooja 
Agarwal#  

Non-Executive 
Director 

0 0 0 N.A. 



* Mr. Kamidi Narsimha Reddy and Mr. Kamidi Jalandhar Reddy resigned as Directors of the Company 

w.e.f. October 20, 2022 

** Mr. Bovin Kumar was appointed as Director on November 12, 2022. 

#  Ms. Pooja Agarwal was appointed as Director on February 14, 2023. 

^ Mr. Jayesh Ramniklal Desai resigned as Director of the Company w.e.f. March 31, 2023. 

^^Mr. Gaurav Malhotra resigned as Director of the Company w.e.f. August 02, 2023. 

 

COMMITTEES OF THE BOARD: 

 

As on March 31, 2023, the Board had three committees: the audit committee, the nomination and 

remuneration committee and Risk Management Committee. All committees comprise of prescribed 

number of Independent Directors and Non- Executive Directors. During the year, all 

recommendations made by the committees were approved by the Board.  

 

AUDIT COMMITTEE: 

 

At the beginning of the year, the Company had in place a duly constituted Audit Committee in terms 

of Section 177 of the Companies Act 2013 and Regulation 18 of SEBI (Listing Obligations and 

Disclosure Requirement) Regulations 2015. The composition of Audit Committee as on March 31, 

2023, is as follows:   

 

Sr. No. Directors Position Category 

1.  Mr. Kapil Nayyar Chairman Independent director 

2.  Mr. Jayesh Raminklal Desai Member Independent director 

3.  Mr. Gaurav Malhotra Member Non- Executive Director 

 

Thereafter, due to resignation of Mr. Jayesh Ramniklal Desai and Mr. Gaurav Malhotra and 

appointment of Mr. Akhil Kumar Jain and Mr. Ravindranath Karati, the Committee was re-constituted. 

 

The composition of the Committee as on date is as follows:  

 

Sr. No. Directors Position Category 

1. Mr. Kapil Nayyar Chairman Independent director 

2. Mr. Akhil Kumar Jain Member Independent director 

3. Mr. Ravindranath Karati Member Non- Executive Director 

 

During the year under review, 5 (Five) meetings of the Audit Committee were held viz. May 27, 2022, 

June 29, 2022, August 10, 2022, November 12, 2022, and February 14, 2023. 

 

The Attendance Record of the meeting of Audit Committee for the financial year ended March 31, 

2023, is as under: 

 

 



Sr. No. 

 

Name of the Members No. of Meetings  

Held Eligible to Attend Attended 

1. Gaurav Malhotra 5 5 5 

2. Jayesh Ramniklal Desai 5 5 5 

3. Kapil Nayyar 5 5 5 

 

All the recommendations made by the Audit Committee during the year were accepted by the Board 

of Directors of the Company.  

 

NOMINATION AND REMUNERATION COMMITTEE: 

 

At the beginning of the year, the Company had in place a duly constituted Nomination and 

Remuneration Committee in terms of Section 178 of the Companies Act 2013 and Regulation 19 of 

SEBI (Listing Obligations and Disclosure Requirement) Regulations 2015. The composition of 

Nomination and Remuneration Committee is as follows:   

 

S. No. Directors Position Category 

1. Mr. Kapil Nayyar Chairman Independent Director 

2. Mr. Jayesh Ramniklal Desai Member Independent Director 

3. Mr. Gaurav Malhotra  Member Non-Executive Director 

 

Thereafter, due to resignation of Mr. Jayesh Ramniklal Desai and Mr. Gaurav Malhotra and 

appointment of Mr. Akhil Kumar Jain and Mr. Ravindranath Karati, the Committee was re-constituted. 

 

The composition of the Committee as on date is as follows:  

 

Sr. No. Directors Position Category 

1. Mr. Kapil Nayyar Chairman Independent director 

2. Mr. Akhil Kumar Jain Member Independent director 

3. Mr. Ravindranath Karati Member Non- Executive Director 

 

During the year under review, 4 (Four) meetings of the Nomination and Remuneration Committee 

were held viz. May 27, 2022, June 29, 2022, November 12, 2022, and February 14, 2023. 

 

 The Attendance Record of the meeting of Nomination and Remuneration Committee for the financial 

year ended March 31, 2023, is as under: 

 

Sr. No. 

 

Name of the Members No. of Meetings 

Held Eligible to 

Attend 

Attended 

1. Gaurav Malhotra 4 4 4 



2. Jayesh Ramniklal Desai 4 4 4 

3. Kapil Nayyar 4 4 4 

 

NOMINATION AND REMUNERATION POLICY: 

 

This policy lays down framework for selecting, nominating Directors, Key Managerial Personnel 

(KMPs), Senior Management of the Company and payment of remuneration to them.  

 

The Nomination and Remuneration Policy as approved by the Board is enclosed as Annexure – I and 

is uploaded on the Company’s website at. https://ktipl.co.in/. 

 

RISK MANAGEMENT COMMITTEE AND POLICY: 

 

The Risk Management Committee was duly constituted in terms of provisions of Regulation 18 of 

SEBI (Listing Obligations and Disclosure Requirement) Regulations 2015 dated June 29, 2022. The 

composition of Risk Management Committee is as follows: 

 

S. No. Directors Position Category 

1. Mr. Kapil Nayyar Chairman Independent Director 

2. Mr. Jayesh Ramniklal Desai Member Independent Director 

3. Mr. Gaurav Malhotra  Member Non-Executive Director 

 

Thereafter, due to resignation of Mr. Jayesh Ramniklal Desai and Mr. Gaurav Malhotra and 

appointment of Mr. Akhil Kumar Jain and Mr. Ravindranath Karati, the Committee was re-constituted. 

 

S. No. Directors Position Category 

1. Mr. Kapil Nayyar Chairman Independent Director 

2. Mr. Jayesh Ramniklal Desai Member Independent Director 

3. Mr. Ravindranath Karati Member Non-Executive Director 

 

Further during the year under review, no meetings of the Risk Management Committee were held. 

 

RISK MANAGEMENT POLICY 

 

The Company has in place the Risk Management Policy which outlines the programs implemented by 

the Company to ensure appropriate risk management within its systems and culture. In line with the 

Company’s objective of increasing stakeholder value, this policy attempts to identify the key 

events/risks impacting the business objectives of the Company and attempts to develop risk policies 

and strategies to ensure timely evaluation, management, monitoring, and reporting of key business 

risks. 

 

The scope of the policy is to establish and implement the Company’s risk management program and 

process and ensure its integration with its business strategy. The objective of risk management 

program is as follows:  



a) To establish a risk management program of the Company;  

b) To help decision makers of the Company take account of the risks and work towards a 

solution to manage such risks;  

c) To achieve strategic goals and objectives while ensuring appropriate management of risks;  

d) To continuously improve and strengthen the risk management process through risk testing 

and assessments. 

 

SITTING FEES PAID DURING THE YEAR 

 

Details of Sitting fees paid by the Company for the Board and Committee Meetings held during the 

financial year 2022-23: 

 

Name of the Director No. Board 

Meeting 

(5) 

No. of Audit 

Committee 

(5) 

No. of 

Nomination & 

Remuneration 

Committee 

(4) 

 

Total 

Mr. Kapil Nayyar 2,00,000 1,00,000 80,000 3,80,000 

Mr. Jayesh Ramniklal 

Desai 

2,00,000 1,00,000 80,000 3,80,000 

Total 4,00,000 2,00,000 1,60,000 7,60,000 

 

CORPORATE GOVERNANCE  

 

Your Company believes that good corporate governance plays a critical role in establishing a positive 

organizational culture. Pursuant to the SEBI (Listing Obligations and Disclosure Requirements) 

Regulations, 2015, a report on Corporate Governance is part of Board’s Report as Annexure - II. 

 

CORPORATE SOCIAL RESPONSIBILITY (CSR): 

 

During the year under review, the Company was not required to incur any Corporate Social 

Responsibility (“CSR”) expenditure, pursuant to the provisions of Section 135(5) of the Companies 

Act, 2013, as the Company did not have positive average net profits in three immediately preceding 

financial years. 

COMMUNITY DEVELOPMENT PROGRAMME  

 

During the year under review with an objective to integrate communities, living in the catchment 

area, in the development process to inculcate a sense of inclusiveness and to empower the 

communities residing along the Project site, the Company had spent INR 18,66,930 for undertaking 

Community Development Program (CDP) as detailed below: 

 

 

 



STAKEHOLDER RELATIONSHIP COMMITTEE 

 

The provision of Regulation 20 of SEBI (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 for the constitution of Stakeholder Relationship Committee is on explain or comply 

basis till March 31, 2024. The Company is in the process setting up of Stake holder relationship 

Committee.  

 

STATUTORY AUDITORS OF THE COMPANY: 

 

M/s. M.K. Dandeker & Co. LLP, Chartered Accountants, (ICAI Firm Registration number 000679S) 

were appointed as Statutory Auditors of the Company on October 28, 2019, for a term of 5 years from 

conclusion of the first Annual General Meeting (“AGM”) until the conclusion of sixth AGM of the 

Company. 

 

The Company received a letter of resignation from M/s. M.K. Dandeker & Co. LLP.  (ICAI Firm 

Registration number 000679S) as Statutory Auditors of the Company w.e.f. close of business hours 

on May 15, 2023. 

 

Pursuant to the provisions of Section 139 (8) the board of Directors recommended the appointment 

of M/s. S B Billimoria & Co., Chartered Accountants (Firm Registration No. 101496W/W-100774), as 

Statutory Auditor, for approval by the shareholders of the Company at the ensuing Annual General 

Meeting of the Company to hold office as Statutory Auditors from the date of their consent letter for 

a period of 5 years commencing from FY 2023-24. 

 

AUDITORS REPORT: 

 

The report given by the Auditors on the Standalone Financial Statements of the Company for the year 

ended March 31, 2023, forms part of this Annual Report. The Auditor’s comments on the Company’s 

account are self-explanatory in nature and do not require any explanation and there is no 

qualification, reservation, adverse remark or disclaimer given by the Auditors in their reports. 

 

The Auditors of the Company have not reported any fraud in terms of the second proviso to Section 

143(12) of the Companies Act, 2013 and therefore no detail is required to be disclosed under Section 

134 (3) (ca) of the Companies Act, 2013. 

 

COST AUDITOR 

 

As per Section 148 of the Companies Act, 2013, the Company is required to maintain the cost records 
as specified by the Central Government and get the same audited by a cost accountant in practice. 
The Company has made proper accounts and records in this regard. 
 
In this regard, the Board of Directors had approved the appointment of M/s V.J. Talati & Co. as the 
Cost Auditor at the Board Meeting held on June 29, 2022, to conduct the audit of cost records of the 
Company for the Financial Year 2022-23. 
 
Further, the Board of Directors of the Company had approved the appointment of M/s V.J. Talati & 



Co., Cost Auditors (FRN: 00213) at the Board Meeting held on June 29, 2023, to conduct the audit of 

cost records of the Company for the Financial Year 2023-24. As per the provisions of the Act, the 

remuneration payable to the Cost Auditors is required to be placed before the members in general 

meeting for ratification. Accordingly, the Board seeks members’ ratification for remuneration 

payable to the Cost Auditors for the 2023-24 at the ensuing Annual General Meeting. 

 

INTERNAL AUDITORS OF THE COMPANY: 

 

Pursuant to the provisions of Section 138 of the Companies Act, 2013, the Board of Directors of the 
Company at their meeting held on February 10, 2023, appointed KPMG Assurance and Consulting 
Services LLP (KPMG) as the Internal Auditors of the Company for the financial year 2022-23 to audit/ 
review the following processes: 
 
a) Entity level controls 
b) Information technology general controls 
c) Fixed assets 
d) Repair & Maintenance expense & Safety 
e) Toll revenue 
f) Payroll 
g) Treasury 
h) Procurement & Contracting 
i) Taxation – Direct & Indirect 
j) Statutory Compliance  
k) Book Closure 

 

SECRETARIAL AUDIT AND SECRETARIAL AUDITORS REPORT: 

 

Pursuant to the provisions of Section 204 of the Companies Act, 2013, the Company is required to 

enclose with its Board’s Report, a report from the Secretarial Auditor of the Company. In this 

connection M/s GSK & Associates were appointed as the Secretarial Auditors for FY 2022- 23, by the 

Board of Directors of the Company. 

 

Secretarial Auditor’s report for the financial year ended March 31, 2023, does not contain any 

qualification, reservation or adverse remark, except as given below: 

 

The Company has delayed in giving prior intimation of one of the Board Meeting under Regulation 

50(1) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 to National Stock 

Exchange of India Limited (NSE) and for such delay a fine of Rs. 5,900 was duly paid by the Company 

to the exchange. The same was informed to the Board in the subsequent meeting and 

recommendation of the Board were intimated to the Stock Exchange. 

 

 The report of the Secretarial Auditor is enclosed as ‘Annexure-III’ to this Report. 

 

PARTICULARS OF CONTRACT OR ARRANGEMENT WITH RELATED PARTIES: 

 

The contracts or arrangements entered by the Company during the Financial Year under review with 

related parties were in the ordinary course of business and on arm’s length basis, if any. 



Further, pursuant to Regulation 53(f) of (Listing Obligation and Disclosure Requirement) 

Regulations, 2015 disclosure of Related party as per para - A of Schedule V is enclosed as Annexure 

– IV. 

 

PARTICULARS OF LOANS, GUARANTEES AND INVESTMENT UNDER SECTION 186 OF THE 

COMPANIES ACT, 2013: 

 

During the financial year, the Company has not made any investment nor given any 

loan/guarantees/provided security in connection with a loan granted to any person or body 

corporate in terms of Section 186 of the Companies Act, 2013. 

 

Further, since the Company is an Infrastructure Company, the provisions of Section 186 of the 

Companies Act, 2013 and relevant rules framed thereunder are not applicable. 

 

DETAILS OF CONSERVATION OF ENERGY, TECHNOLOGY ABSORPOTION, FOREIGN EXCHANGE 

EARNINGS AND OUTGO: 

 

Information pursuant to Section 134(3) of the Companies Act, 2013 read with rule 8 to the 

Companies (Accounts) Rules, 2014 related to conservation of energy, technology absorption, foreign 

exchange earnings and outgo, as required to be disclosed under the Act, are mentioned below: 

 

(A) CONSERVATION OF ENERGY: 

 

i. Steps taken for conservation of energy and 

its impact 

Construction of Fabrication Yard for Inhouse 

fabrication of road furniture from scrap 

material & Development of nursery for 

plantation 

ii. Steps taken for utilizing alternate sources of 

Energy 

Nil 

iii. Capital investment on energy conservation 

equipment 

Nil 

 

(B) TECHNOLOGY ABSORPTION: 

 

The Company is constantly updating its technology in the areas, wherever necessary, for improving 

the productivity, efficiency, and quality of its performance. 

 

i. Efforts made towards technology 

absorption 

Guided and coordinated with the site team to 

refabricate and reuse road furniture such as 

sign boards, PGR, etc., to prevent them from 

becoming scrap 

ii. Benefits derived • Cost reduction 
• Reduce issue rectification time. 
• Reuse of existing damaged material 



• Reduced dependency on material 
procurement 
 
• Environment sustainability 

iii. In case of import technology: 

 

✓ Details of technology imported 

✓ Year of import 

✓ Whether the technology been fully 

absorbed 

✓ Areas where absorption of imported 

technology has not taken place and the 

reasons thereof 

N.A. 

iv. Expenditure incurred on Research and 

Development 

By inhouse Routine Maintenance team without 

any additional cost 

 

(C) FOREIGN EXCHANGE EARNINGS/ OUTGO: 

 

Earning Nil  

Outgo Nil 

 

FORMAL ANNUAL PERFORMANCE EVALUATION 

 

The Board of Directors has carried out an annual evaluation of its own performance and individual 

directors pursuant to the provisions of the Act. 

 

The performance of the board was evaluated by the board after seeking inputs from all the directors 

on the basis of criteria such as the board composition and structure, effectiveness of board processes, 

information and functioning, etc. 

 

INTERNAL FINANCIALS CONTROL SYSTEMS AND THEIR ADEQUACY: 

 

The Company has in place the adequate policies and procedures for ensuring the orderly and efficient 

conduct of its business, including adherence to the Company’s policies, safeguarding of its assets, 

prevention and detection of frauds and errors, accuracy and completeness of the accounting records 

and timely preparation of reliable financial disclosures. 

 

The Company’s internal financial control systems are commensurate with the nature, size and 

complexities of its operations. These systems are regularly reviewed by the statutory and internal 

auditors along with the management. 

 

VIGIL MECHANISM POLICY  

 

The Company has in place, proper vigil mechanism for directors, employees and third-party 

personnel to report their concerns or grievances to the Chairperson pf the Audit Committee, in terms 



of Regulation 22 of SEBI (LODR) Regulation 2015 and Section 177 of Companies Act, 2013 and read 

with Rule 7 of the Companies (Meetings of Board and its Power) Rules, 2014. The Chairperson of the 

Audit Committee has been assigned the monitoring duty to ensure the effectiveness of this 

mechanism throughout the Year. 

 

The Company conducts its affairs in a fair and transparent manner by adopting highest standards of 

professionalism, honesty, integrity, and ethical behaviour. The Company’s Vigil Mechanism/ Whistle 

Blower Policy has been formulated with an overall objective to encourage reporting of concerns 

without fear of retaliation. 

 

In case of any complaints or concerns. the Board is empowered to take suitable action in consultation 

with the Chairperson of the Audit Committee of the Company.  

 

SECRETARIAL STANDARDS: 

 

During the financial year, the Company has complied with the applicable Secretarial Standards i.e., 

SS-1 and SS-2 relating to ‘Meetings of the Board of Directors’ and ‘General Meetings’ respectively. 

 

DISCLOSURE AS PER THE SEXUAL HARASSEMENT OF WOMEN AT WORKPLACE (PREVENTION, 

PROHIBITION AND REDRESSAL) ACT,2013: 

 

The Company is committed to provide a safe and dignified work environment to its employees which 

is free of discrimination, intimidation and abuse. 

 

The Company has in place a Policy on Prevention of Sexual Harassment of Women at Workplace in 

lines with the requirements of The Sexual Harassment of Women at Workplace (Prevention, 

Prohibition and Redressal) Act, 2013.  

 

The Objective of this Policy is to provide protection against sexual harassment of Women at 

Workplace and for the redressal of the Complaints of any such harassment. 

 

The Company has also constituted an Internal Committee (IC), which as on the date of this report 

consists of Ms. Vasundhara Peddapalle (Presiding Officer), Ms. Meetali Chopra, Ms. Smita Tandon, Mr. 

Sanjay Kumar, and Mr. Kankanala Krishna Rao as its members. 

 

Your directors further state that during the year under review, no case was filed, or complaint was 

received under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and 

Redressal) Act, 2013. 

 

PARTICULARS OF EMPLOYEES AND OTHER ADDITIONAL INFORMATION: 

 

The disclosure requirement pursuant to the provisions of Section 197 of the Companies Act, 2013 

read with Rule 5 of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 

2014 are not applicable to the Company. 

 



DIRECTORS RESPONSIBILITY STATEMENT: 

 

Pursuant to the requirement under Section 134 (5) of the Companies Act, 2013, with respect to the 

Directors' Responsibility Statement, the Board of Directors of the Company hereby confirms: 

 

i. that in the preparation of the Annual Accounts for the Financial Year ended March 31, 2023, 

the applicable accounting standards have been followed along with proper explanation relating 

to material departures, if any; 

 

ii. that the Directors have 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 as at March 31, 2023 and of Profit and Loss Account 

of the Company for that period; 

 

iii. that the Directors have taken proper and sufficient care for the maintenance of adequate 

accounting records in accordance with the provisions of Companies Act, 2013 for safeguarding 

the assets of the Company and for preventing and detecting fraud and other irregularities. 

 

iv. that the Directors have prepared the Annual Accounts for the Financial Year ended on March 

31, 2023, on a going concern basis; 

 

v. that the Directors have laid down internal financial controls to be followed by the Company and 

that such internal financial controls are adequate and were operating effectively; and 

 

vi. that the Directors have devised proper systems to ensure compliance with the provisions of all 

applicable laws and that such systems were adequate and operating effectively. 

 

DETAILS OF APPLICATION MADE OR ANY PROCEEDINGS PENDING UNDER THE INSOLVENCY 

AND BANKRUPTCY CODE, 2016 DURING THE YEAR AND THEIR STATUS AS AT THE END OF THE 

YEAR: 

 

No application was made, or any proceedings was pending under the Insolvency and Bankruptcy 

Code, 2016 during the Year under review. 

 

DIFFERENCE BETWEEN AMOUNT OF THE VALUATION DONE AT THE TIME OF ONE TIME 

SETTLEMENT AND THE VALUATION DONE WHILE TAKING LOAN FROM THE BANKS OR 

FINANCIAL INSTITUTIONS 

 

This provision is not applicable on the Company. 

 

DEBENTURE TRUSTEE OF THE COMPANY 

 

Catalyst Trusteeship Limited  

Windsor, 6th Floor, Offce No. 604, C.S.T. Road, Kalina,  

Santacruz (East), Mumbai – 400098 



+91-022-49220555/ ComplianceCTL-Mumbai@ctltrustee.com 

www.catalysttrustee.com  

 

CREDIT RATINGS 

 

During the financial year under review, on March 20, 2023, Crisil Ratings Limited reaffirmed the 

current rating of the company i.e., AAA (Stable).  

 

ANNUAL RETURN 

 

Pursuant to the provisions of section 92 of the Companies Act, 2013, the Company has placed a copy 

of the Annual Return as of March 31, 2023, on its website at www.ktipl.co.in. 
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For and on the behalf of Board of Directors 

 

 

 

Sd/ 

Bovin Kumar  

Director  

DIN: 08571658 

Address: NGM 191, DLF New Town Heights, 
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1. INTRODUCTION 

 

The Nomination and Remuneration Committee and this Policy is in compliance with Section 178 of 

the Companies Act, 2013 read along with the applicable rules thereto and Regulation 19 read with 

Part D of Schedule II of Securities Exchange Board of India (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 as amended (“SEBI Listing Regulations”). 

 

2. OBJECTIVES 

 

a) to formulate the criteria for determining qualifications, competencies, positive attributes and 

independence for appointment of a Director (Executive / Non- Executive) 

b) to advise the Board in relation to appointment and removal of Directors, Key Managerial 

Personnel and Senior Management. 

c) to formulate criteria for evaluation of the members of the Board and provide necessary report 

to the Board for further evaluation of the Board. 

d) to recommend to the Board on remuneration (payable in whatever form) of the Directors, 

Key Managerial Personnel, Senior Management Personnel and other employees. 

e) to devise a Policy on Board Diversity. 

f) to determine whether to extend or continue the term of appointment of the Independent 

Director(s), on the basis of the report of performance evaluation of Independent Directors. 

 

3. DEFINITIONS 

 

(a) Act The Companies Act, 2013 and Rules framed thereunder, as 

amended from time to time. 

(b) Board Board of Directors of the Company. 

(c) Key 

Managerial 

Personnel 

(KMP) 

In relation to a Company as defined under Section 2(51) of the 

Companies Act, 2013 and would include— 

(i) Chief Executive Officer or the Managing Director or the 

Manager; 

(ii) Company Secretary; 

(iii) Whole-time Director; 

(iv) Chief Financial Officer; and 

(v) Other officer as may be prescribed. 

(d) Senior 

Management 

Personnel of the Company who are one level below the  executive 

directors.  For the purpose of clarity, this includes CEO, COO, CTO, 

CFO, if any. 

(e) Independent 

Director 

A director referred to in Section 149(6) of the Act. 

 

4. ROLE OF COMMITTEE 



 

The role of the Committee inter-alia will be the following: 

 

4.1 To identify persons who are qualified to become Directors and who may be appointed in 

senior management in accordance with the criteria laid down, recommend to the Board their 

appointment and removal and shall carry out evaluation of every Director’s performance. 

4.2 To formulate the criteria for determining qualifications, positive attributes and independence 

of a Director and recommend to the Board a policy, relating to the remuneration (payable in 

whatever form) of the Directors, Key Managerial Personnel and other employees. 

4.3 To determine whether to extend or continue the term of appointment of the Independent 

Director(s), on the basis of the report of performance evaluation of Independent Directors. 

4.4 The Committee shall ensure that 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 and relationship of remuneration to performance is clear and meets 

appropriate performance benchmarks. 

4.5 The Committee shall ensure that the 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. 

4.6 Regularly review the Human Resource functions of the Company and reassess the adequacy 

of this charter periodically and recommend any proposed changes to the Board for approval 

from time to time. 

4.7 To devise a policy on Board Diversity 

4.8 Discharge such other function(s) or exercise such power(s) as may be delegated to the 

Committee by the Board from time to time and make reports to the Board as appropriate. 

4.9 Such other work and policy related and incidental to the objectives of the committee as per 

provisions of the Companies Act 2013 and rules made there under. 

 

5. MEMBERSHIP 

 

a) The Committee shall consist of a minimum 3 non-executive directors, out of which not less 

than one-half shall be independent directors. 

b) Chairperson of the Committee shall be an Independent Director. However, the Chairperson 

of the Company (whether executive or non-executive) may be appointed as a member of the 

Nomination and Remuneration Committee but shall not chair such Committee. 

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. 

 

6. CHAIRMAN 

 

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



b) In the absence of the Chairman, the members of the Committee present at the meeting shall 

choose one amongst them to act as Chairman. 

c) Chairman of the Nomination and Remuneration Committee meeting could be present at the 

Annual General Meeting or may nominate some other member or any other Director to 

answer the shareholders’ queries. 

 

7. FREQUENCY OF MEETINGS 

 

The meeting of the Committee shall be held at such regular intervals as may be required but shall 

meet at least once a year. 

 

8. COMMITTEE MEMBERS’ INTERESTS 

 

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. 

 

9. SECRETARY 

 

The Company Secretary of the Company shall act as Secretary of the Committee. 

 

10. VOTING 

 

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. 

 

11. POLICY ON BOARD DIVERSITY 

 

The Nomination and Remuneration Committee shall ensure that Board of Directors have the 

combination of Directors from different areas / fields or as may be considered appropriate in the best 

interest of the Company. The Board shall have at least one Board member who has accounting / 

financial management expertise. 

 

12.  Remuneration Policy 

 

❖ Remuneration to Executive Directors: 

 

The remuneration paid to Executive Directors is recommended by the Nomination and 

Remuneration Committee and approved by Board in Board meeting, subject to the subsequent 

approval of the shareholders at the General Meeting and such other authorities, as may be required. 



The remuneration is decided after considering various factors such as qualification, experience, 

performance, responsibilities shouldered, industry standards as well as financial position of the 

Company. 

 

❖ Remuneration to Non-Executive Directors: 

The Non-Executive Directors are paid remuneration by way of Sitting Fees and Commission. The 

Non-Executive Directors are paid sitting fees for each meeting of the Board and Committee of 

Directors attended by them. 

 

13. EVALUATION / ASSESSMENT OF DIRECTORS OF THE COMPANY 

 

The evaluation/assessment of the Directors, of the Company is to be conducted on an annual basis 

on basis of “Board and Independent Director Evaluation Policy”. Forms for evaluation are available 

along with the same policy document. 

 

The following criteria may assist in determining how effective the performances of the Directors have 

been: 

 

✓ Contributing to clearly defined corporate objectives & plans 

✓ Obtain adequate, relevant & timely information from external source 

✓ Review of strategic and operational plans, objectives and budgets 

✓ Regular monitoring of corporate results against projections 

✓ Identify, monitor & take steps for mitigation of significant corporate risks 

✓ Assess policies, structures & procedures 

✓ Review management’s succession plan 

✓ Effective meetings 

✓ Assuring appropriate board size, composition, independence, structure 

✓ Clearly defining roles & monitoring activities of committees 

 

Additionally, for the evaluation/assessment of the performances of Managing Director(s)/Whole 

Time Director(s) of the Company, following criteria may also be considered: 

 

✓ Leadership abilities 

✓ Communication of expectations & concerns clearly with subordinates 

✓ Direct, monitor & evaluate KMPs, senior officials 

 

Evaluation on the aforesaid parameters will be conducted by the Independent Directors for each of 

the Executive/Non-Independent Directors in a separate meeting of the Independent Directors. 

 

The Executive Director /Non-Independent Directors along with the Independent Directors will 

evaluate /assess each of the Independent Directors on the aforesaid parameters. Only the 

Independent Director being evaluated will not participate in the said evaluation discussion. 

 



14. DISCLOSURE 

 

The Remuneration policy and the evaluation criteria shall be disclosed in the Board’s Report. 

 

15. MINUTES OF COMMITTEE MEETING 

 

Proceedings of all meetings must be documented and signed by the Chairman of the Committee at 

the subsequent meeting. Minutes of the Committee meetings will be tabled at the subsequent Board 

and Committee meeting. 

 

16. DEVIATIONS FROM THIS POLICY 

 

Deviations on elements of this policy in extraordinary circumstances, when deemed necessary in the 

interests of the Company, will be made if there are specific reasons to do so in an individual case. 

However, this shall be subject to the approval of Board of Directors on the recommendation of 

Nomination and Remuneration Committee of the Company. 

 

17. REFERENCE DOCUMENT 

 

KTIPL’s Board and Independent Director Evaluation Policy 



Annexure-II 

REPORT ON CORPORATE GOVERNANCE 

 

1. COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE 

 

Corporate governance implies the way in which a company is managed to ensure that all of its 

stakeholders get their fair share in its earnings and assets and disclosure of all material information. 

Good corporate governance involves the commitment of a company to run its businesses in a legal, 

ethical and transparent manner. Corporate Governance involves a set of relationships between a 

company’s management, its Board, its shareholders and other stakeholders. Corporate Governance 

also provides the structure through which the objectives of the company are set and the means of 

attaining those objectives and monitoring. 

 

KNR Tirumala Infra Private Limited is committed to conduct business using highest standards of 

governance, ethics, and integrity. The Company focuses on following the best practices. The 

governance standards are benchmarked globally, and we strive to adopt the emerging best practices 

being followed worldwide. 

 

2. BOARD OF DIRECTORS 

 

i. COMPOSITION OF THE BOARD OF DIRECTORS 

 

During the financial year ended March 31, 2023, the composition of the Board was in compliance 

with the requirements of the Companies Act, 2013 and applicable provisions of Securities Exchange 

Board of India (Listing Obligations ad Disclosure Requirements Regulation), 2015. As on 31st March 

2023, there were 4 (Four) Directors on the Board of the Company including 1 (One) Independent 

Director. All the directors on the Board were Non- Executive Directors. 

 

Mr. Jayesh Desai, (DIN: 00038123) Non-Executive Independent Director, resigned from the Board of 

Directors of the Company, w.e.f. close of Business hours of March 31, 2023.  

 

In order to fill the casual vacancy caused by the resignation of Mr. Desai, Mr. Akhil Kumar Jain (DIN: 

07521882) was appointed as an Additional Director in the category of Non-Executive Independent 

Director of the Company by the Board of Directors in their meeting held on June 29, 2023, with 

immediate effect. 

 

Mr. Ravindranath Karati (DIN: 07419535) was appointed as an Additional Director in the category of 

Non-Executive Independent Director of the Company by the Board of Directors in their meeting held 

on June 29, 2023, with immediate effect. 

 

Mr. Gaurav Malhotra (DIN: 09422131), Non-Executive Director, resigned from the Board of Directors 

of the Company w.e.f. August 02, 2023. 

 

The details of attendance, number of other Directorships and Chairmanship/Membership of 

Committees of each Director as on 31st March 2023 is detailed as under: 

 



Name and 

Designatio

n of the 

Director 

No. of 

Board 

Meeting

s 

attended 

during 

the 

Tenure 

Attendanc

e at last 

Annual 

General 

Meeting 

Directorship

s held in 

Other 

Companies 

as on 31st 

March, 2023 

Names of 

other listed 

entities 

where the 

person is a 

Director 

along with 

the category 

of 

Directorshi

p as on 31st 

March, 2023 

Committee 

Membershi

p in other 

Companies 

as on 31st 

March, 2023 

Chairperso

n of 

Committees 

of other 

Companies 

as on 31st 

March, 

2023 

Mr. Gaurav 

Malhotra  

(Chairman) 

5 Yes 5 - - - 

Mr. Kapil 

Nayyar 

(Director) 

5 No 4 - - - 

Mr. Bovin 

Kumar 

Director 

Appointed 

w.e.f. 

November 

12, 2022 

1 N.A. 4 - - - 

Ms.  Pooja 

Agarwal 

(Director) 

Appointed 

w.e.f. 

February 

14, 2023  

- N.A. 4 - - - 

Mr. Jayesh 

Ramniklal 

Desai  

(Director) 

Resigned 

w.e.f. March 

31, 2023 

5 No - - - - 

Kamidi 

Narsimha 

Reddy 

(Director) 

resigned 

w.e.f. 

October 20, 

2022 

No Yes - - - - 



Kamidi 

Jalandhar 

Reddy 

No Yes - - - - 

 

ii. MEETING DETAILS 

 

The Board of Directors of the Company met 5 (5) times during the financial year 2022-23 viz 

May 27, 2022, June 29, 2022, August 10, 2022, November 12, 2022, and February 14, 2023. The 

intervening gaps between two meetings was within the timelines prescribed under Companies 

Act, 2013 pursuant to the provisions of Companies Act, 2013 and relevant rules framed 

thereunder and Articles of Association of the Company. 

 

iii. INDEPENDENT DIRECTORS MEETING 

 

A separate meeting of Independent Directors wherein all Independent Directors were present 

during the FY 2022-23 was held on 07th February 2023 without the attendance of the non-

independent Directors and members of management as per the requirement of the Companies 

Act, 2013 and SEBI (LODR) Regulations, 2015 

 

3. COMMITTEES OF THE BOARD 

 

As on March 31, 2023, the Board had three committees: the audit committee, the nomination and 

remuneration committee and Risk Management Committee. All committees comprise of optimum 

combination of Independent Directors and Non- Executive Directors. During the year, all 

recommendations made by the committees were approved by the Board. 

 

A. AUDIT COMMITTEE: 

 

i. Terms of Reference 

 

The terms of reference of the Audit Committee are in accordance with the provisions of the 

Companies Act, 2013, SEBI (LODR) Regulations, 2015 for Corporate Governance and as 

amended from time to time. The Audit Committee is vested with the following roles and 

responsibilities: 

 

• Providing recommendation for appointment, remuneration and terms of appointment 
• of Auditors of the Company 
• Review and monitor the auditor’s independence and performance, and effectiveness 
• of audit process; 
• examination of the financial statement and the auditors’ report thereon 
• approval or any subsequent modification of transactions of the company with related 
• party 
• scrutiny of inter-corporate loans and investments; 
• valuation of undertakings or assets of the company, wherever it is necessary; 
• evaluation of internal financial controls and risk management systems; 
• monitoring the end use of funds raised through public offers and related matters. 
• Any other responsibility may be assigned by the Board from time to time. 

 



 

ii. Composition 

 

At the beginning of the year, the Company had in place a duly constituted Audit Committee in 

terms of Section 177 of the Companies Act 2013 and Regulation 18 of SEBI (Listing 

Obligations and Disclosure Requirement) Regulations 2015. The composition of Audit 

Committee as on March 31, 2023, is as follows:   

 

Sr. No. Directors Position Category 

1.  Mr. Kapil Nayyar Chairman Independent director 

2.  Mr. Jayesh Raminklal Desai Member Independent director 

3.  Mr. Gaurav Malhotra Member Non- Executive Director 

 

Thereafter, due to resignation of Mr. Jayesh Ramniklal Desai and Mr. Gaurav Malhotra and 

appointment of Mr. Akhil Kumar Jain and Mr. Ravindranath Karati, the Committee was re-

constituted. 

 

The composition of the Committee as on date is as follows:  

 

Sr. No. Directors Position Category 

1. Mr. Kapil Nayyar Chairman Independent director 

2. Mr. Akhil Kumar Jain Member Independent director 

3. Mr. Ravindranath Karati Member Non- Executive Director 

 

During the year under review, 5 (Five) meetings of the Audit Committee were held viz. May 

 27, 2022, June 29, 2022, August 10, 2022, November 12, 2022, and February 14, 2023. 

 

The Attendance Record of the meeting of Audit Committee for the financial year ended March 

31, 2023, is as under: 

 

Sr. No. 

 

Name of the 

Members 

No. of Meetings  

Held Eligible to Attend Attended 

1. Gaurav Malhotra 5 5 5 

2. Jayesh Ramniklal Desai 5 5 5 

3. Kapil Nayyar 5 5 5 

 

All the recommendations made by the Audit Committee during the year were accepted by the 

Board of Directors of the Company. 

  



 

B. NOMINATION AND REMUNERATION COMMITTEE 

 

i. Terms of Reference 

 

The role of Nomination and Remuneration Committee is as per Regulation 19 of SEBI (Listing 

Obligation and Disclosure Requirement) Regulations, 2015 read with Part D of Schedule 

II of said regulation, the Companies Act, 2013. 

 

ii. Composition 

 

At the beginning of the year, the Company had in place a duly constituted Nomination and 

Remuneration Committee in terms of Section 178 of the Companies Act 2013 and Regulation 

19 of SEBI (Listing Obligations and Disclosure Requirement) Regulations 2015. The 

composition of Nomination and Remuneration Committee is as follows:    

  

S. No. Directors Position Category 

1. Mr. Kapil Nayyar Chairman Independent Director 

2. Mr. Jayesh Ramniklal Desai Member Independent Director 

3. Mr. Gaurav Malhotra  Member Non-Executive Director 

 

Thereafter, due to resignation of Mr. Jayesh Ramniklal Desai and Mr. Gaurav Malhotra and 

appointment of Mr. Akhil Kumar Jain and Mr. Ravindranath Karati, the Committee was re-

constituted. 

 

The composition of the Committee as on date is as follows: 

  

Sr. No. Directors Position Category 

1. Mr. Kapil Nayyar Chairman Independent director 

2. Mr. Akhil Kumar Jain Member Independent director 

3. Mr. Ravindranath Karati Member Non- Executive Director 

 

During the year under review, 4 (Four) meetings of the Nomination and Remuneration 

Committee were held viz. May 27, 2022, June 29, 2022, November 12, 2022, and February 14, 

2023. 

 

The Attendance Record of the meeting of Nomination and Remuneration Committee for the 

financial year ended March 31, 2023, is as under: 

 

Sr. 

No. 

 

Name of the Members No. of Meetings 

Held Eligible to 

Attend 

Attended 

1. Gaurav Malhotra 4 4 4 

2. Jayesh Ramniklal Desai 4 4 4 



3. Kapil Nayyar 4 4 4 

 

iii. Performance Evaluation of Board 

 

The Board of Directors has carried out an annual evaluation of its own performance and 

individual directors pursuant to the provisions of the Act. 

 

The performance of the board was evaluated by the board after seeking inputs from all the 

directors on the basis of criteria such as the board composition and structure, effectiveness 

of board processes, information and functioning, etc. 

 

C. RISK MANAGEMENT COMMITTEE 

 

i. Composition 

 

The Risk Management Committee was duly constituted in terms of provisions of Regulation 

18 of SEBI (Listing Obligations and Disclosure Requirement) Regulations 2015 dated June 29, 

2022. The composition of Risk Management Committee is as follows: 

 

S. No. Directors Position Category 

1. Mr. Kapil Nayyar Chairman Independent Director 

2. Mr. Jayesh Ramniklal Desai Member Independent Director 

3. Mr. Gaurav Malhotra  Member Non-Executive Director 

 

Thereafter, due to resignation of Mr. Jayesh Ramniklal Desai and Mr. Gaurav Malhotra and 

appointment of Mr. Akhil Kumar Jain and Mr. Ravindranath Karati, the Committee was re-

constituted. 

  

S. No. Directors Position Category 

1. Mr. Kapil Nayyar Chairman Independent Director 

2. Mr. Jayesh Ramniklal Desai Member Independent Director 

3. Mr. Ravindranath Karati Member Non-Executive Director 

 

Further during the year under review, no meetings of the Risk Management Committee were 

held. 

 

D. STAKEHOLDERS RELATIONSHIP COMMITTEE 

 

The provision of Regulation 20 of SEBI (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 for the constitution of Stakeholder Relationship Committee is on explain or 

comply basis till March 31, 2024. The Company is in the process setting up of Stake holder 

relationship Committee. 

 

4. REMUNERATION OF DIRECTORS: The Company does not have any executive directors on the 

Board. The composition of the Board of Directors comprises of Non- Executive Directors only. 

Accordingly, no remuneration is paid to Directors of the Company. 



 

As per the approval of the Board of Directors of the Company, the Non- Executive Independent 

Directors are paid a sitting fee @ INR 40,000 for attending the Board meetings and @INR 20,000 

for attending the meeting of the Committee of Directors.  

 

Details of Sitting fees paid by the Company for the Board and Committee Meetings held during the 

financial year 2022-23: 

 

Name of the 

Director 

No. Board 

Meeting 

(5) 

No. of Audit 

Committee 

(5) 

No. of 

Nomination & 

Remuneration 

Committee 

(4) 

 

Total 

Mr. Kapil Nayyar 2,00,000 1,00,000 80,000 3,80,000 

Mr. Jayesh Ramniklal 

Desai 

2,00,000 1,00,000 80,000 3,80,000 

Total 4,00,000 2,00,000 1,60,000 7,60,000 

 

5. GENERAL BODY MEETINGS 

 

i. location and Time – last Three AGMs 

 

Financial Year  2019-20 2020-21 2021-22 

AGM 2nd  3rd  4th  

Date & Time 26.09.2020 27.09. 2021 12.09.2022 

Venue KNR House, 4th Floor, 

Plot No. 114, Phase-I, 

Kavuri Hills, 

Hyderabad - 500033 

KNR House, 4th Floor, 

Plot No. 114, Phase-I, 

Kavuri Hills, 

Hyderabad – 500033 

KNR House, 4th Floor, 

Plot No. 114, Phase-I, 

Kavuri Hills, 

Hyderabad – 500033 

Special Resolution 

passed 

- - - 

Details - - - 

 

ii. Postal Ballot: Not Applicable  

 

6. MEANS OF COMMUNICATION 

 

Timely disclosure of relevant and reliable information on financial performance is at the core of 

good governance. Towards this end, major steps taken were as under: 

 

Quarterly results: The quarterly unaudited financial results and audited yearly financial results 

of the Company are announced within stipulated period. The results are published in leading 

newspapers like Financial Express. Further, these are also hosted on the website of the Company 

at https://ktipl.co.in/financialinformation.html.  

 



7. GENERAL SHAREHOLDER INFORMATION 

 

• Forthcoming Annual General Meeting (AGM): 05th Annual General Meeting of the Company is 

scheduled for Thursday, the 10th day of August 2023, at 11.30 a.m. 

 

• Dividend details: In view of the loss incurred by the Company, the Board of Directors do not 

recommend any dividend for the financial year ended on March 31, 2023. 

 

• Stock Exchange, Address and Security details  

 

Stock Exchange and Address  Security Security Code  ISIN 

National Stock Exchange of India 

Limited  

Exchange Plaza, C-1, Block G, 

Bandra Kurla Complex, Bandra (E) 

Mumbai – 400 051 

Non-

Convertible 

Debentures  

KNRT35, 

KNRT35A 

INE01NS07019 (Series-A)

  

INE01NS07027 (Series-B) 

 

• Market price data: The Non-Convertible Debentures were not traded during the financial 

year ended March 31, 2023. 

 

• performance in comparison to broad-based indices such as BSE sensex, CRISIL Index etc: The 

Non-Convertible Debentures were not traded during the financial year ended March 31, 

2023. 

 

• In case the securities are suspended from trading, the directors report shall explain the reason 

thereof: The securities have not been suspended from trading, hence this is not applicable 

on us.  

 

• Registrar to an issue and share transfer agents: Bigshare Services Private Limited  

 

• share transfer system: The Securities of the Company are in Demat form. 

 

• distribution of shareholding: Not Applicable  

 

• Outstanding global depository receipts or American depository receipts or warrants or any 

convertible instruments, conversion date and likely impact on equity: Not Applicable  

 

• Commodity price risk or foreign exchange risk and hedging activities: Not Applicable  

 

• Site locations: Flat No. 205, Tejasree Apartments, Raghunath Resorts Thanapalli Road, 

Tirupati Rural, Chittoor, Andhra Pradesh, 517507 

 

• Address for correspondence:  

 

KNR Tirumala Infra Private Limited  

Unit No.1901, 19th Floor, Tower B, World Trade Tower, Plot No.C-1,  



Sector 16, Noida-201301 (UP) 

Phone: 0120-4868324 

Website: www.ktipl.co.in 

Email: compliance@ktipl.co.in 

 

• Credit Rating: During the financial year under review, on March 20, 2023, Crisil Ratings Limited 

reaffirmed the current rating of the company i.e. AAA (Stable). 

 

8. DISCLOSURES 

 

• during the year under review, the Company has delayed in giving prior intimation of one of the 

Board Meeting under Regulation 50(1) of SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 to National Stock Exchange of India Limited (NSE) and for 

such delay a fine of Rs. 5,900 was duly paid by the Company to the exchange. 

 

• The Company has in place, proper vigil mechanism for directors, employees and third-party 

personnel to report their concerns or grievances to the Chairperson pf the Audit Committee, in 

terms of Regulation 22 of SEBI (LODR) Regulation 2015 and Section 177 of Companies Act, 2013 

and read with Rule 7 of the Companies (Meetings of Board and its Power) Rules, 2014. The 

Chairperson of the Audit Committee has been assigned the monitoring duty to ensure the 

effectiveness of this mechanism throughout the Year. During the year under review no person 

has been denied access to the audit committee 

 
• a certificate from a company secretary in practice that none of the directors on the board of the 

company have been debarred or disqualified from being appointed or continuing as directors of 

companies by the Board/Ministry of Corporate Affairs or any such statutory authority is annexed 

to this report. 

 

9. COMPLIANCE CERTIFICATE 

 
The Certificate from the M/s. GSK & Associates, Practicing Company Secretary, confirming 

compliance with the conditions of Corporate Governance as stipulated under Schedule V (E) of the 

SEBI (LODR) Regulations, 2015 Corporate Governance, is annexed to this Report. 

For and on the behalf of Board of Directors 

 

 

Sd/ 

Bovin Kumar  

Director  

DIN: 08571658 

Address: NGM 191, DLF New Town Heights, 

Sector-90, Hayatpur 114 Wazirpur, 

Gurugram 122505 

Sd/ 

Ravindranath Karati 

Director 

DIN: 07419535 

Address: Flat No. A-2, 2nd Floor, Sri Sathya 

Sai Appt., H. No. 8-2-293/K/309&310, 

Kamalapuri Cny, Phase-III, Hyderabad, 

Telangana-500072 

Date: 04-August-2023 

Place: Noida 



[w) GSK U Associates 
Company Secretaries 

Off :- 101437, Khalasi Line, Kanpur-208001 

E-Mail:- cssrzket.associates@gmail.com 

Mob :- +919935388977 1: 
Certificate on Corporate Governance 

To 
The Members of 
KNR Tirumala Infra Private Limited 
3rd Floor, GMR Aero Towers 2, Mamidipally Village, 
Saroor Nagar Mandal, Rangareddy, Hyderabad, 
Telangana- 500108 

1. We have examined the compliance of conditions of Corporate Governance by 
KNR Tirumala Infra Private Limited ('the Company'), for the year ended 31" 
March 2023, as stipulated in Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 ('the Listing 
Regulations'). 

Management's Responsibility 

2. The compliance of conditions of Corporate Governance is the responsibility of 
the Management. This responsibility includes the designing, implementing and 
maintaining operating effectiveness of internal control to ensure compliance with 
the conditions of Corporate Governance as stipulated in the Listing Regulations. 

Auditor's Responsibility 

3. Pursuant to the requirements of the Listing Regulations, our responsibility is to 
express a reasonable assurance in the form of an opinion as to whether the 
company has complied with the conditions of corporate governance as stated in 
paragraph 2 above. Our responsibility is limited to examining the procedures and 
implementation thereof, adopted by the company for ensuring the compliance 
with the conditions of Corporate Governance. It is neither an audit nor an 
expression of opinion on the financial statements of the company. 

4. We have examined the books of account and other relevant records and 
documents maintained by the Company for the purpose of providing reasonable 
assurance on the compliance with Corporate Governance requirements b 
Company. 

u' 



Opinion 

5. Based on the procedures performed by us and to the best of our information and 
according to the explanations provided to us, in our opinion, the Company has 
complied, in all material respects, with the conditions of corporate governance as 
stipulated in the Listing Regulations during the year ended 3lSt March, 2023. 

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

Restrictions on use 

6. This certificate is issued solely for the purpose of complying with the aforesaid 
regulations and may not be suitable for any other purpose. 

For GSK & Associates 
(Company Secretaries) 

Partner 
M. No.: F7243 
CP No.: 7886 
PR No: 207212022 
UDIN: F007243E000710550 

Date: 31.07.2023 
Place: New Delhi 



[w] GSK U Associates Off :- 10/437, Khalasi Line, Kanpur-208001 

Company Secretaries E-Mail:- cssaket.associates@9mnil.com 

Mob :- +919935388977 

\ 

CERTIFICATE OF NON-DISOUALIFICATION OF DIRECTORS 
(Pursuant to Schedule VPara C clause (10)(i) of the SEBI (Listing Obligations and 

Disclosure Requirements), Regulations, 2015 

? 
To 

The Members of 

KNR Tirumala Infra Private Limited 

3'* Floor, GMR Aero Towers 2, Mamidipally Village, 

Saroor Nagar Mandal, Rangareddy, Hyderabad, 

Telangana- 500108 

We have examined the relevant registers, records, forms, returns and disclosures received 

from the Directors of KNR Tirumala Infra Private Limited having CIN: 

U45500TG2018PTC123857 and having registered office at 3rd Floor, GMR Aero Towers 2, 

Mamidipally Village, Saroor Nagar Mandal, Rangareddy, Hyderabad, Telangana- 500108 

(hereinafter referred to as 'the company'), produced before us by the Company for the 

purpose of issuing this Certificate, in accordance with Schedule V Para-C Sub clause 10(i) of 

the Securities Exchange Board of India (Listing Obligations and Disclosure Requirements), 

Regulations, 2015. 

In our opinion and to the best of mylour information and according to the verifications 

(including Directors Identification Number (DIN) status at the portal www.mca.prov.in) as 

considered necessary and explanations furnished to us by the Company & its officers, we 

hereby certify that none of the Directors on the Board of the Company as stated below for 

the Financial Year ending on 31.' March, 2023 have been debarred or disqualified from being 

appointed or continuing as Directors of companies by the Securities and Exchange Board of 

India, Ministry of Corporate Affairs, or any such other Statutory Authority. 

Sr. 

No. 

1. 

2. 

Name of Director 

Gaurav Malhotra 

Kapil Nayyar 

DIN 

09422131 

00004058 

Designation 

Director 

Independent 
Director 

Date of 

Appointment in 

Company 

30/12/2021 



3. Bovin Kurnar 08571658 Director 12/11/2022 

4. Pooja Agarwal" 07365462 Additional 14/02/2023 
Director 



GSK Associates Off :- 101437, Khalasi Line, Kanpur-208W1 

Company Secretaries E-Mail:- cssaket.associates@9mnil.com 

Mob :- +919935388977 1 
SECRETARIAL AUDIT REPORT 

FOR THE YEAR ENDED 31" MARCH, 2023 
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule no. 9 of the 

Companies (Appointment and Remuneration of Managerial Personnel) Rules, 
20141 

To, 
The Members 
KNR Tirumala Infra Private Limited 

3rd Floor, GMR Aero Towers 2, Mamidipally Village, 

Saroor Nagar Mandal, Rangareddy, Hyderabad, 

Telangana- 500108 

We have conducted the secretarial audit of the compliance of applicable statutory 
provisions and the adherence to good corporate practice by KNR Tirumala Infra 
Private Limited (CIN: U45500TG2018PTC123857) (hereinafter called 'the 
company'). Secretarial Audit was conducted in a manner that provided us a 
reasonable basis for evaluating the corporate conducts/statutory compliances and 
expressing our opinion thereon. 

Based on our verification of the Company's books, papers, minute books, forms and 
returns filed and other records maintained by the Company and also the information 
provided by the Company, its officers, agents and authorized representatives during 
the conduct of secretarial audit, we hereby report that in our opinion, the Company 
has, during the year ended on 31st March, 2023, complied with the statutory 
provisions listed hereunder and also that the Company has proper Board-processes 
and compliance-mechanism in place to the extent, in the manner and subject to the 
reporting made hereinafter: 

We have examined the books, papers, minute books, forms and returns filed and 
other records maintained by the Company for the year ended on 31stMarch, 2023 
according to the provisions of: 



I. 
The Companies Act, 2013 (the Act) and the rules made thereunder. 

The Securities Contracts (Regulation) Act, 1956 ('SCRA') and the rules made 
thereunder. 

The Depositories Act, 1996 and the Regulations and bye-laws framed thereunder. 

Foreign Exchange Management Act, 1999 and the rules and regulations made 
thereunder to the extent of Foreign Direct Investment, Overseas Direct 
Investment and External Commercial Borrowings. 

The following Regulations and Guidelines prescribed under the Securities and 
Exchange Board of India Act, 1992 ('SEBI Act1):- 

. a. The Securities and Exchange Board of India (Substantial Acquisition of 
Shares and Takeovers) Regulations, 2011, (Not applicable to the 
Company); 

b. The Securities and Exchange Board of India (Prohibition of Insider 
Trading) Regulations, 2015; 

c. The Securities and Exchange Board of India (Issue of Capital and 
Disclosure Requirements) Regulations, 2018 (Not applicable to the 
Company); 

d. The Securities and Exchange Board of India (Share Based Employee 
Benefits and Sweat Equity) Regulations, 2021 (Not applicable to the 
Company); 

e. The Securities and Exchange Board of India (Issue and Listing of Non- 
Convertible Securities)Regulations, 2021 

f. The Securities and Exchange Board of India (Registrar to an Issue and 
Share Transfer Agents) Regulations, 1993, regarding the Companies Act 
and dealing with client; 

g. The Securities and Exchange Board of India (Delisting of Equity Shares) 
Regulations, 2021 (Not applicable to the Company); 



h. The Securities and Exchange Board of India (Buyback of Securities) 
Regulations, 2018 (Not applicable to the Company during the audit 
period); and 

i. The Securities and Exchange Board of India (Listing Obligation and 
Disclosure Requirements) Regulations, 2015; as amended from time to 
time 

During the year under review the Company has complied with the provisions of the 
Act, Rules, Regulations, etc. as amended from time to time, mentioned above. 
11. 

Indian Stamp Act 1899 

Environment (Protection) Act, 1986 

Air (Prevention and Control of Pollution) Act, 1981 

Water (Prevention and Control of Pollution) Act, 1974; 

Forest Conservation Act, 1980 

Hazardous Wastes (Management and Handling) Rules, 1989; 

Sexual Harassment of Women at Workplace (Prevention, Prohibition and 

Redressal) Act, 2013; 

Foreign Corrupt Practices Act, 1977 of United States of America 

Prevention of Corruption Act, 1988 

The Employees' Provident Funds and Miscellaneous Provisions Act, 1952 

(including The Employees' Pension Scheme, 1995 and Employees' Deposit-linked 

Insurance Scheme, 1976) 

Minimum Wages Act, 1948 

The Payment of Wages Act, 1936 

Payment of Bonus Act, 1965 

The Maternity Benefit Act, 1961 

The Payment of Gratuity Act, 1972 

The Contract Labour (Regulation and Abolition) Act, 1970 

Contract Act, 1872 

Negotiable Instruments Act, 1881 

Income Tax Act, 1961 

During the year under review the Company has filed periodical return and has not 
received any show cause notice and has generally complied with the provisions of the 



Act, Rules, Regulations, Guidelines, Standards, etc. as amended from time to time, 
mentioned above. 

We have relied on the representation made by the Company and its officers on systems 
and mechanism formed by the Company for compliance under other Act, Laws and 
Regulations to the Company. 

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

a. Secretarial Standards issued by The Institute of Company Secretaries of India 
and notified by Central Government. 

b. The Listing Agreements entered into by the Company with National Stock 
Exchange of India Limited. 

We further report that: 

The Board of Directors of the Company is duly constituted with proper balance of 
Executive Directors, Non-Executive Directors and Independent Directors. The changes 
in the composition of the Board of Directors that took place during the year under 
review were carried out in compliance with the provisions of the Act. 

Adequate notice is given to all directors to schedule the Board Meetings, agenda and 
detailed notes on agenda were sent at least seven days in advance, and a system exists 
for seeking and obtaining further information and clarifications on the agenda items 
before the meeting and for meaningful participation at the meeting. 

Majority decision is carried through while there has been no member dissenting from 
the decisions arrived. 

There are adequate systems and processes in the company commensurate with the size 
and operations of the company to monitor and ensure compliance with applicable laws, 
rules, regulations and guidelines. 

We further report that during the year under review: 

P The Board of Directors have allotted 5210 Non- Convertible Debentures (Series 
A- 4840 and Series B-370) having face value of Rs. 10,00,000 (Rupees Ten Lakh - 
Only) each aggregating to Rs. 5,21,00,00,000 (Rupees Five Hundred Tw 



Crore Only) on a Private Placement Basis through resolution passed by 
circulation on 12th April, 2022. The Non- Convertible Debentures of the Company 
got listed on National Stock Exchange w.e.f Mth April, 2022. 

> The Board of Directors have redeemed 11,34,000 Optionally Convertible 
Debentures (OCDs) issued to Cube Highways and Infrastructure I11 Pte. Ltd. at a 
value of Rs.100 each through resolution passed by circulation on 12th April, 2022. 

> The Board of Directors appointed Mr. Yendluri Krishna as Chief Financial 
Officer of the Company w.e.f. 29th June, 2022. 

> The Board of Directors appointed Mr. Krishna Rao Kankanala as Chief Executive 
Officer of the Company w.e.f. 29h June, 2022. 

> The Board of Directors have redeemed 45,00,000 Optionally Convertible 
Debentures (OCDs) issued to Cube Highways and Infrastructure I11 Pte. Ltd. at a 
value of Rs.100 each through resolution passed by circulation on 2gth September, 
2022. 

> Pursuant to Share Purchase Agreement dated llth February, 2019, KNR 
Constructions Limited has transferred 51% Equity Shares of the Company to 
Cube Highways and Infrastructure I11 Pte. Ltd. which was approved by the 
Board through circulation on 20th October, 2022. Consequent upon acquisition, 
the Company became wholly owned Subsidiary of Cube Highways and 
Infrastructure I11 Pte. Ltd. 

> Mr. Kamidi Narsimha Reddy (DIN: 00382412) and Mr. Jalandhar Reddy Kamidi 
(DIN: 00434911) resigned from the post of directorship of the Company w.e.f 20th 
October, 2022. 

> The Board of Directors have approved and adopted the Restated Articles of 
Association through circulation on 20th October, 2022, subject to Shareholders' 
approval which was obtained on 28th October, 2022. 

> The Board of Directors have appointed Mr. Bovin Kumar (DIN: 08571658) as an 
Additional Director (Non- Executive) on 12th November, 2022. Later he was 
regularized as Director of the Company in the Extra- Ordinary General 
held on 09th February, 2023. 



► The Board of Directors have appointed Ms. Pooja Agarwal (DIN: 07365462) as an 
Additional Director (Non- Executive) on 14th February, 2023. 

► Mr. Jayesh Ramniklal Desai (DIN: 00038123) resigned from the post of 
Independent Director of the Company w.e.f 31st March, 2023. 

We further report that during the year under review, the Company has delayed in 

giving prior intimation of one of the Board Meetings under Regulation 50(1) of SEBI 

(Listing Obligations and Disclosure Requirements) Regulations, 2015 to National Stock 

Exchange of India Limited (NSE) and for such delay a fine of Rs. 5,900 was duly paid by 

the Company to the exchange. 

We further report that the Company has complied with the provisions of the above 

Regulations and circulars/ guidelines issued thereunder. 

For GSK & Associates 
(Company Secretaries) 
FRN: P2014UP036000 

~ 1{11i;z,,1 
~~ Khushboo Gupta '1isECRr>~ 

Partner 

M. No.: F7243 

CPNo.: 7886 

PR No: 2072/2022 

UDIN: F007243E000710649 

Date: 31.07.2023 
Place: New Delhi 



Annexure-IV 

 

1. RELATED PARTY DISCLOSURE 
 

The listed entity which has listed its non-convertible securities shall make disclosures in compliance 

with the Accounting Standard on “Related Party Disclosures”. 

 

Sr. 

No. 

In the Accounts of  Disclosures of amounts at the year end and the 

maximum amount of loans/ advances/ Investments 

outstanding during the year 

1.  Holding Company Optionally Convertible Debentures (Unsecured Loans)  

2.  Subsidiary Company  - 

3.  Holding Company  - 

 

2. Disclosures of transactions of the listed entity with any person or entity belonging to the 
promoter/promoter group which hold(s) 10% or more shareholding in the listed entity, in 
the format prescribed in the relevant accounting standards for annual results: Attached as 
Annexure 

 

For and on the behalf of Board of Directors 

 

 

 

 

 

Sd/- 

Bovin Kumar  

Director  

DIN: 08571658 

Address: NGM 191, DLF New Town Heights, 

Sector-90, Hayatpur 114 Wazirpur, 

Gurugram 122505 

Sd/- 

Ravindranath Karati 

Director 

DIN: 07419535 

Address: Flat No. A-2, 2nd Floor, Sri Sathya 

Sai Appt., H. No. 8-2-293/K/309&310, 

Kamalapuri Cny, Phase-III, Hyderabad, 

Telangana-500072 

 

Date: 04-August-2023 

Place: Noida 
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 Annexure-IV(A) 
 
 

Disclosure of Related Party Transactions 

 
  

Additional disclosure of related party transactions - applicable only in case the related party 
transaction relates to loans, inter-corporate deposits, advances or investments made or given bythe 
listed entity/subsidiary. These details need to be disclosed only once, during the reporting period 
when such transaction was undertaken. 

 
 
 
 
 
 

 
S. No 

Details of the 
party (listed 

entity 
/subsidiary) 
entering into 

the 
transaction 

 
 

Details of the counterparty 

 
 
 
 

 
Type of 

related party 
transaction 
(see Note 5) 

 
 
 

Value of the 
related party 
transaction 

as approved 
by the audit 
committee 

(see Note 6a) 

 
 
 
 

Value of 
transaction 
during the 
reporting 

period (see 
Note 6b) 

 

In case monies are due 
to either party as a 

result of the transaction 
(see Note 1) 

 
In case any financial 

indebtednessis incurred to 
makeor give loans, inter- 

corporate deposits, advancesor 
investments 

 

 
Details of the loans, inter-corporate deposits, advances or 

investments 

 
 
 
 

Name 

 
 
 
 

PAN 

 
 
 
 

Name 

 
 
 
 

PAN 

 

 
Relationship of 

the 
counterparty 
with the listed 

entity or its 
subsidiary 

 
 
 

 
Opening 
balance 

 
 
 

 
Closin g 
balance 

 

 
Nature 

of 
indebted

ne 
ss(loan/ 
issuance 
of debt/ 

any 
other 
etc.) 

 
 

Cost 
 

(see 
Note 

7) 

 
 
 
 

Tenure 

 
 

Nature 
(loan/ 

advance/ 
inter- 

corporate 
deposit/ 

investment 

 
 
 

Interest 
Rate 
(%) 

 
 
 
 

Tenure 

 
 
 

 
Secured/ 

unsecured 

Purpose 
for which 
the funds 

will be 
utilised by 

the 
ultimate 
recipient 
of funds 

(end- 
usage) 

1. KNR 

Tirumala 

Infra Privat 

Limited 

AAH 

CK06 

15K 

Cube 
HIghways 
and 
Infrastruc 
ture III 
Pte. Ltd. 

AADCI6 
911J 

Holding* Unsecured 

Optionally 

Convertible 

Debentures 

 

N.A. 
 

(56,34,00,000) 
 

88,59,50,000 
 

32,25,50,000 
 
- 

_ - - Unsecured 

Optionally 

Convertible 

Debentures 

12% 14 years Unsecured General 

Purpose 

2. KNR 

Tirumala 

Infra Privat 

Limited 

AAH 

CK06 

15K 

Cube 

HIghways 

and 

Infrastruc 

ture III 

Pte. Ltd. 

AADCI6 
911J 

Holding* Interest on 

Unsecured 

Optionally 

Convertible 

Debentures 

 

N.A. 
 
1,66,56,070 

 
   3,17,35,930 

 
4,83,92,000 

 
 

- 

_ - - Unsecured 

Optionally 

Convertible 

Debentures 

12% 14 years Unsecured General 

Purpose 

mailto:Compliance@ktipl.co.in
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3. KNR 

Tirumala 

Infra 

Private 

Limited 

AAH 

CK06 

15K 

KNR 

Construct 

ion 

Limited 

AAAC 

K8316L 

Holding# Amount 

withhel 

d 

contract 

or and 

other 

balance

s 

N.A. 8,40,64,725 1,47,93,617 9,88,58,341 - - - - - - - - 

 
Total 

 

       (45,70,60,640) 93,38,39,547 47,02,68,341         

 
 *Cube Highways and Infrastructure III Pte. Ltd. acquired 100% stake in KNR Tirumala Infra Private Limited on October 20, 2022. 
 #KNR Construction Limited was holding Company of KNR Tirumala till October 19, 2022. 
 
 
 For and on the behalf of Board of Directors 
 
 
 
 
 
 

Sd/ 

Bovin Kumar  

Director  

DIN: 08571658 

Address: NGM 191, DLF New Town Heights, Sector-90, Hayatpur 114 

Wazirpur, Gurugram 122505 

Sd/ 

Ravindranath Karati 

Director 

DIN: 07419535 

Address: Flat No. A-2, 2nd Floor, Sri Sathya Sai Appt., H. No. 8-2-

293/K/309&310, Kamalapuri Cny, Phase-III, Hyderabad, Telangana-

500072 
 

 Date: 04-August-2023 

 Place: Noida 
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