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SECTION I: GENERAL 

DEFINITIONS, ABBREVIATIONS AND INDUSTRY RELATED TERMS 

In this Information Memorandum, unless the context otherwise requires, the terms defined and abbreviations expanded 
herein belmv shall have the same meaning as stated in this secthm. References to any legislation, act or regulation shall 
be to such legislation, act or regulation, as amendedfiml1 time (0 time. 

General Terms 

, "us" or "our" 

~cnenleof 

Date for 

AOA 

Auditor 

Cyberabad Expressways LllIIIII'<U 

Company 

or 
"Infrastructure Road BOT Assets 
Business" 

its Subsidiaries and joint ventures 

Arrangement between Gayatri Projects Limited (GPL or Transferee 
iCc)m]parlY) and Gayatri Infra Ventures Limited (Transferor Company or GIVL) and 
lGayatri Highway Limited (Formerly known as Gayatri Highways Private Limited) 
KRestllting Company or GHL) and their respective shareholders as approved by the 

Cyberabad 
having its 

Law Tribunal vide its order dated 03rd 2017 

Associates, 

<,""I11'"U is a on 2007 & 
6-3-1090, Towers, Rajbhavan Road, Somajiguda, 

company Act 
having its registered office at 6-3-1090, TSR Towers, B-1, Rajbhavan Road Somajiguda 
,Hyderabad - 500082,Telangana 

Assets Business" as defined in Clause 2.1.7 of the Scheme 
means the Infrastructure Road BOT Assets Business of the Demerged Company, 
comprising, inter alia, the assets and liabilities which shall mean and include (without 
limitation): 
(i) all assets wherever situated, whether movable or immovable, tangible or intangible, 

all plant and machinery including buildings, vehicles, offices, investments, interest, 
furniture, fixtures, office equipments, appliances, computers, accessories, licenses, 
pennits, quotas, approvals, registrations, lease, tenancy rights in relation to office 
and residential properties, incentives if any, municipal permissions, consents, or 
powers of every kind, nature and description whatsoever in connection with 
operating or relatable to the Infrastructure Road BOT Assets Business of the 
Demerged Company and all other permissions, rights (iucluding rights under any 
contracts, government contracts, memoranda of understanding, etc.), entitlements, 
copyrights, patents, trademarks, trade names, domain names and other industrial 
designs, trade secrets, or intellectual properly rights of any nature and all other 
interest exclusively relating to the services being dealt with by the Infrastructure 
Road BOT Assets Business, and all deposits, advances and or moneys paid or 
received by the Demerged Company in connection with or pertaining or relatable to 
the BOT Assets all licenses / or 
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Demerger 

penmSSlOns to canyon the operations of the Infi-astructure Road BOT Assets 
Business and any financial assets, corporate guarantees issued by the Demerged 
Company and the benefits of any bank guarantees issued in relation to and for the 
benefit of the Infrastructure Road BOT Assets Business of the Demerged Company, 
deferred tax benefits, privileges, all other claims, rights and benefits, power and 
facilities of evelY kind, nature and description whatsoever, rights to use and avail of 
telephones, telexes, facsimile connections and installations, utilities, electricity and 
other services, provisions, funds, benefits of all agreements, contracts and 
an-angements and all other interests in connection with or relating to the 
Infrastructure Road BOT Assets Business of d,e Demerged Company together with 
all present and future liabilities (including contingent liabilities), etc. pertaining or 
relatable to the Infrastructure Road BOT Assets Business; 

(ii) all investments in Infrastructure Road BOT Assets of any nature including 
investments in Gayatri Jlransi Roadways Ltd ("GJRL"), Gayatri Lalitpur Roadways 
Ltd ("GLRL"), Hyderabad Expressways Ltd ("HEL"), Cyberabad Expressways Ltd 
("CEL"), Indore Dewas Tollways Ltd ("IDTL"), Balaji Highways Holdings Pvt Ltd 
("BHHPL"), HKR Roadways Ltd ("HKRRL") and all other interest pertaining or 
relatable to these investments in Infrastructure Road BOT Assets Business_ 

(iii) Without prejudice to the provisions of sub-clause 2.1.7(i) and 2.1.7(ii) above, the 
Infrastructure Road BOT Assets Business of the Dcmerged Company shall include 
all the debts, liabilities, duties and obligations and also including, without 
limitation, all properties and assets in connection with or pertaining or relatable to 
the Infrastructure Road BOT Assets Business of the Demerged Company; 

(iv) For the purpose of this Scheme, it is clarified that liabilities pertaining to the 
Infrastructure Road BOT Assets Business of the Demerged Company include: 

a) The liabilities, which arises out of the activities or operations of the 
Infrastructure Road BOT Assets Business of the Demerged Company; 

b) Specific loans and borrowings raised, incurrcd and utilized for the 
activities or operations of the Infrastructure Road BOT Assets Business; 

c) Liabilities other than those referred to in Sub-Clause a) and b) above and 
not directly relatable to the remaining business of the Demerged 
Company, being the amounts of general or multipurpose borrowings of 
the Demerged Company shall be allocated to the Infrastructure Road 
BOT Assets Business of the Demerged Company as may be decided by 
dIe Board of Directors of the Demerged Company; 

(v) all deposits and balances with Government, Semi Government, Local and other 
authorities and bodies, customers and other persons, earnest moneys and I or 
security deposits paid or received by the Demerged Company directly or indirectly 
in connection with or relating to the Infrastructure Road BOT Assets Business; 

(vi) all necessary books, records, files, papers, product, specification, engineering and 
process infonnation, records of standard operating procedures, computer 
programmes along with their licenses, drawings, manuals, data, catalogues, 
quotations, sales and advertising materials, lists of present and fonner customers 
and suppliers, customer credit information, customer pricing information, and other 
records whether in physical or electronic fonn in connection with or relating to the 
Infrastructure Road BOT Assets Business of the Demerged Company; 

(vii) All permanent and / or temporary employees of the Demerged Company 
substantially engaged in the Infrastructure Road BOT Assets Business and those 
pennanent and / or temporaty employees that are determined by the Board of 
Directors of the Demerged Company, to be substantially engaged in or relatable to 
the Infrastructure Road BOT Assets Business of the Demerged Compan ; 

Scheme of Arrangement to demerge the Infrastructure Road BOT Assets Business of 
Gayatri Projects Limited and transfer to Gayatri Highways Limited (formerly known as 
Gayatri Highways Private Limited & erstwhile Gayatri Domicile Private Limited) with 

'---____ +i+ ___ ~"""/S*--.--..J...:e:of£=e..::c::..t u::r.:;.om:.:.:.the Appointed Date 
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Designated Stock Exchange BSE Limited 

Draft Information Memorandum The Draft Information Memorandum dated April 20, 2018 filed with the Stock 
Exchanges and referred to as the Draft Infonnation Memorandum or Drafl 1M. 

Effective Date Effective Date, as defined in Clause 2.1.6 of the Scheme of AlTangement, is the date on 
which the last of the consents, approvals, permissions, resolutions and orders as 
mentioned in Clause 31 shall be obtained or passed; or date on which the certified copy 
of the Order of the High Court sanctioning the Scheme is filed with the Registrar of 
Companies, Hyderabad, Telangana; whichever is later. 
The certified copy of the Order was filed with the Registrar of Companies on 23'" 
November, 2017 and hence it is the Effective Date. 

Eligible Shareholder(s) Eligible holder(s) of the Equity Shares of Gayatri Projects Limited (Demerged 
Company) as on the Record Date 

Equity Sharers) or Sharers) Equity shares ofthe Company having a face ~alue of 0 2/- each. 

Equity Shareholder I Shareholder A holder of the Equity Shares 

Financial Year I Fiscal I Fiscal Any period of twelve months ended March 31 of that particular year, unless otherwise 
Year I fiscal year lfY stated. 
Gayatri Jhansi Roadways Gayatri Jhansi Roadways Limited is a Company incorporated on 7" July, 2006 & 
Limited having its registered office at 6-3-1 090,TSR Towers, Rajbhavan Road, Somajiguda, 

Hyderabad, Telangana - 500082. 
Gayatri Lalitpur Roadways Gayatri Lalitpur Roadways Limited is a Company incorporated on 7''' July, 2006 
Limited & having its registered office at 6-3-1090, TSR Towers, Rajbhavan Road, 

Somajiguda, Hyderabad, Telangana - 500082. 
Hyderabad Expressways Hyderabad Expressways Limited is a Company incorporated on 2'1< August, 2007 
Limited & having its registered office at 6-3-1090, TSR Towers, Rajbhavan Road, 

Somajiguda, Hyderabad, Telangana - 500082. 
HKR Roadways Limited Hyderabad Expressways Limited is a Company incorporated on 9" August, 20 I 0 & 

having its registered office at 6-3-1 090,B-I ,TSR Towers, Rajbhavan Road, 
Somajiguda, Hyderabad, Telangana - 500082. 

Indore Dewas Tollways Indore Dewas Tollways Limited is a Company incorporated on 4" May, 2010 & 
Limited having its registered office at 6-3-1090, B-I,TSR Towers, Rajbhavan Road, 

Somajiguda, Hyderabad, Telangana - 500082. 
GIVL Gayatri Infi·a Ventures Limited is a Company incorporated on 22""· January, 2008 & 

having its registered office at I" Floor, TSR Towers, 6-3-1090, Rajbhavan Road, 
Somajiguda, Hyderabad, Kumool, Telangana - 500082. -

GEVPL Gayatri Energy Venlures Private Limited is a Company incorporated on 22'1<' February, 
2008 & having its registered office at I" Floor, 6-3-1090, B-I,TSR Towers, 
Rajbhavan Road, Somajiguda, Hyderabad, Telangana - 500082. 

GHL(GHPL/GDPL) Gayatri Highways Limited (fonnerly known as Gayatri Highways Private Limited & 
erstwhile Gayalri Domicile Private Limited) is a Company incorporated on 28"' 
December, 2008 & having its registered office at I" Floor, 6-3-1090, B-I,TSR 
Towers, Raibhavan Road, Somajiguda, Hyderabad, Telangana - 500082. 

Sai Maatarini Tollways Sai Maatarini Tollways Limited is a Company incorporated on 8" September, 
Limited 20 II & having its registered office at 6-3-1090, B-1, TSR Towers, Rajbhavan Road, 

Somajiguda, Hyderabad, Telangana - 500082. 
Project Assets Our Special Purpose Vehicles (SPV), Subsidiaries and Jointly Controlled Entities of 

our Company 

Information Memorandum This Infonnation Memorandum dated August 29, 2017 filed with the Stock Exchanges 
for listing of Equity Shares and refelTed to as the Information Memorandum or 1M. 

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

Memorandum/ Memorandum of The Memorandnm of Association of our Company, as amended 
Association 

NCLT National Company Law Tribunal, Hyderabad Bench 

Promoter 

... «,I1·W.j;:: ... 
The promoter of our Company, namely, Gayatri Projects Limited. For details, see 
section "Our Promoter, Promoter Group and Group Companies" on page 126. 

1~~~/ §:~:\ 
If; , \\-(:);~ \' Ot' 
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Promoter Group Persons and entities constituting the promoter group of our Company in terms of 
Regulation 2(l)(zb) of the SEBI ICDR Regulations. For details, see section "Our 
Promoter, Promoter Group and Group Companies" on page 126. 

PSFG Project and structured finance group ofGHL(GHPLlGDPL) 

Restated Consolidated Restated consolidated statement of assets and liabilities as at March 31, , 2017 and 
Financial Information restated consolidated statement of profit and loss and restated consolidated statement of 

cash flows for each of the Fiscals ended March 31, 20170f our Company, its 
subsidiaries, associates and joint ventures, as applicable during the relevant periods, 
read along with all the schedules, annexures and notes thereto, which have been 
prepared in Accordance with the requirements of the Companies Act, 2013 and / Ind AS 
. and restated in accordance with the SEBI ICDR Regulations and included in 
"Financial Statements" on page 37. The Company have no subsidiaries before the 
Scheme of Arrangement 

Restated Financial Collectively, the Restated Consolidated Financial Information and Restated 
Information Standalone Financial Information . 
Restated Standalone Restated standalone statement of financial information as at March 31, 2015, 2016, 201 
Financial Information and restated standalone statement of profit and loss and restated standalone statement 0 

cash flows for each of Fiscals ended March 31, , 2015, 2016, 2017 of our Company read 
along with all the schedules, annexures and notes thereto, which have been prepared in 
accordance with the requirements of the Companies Act, 2013 and Indian GAAP/ Ind AS 
and restated in accordance with the SEBI ICDR Regulations and included in 
"Financial Statements" on page 37 

Record Date of the Scheme Record Date, as defined in Clause 2.1.1 0 of the Scheme of Arrangement, is the date 
fixed by the Board of Directors of the Demerged Company or any committee thereof in 
consultation with the Resulting Company, lor the purpose of determining names of the 
equity shareholders, who shall be entitled to receive the New Equity Shares in the 
Resulting Company pursuant to Clause 24 of the Scheme, upon coming into effect of 
this Scheme. 
The record date for the Scheme was fixed as 31" January, 2018 

Registered Office Registered office of the Company, i.e. 1st Floor, TSR Towers, 6-3-1090, Rajbhavan 
Road, Somajiguda Hyderabad Telangana 500082 India. 

Registrar and Transfer Agent Karvy Computershare Private Limited 

Registrar of Companies/ RoC Unless specified otherwise, the Registrar of Companies, Telangana at Hyderabad. 

Scheme of Arrangement for Composite Scheme of Arrangement for demerger between Gayatri Projects Limited 
Demerger and Gayatri Highway Limited (GHPLlGDPL) and their respective shareholders and 

creditors as approved by the National Company Law Tribunal, Hyderabad Bench on 
3'" November, 2017. 

Senior Management Senior management means and includes certain key officers of the Company and 
Subsidiaries, as listed in the section "Our Management" on page 113. 

Share Certificate The certificate in respect of the Equity Shares held in physical form and allotted to a 
folio 

Stock Exchanges BSEand NSE 

Subsidiaries The subsidiaries of our Company. For details see the section "Our Subsidiaries" on 
page 125. 

Working Day(s) Any day, other than the second and fourth Saturdays of each calendar month, 
Sundays and public holidays, on which commercial banks in Mumbai, India are 
open for business, provided however, with reference to (a) announcement of Price 
Band; and (b) Bid/Issue Period, "Working Day" shall mean any day, excluding all 
Saturdays, Sundays and public holidays, on which commercial banks in Mumbai 
are open for business; and with reference to the time period between the Bid/Issue 
Closing Date and the listing of the Equity Shares on the Stock Exchanges, "Working 
Day" shall mean all trading days of the Stock Exchanges, excluding Sundays and 
bank holidays, as per the SEBI Circular SEBIIH0/CFD/DILICIRIP/2016126 dated 
January 21,2016 
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Industry Related Terms 

rerm'<»:" ",>,',' .,' ',',',",.>< ,," 
\MRlJT IAtal Mission for R ' I and Urban 
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BOT !uild, Operate and 
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, 11'.1V1 
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~urren' : Defici 

K:;onstrmoti,'v),nWorkers IThe R, ;1<1in and Other Construction Workers (Regulation of Employment and 
ot"" ,';fS, "Act, 1996 
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DBFO 

, Office 
, I vehicle 
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, Build, , Operate and 
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DFCs 
l'l;Clh nerli"a'e. I Freight L 1 of India T ,imiterl 

ES Act 
ETC 
EWS 
GST 
GVW 
HAM 

D 

LCV 
LIG 
LIN 
LOA 
LSTC 
LSTK 

MES 
MNC 

IIMflnlnigation Plall 

'he State 
1'01" 

Goods and "prvice, fax 
Gross , weight 
Hybrid Annuity Model 
High speed diesel 

• During C 

Light, 
Low ,Group 
ahnnr Trlen,iHc",inn r'UmDer 

Letter of award 

,ft WiIlg 
:ode1 C 
:aior 
Ii" 

lulti 

toads 

,v land leavy C 

MaRl 

~;~ 
MRT: 

NEC 

NHAI 

NEAl Act 

Wages Act fhe Wages Act, 1948 
lAini,'rv of Rural r 

,fRoad land 
I Road I 

[ass Rapid Transit SYstem 
:e 

, 'ofIndia 

., ',' ; and 

Act, 1988 

L 
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NHAct National Highwa~s Act, 1956 

NH Fee Rules National Highways Fce (Dctennination of Rates and Collection) Rules, 2008 

~HDP National Highways Dcvelopment Project 

NIIF !National Investment and Infrastructure Fund 

~1TI National Institution for Transfonning India 

NW National Waterwa~ 

ODR Other District Roads 

OMT Operate Maintain and Transfer 

O&M Operation and Maintenance 

PFCE Private Final Consumption Expenditure 

PMAY Pradhan Mantri Awas Y ojna 

PMKSY Pradhan Mantri Krishi Sirchayee Yojana --
PMGSY Pradhan Mantri Gram Sadak Y ojana 

PPP Public ~rivatc 12ar!nershi2 --
PWD Public works department 

!illc Road Development COf[~orations 
RERA Real Estate Regulatorx Authoritx 

RfQ Request for qualification 

RLDA Rail Land Development Authority --
RLT Rehabilitate, lease or rent, and transfer 

ROT Rehabilitate, operate, and transfer 

SARDP-NE Special Accelerated Road Development Programme for North-Eastern region 

SIP State Irrigation Plan --
SPV Special Purpose Vehicle 

SWB Static wcigh bridge 

TAMP Tariff Authority for Major Ports 

TOT Toll, operate and transfer 

VGF Viability gap funding 

Wages Act The Payment of Wages Act, 1936 

WIM Weigh-in-motion 

WSS Water supply and sanitation 

AGM Annual general meeting 

AJF(sL Alternative Investment Funds 

AIF Regulations SEBI (Altemative Investment Funds) Regulations, 2012 

AS/ 
Accounting 

f..ccounting Standards issued by the Institute of Chartered Accountants of India Standards 
AS 18 ~ccounting Standard 18 issued by the Institute of Chartered Accountants of India 

A Y / Assessment Year Assessment Year 

BSE BSE Limited 

Building and other /3uilding and other ConstJUction Workers (Regulation of Employment and 
Lonstruction Workers 
Act Conditions of Service) Act, 1996 

Compounded Annual Growth Rate, being the annualised average year-over-year growth rate 
over a specified period of time calculated as per the following formula -

C'AGR End Value/Beginning Value)A(I/number of years) - 1 

c;alendar Year The period ofl2 months commencillg on January I and ending on December 31 
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CDSL Central Depository Services (India) Limited 
CFO Chief Financial Officer 
CIN Corporate Identity Number 
CLRA Contract Labour (Regtilation and Abolition) Act, 1970 
Companies Act Companies Act 1956 and the Companies Act 2013 
Companies Act 1956 Companies Act, 1956 (without reference to the provisions thereof that have ceased 

to have effect upon notification of the Notified Sections) along with relevant 
amendments, modifications and regulations --rompanies Act 2013 Companies Act, 2013, to the extent in force pursuant to the notification of the 
INotified Sections, read with the rules, regulations, clarifications, amendments and 
modifications thereunder 

Consolidated FDI 
Policy [rhe consolidated FDI Policy, effective from August 28, 2017, issued by the DlPP, 

and any modifications thereto or substitutions thereof, issued from time to time 
Depository "" depository registered with the SEBI under the Securities and Exchange Board of 

India (Depositories and Participants) Regulations, 1996 
Depositories Act [fhe Del'ositories Act, 1996 
DIN Director Identification Number 
DlPP Department of Industrial Policy and Promotion, Ministry of Commerce and 

Industry, Gol 
DPID Depository Participant's identity number 
EBITDA Earnings Before Interest, Tax, Depreciation and Amortization 
EGM Extra-ordinary generai meeting 
EPF Act Employees' Provident Fund and Miscellaneous Provisions Act, 1952 
tiPS Earnings per share 
ESI Act \Employees' State Insurance Act, 1948 
Euro Euro, the official single currency of the participating member states of the European 

Economic and Monetary Union of the Treaty establishing the European Community 
Factories Act Factories Act, 1948 
FCNR Account Foreign Currency Non Resident (Bank) account established in accordance with the 

FEMA 
FDI Foreign direct investment 
FEMA rrhe Foreign Exchange Management Act, 1999 read with rules and regulations 

[fhereunder 
FII(s) ,oreign Institutional Investors as defined under Securities and Exchange Board of 

India (Foreign Institutional Investors) Regulations, 2000, registered with the SEBI 
under applicable laws in India and deemed as FPls under the SEBI FpI Regulations 

-inancial 
Year/Fiscal/FY The period of 12 months commencing on April 1 of the immediately preceding 

ralendar Year and ending on March 31 of that particular Calendar Year 
FPI(s) Foreign portfolio investors as defined under the SEBI FPI Regulations and includes 

a person who has been registered under the SEBI FpI Regulations 
,VCI Foreign Venture Capital Investors (as defined under the Securities and Exchange 

Board oflndia (Foreign Venture Capital Investors) Regulations, 2000) registered 
with SEBI 

GAAR General Anti-Avoidance Rules 
GDp Gross Domestic Product 
Gol he Government oflndia 
GST Goods and services tax 
lUF(s) Hindu Undivided Family(ies) 
lAS Rules ompanies (Indian Accounting Standards) Rules, 2015 
ICAI Institute of Chartered Accountants oflndia 
IFRS International Financial Reporting Standards 
IFSC Indian Financial System Code 
Income Tax Act / IT 
Act Income Tax Act, 1961 
IND (AS) / IND AS / 

trhe Indian Accounting Standards referred to in the Companies (Indian Accounting Ind 
AS Standard) Rules, 2015 as amended 
Indian GAAP Generally Accepted Accounting Principles in India .>';:;F.; AV;,;;~~ 
[NR or Rupee or 0 or :;~i:i};/ \,~,;< ;':;;~\ Rs~ Indian Rupee, the official currency of the Republic oflndia 
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IT Information Technology -_ .. -
egal Metrology Act Legal Metrolog;[ Act, 2009 

MCA he Ministry of Corporate Affairs, GoI 
Mn Million 
Mutual Funds Mutual funds registered with the SEBI under the Securities and Exchange Board of 

ndia (Mutual Funds) Regulations, 1996 
Notified Sections he sections of the Companies Act, 2013 that have been notified by the MCA and are 

currently in effect 
NR/ Non-resident A person resident outside India, as defincd under the FEMA and includes an NRI 
NRI Non-Resident Indian 
NSDL National Securities DCQositOl}: Limited 
NSE he National Stock Exchange oflndia Limited 
PIE Ratio Price/Earnings Ratio 
PAN Permanent account number 
PAT Profit after tax .. -
Payment of Bonus 
Act Payment of Bonus Act, 1965 
Payment of Gratuity 
Act Payment of Gratuity Act, 1972 
RBI he Reserve Bank oflndia 
Regulation S Regulation S under the U.S. Securities Act, 1933 
Resident A person resident in India, as defined under the FEMA 
SCRA Securities Contract (Regulation) Act, 1956 
SCRR Securities Contracts (Regulation) Rules, 1957 
SEBI Securities and Exchange Board of India constituted under the SEBI Act 
SEBI Act Securities and ExchanJ>e Board of India Act, 1992 
SEBI Depositorv Securities and Exchange Board of India (Depositories and Participants) 
Regulations Regulations, 1996 
SEBIICDR 
Regulations Securities and Exchange Board of India (Issue of Capital and Disclosure 

Requirements) Regulations, 2009 
~Jnsider Trading Securities and Exchange Board of India (Prohibition of Insider Trading). 

Regulations, 2015 
SEBI FPI Regulations Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 

2014 
SEBI FVCI 
{egulations Securities and Exchange Board of India (Foreign Venture Capital Investors) 

Regulations, 2000 
SEBI Listing 
Regulations SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
SEBI Takeover Securities and Exchange Board ofindia (Substantial Acquisition of Shares and 
(egulations akeovers) Regulations 2011 
STT Securities Transaction Tax 
Trademarks Act iTrademarks Act, 1999 
UNCITRAL United Nations Commission on International Trade Law 
US$/ USD/ US Dollar United States Dollar, tl,e official currency of the United States of America 

United States of America, its territories and possessions, any state of the United States of 
USA! U.S.! US America 
U.S.GAAP Generally Accepted Accounting Principles in the United State of America 
U.s. Securities Act U.S. Securities Act, 1933 
VAT Value Added Tax 

Venture capital funds as defined in and registered with the SEBI under the Securities and 
Exchange Board ofindia (Venture Capital Fund) Regulations, 1996 or the Securities and 

VCFs Exchange Board ofindia (Alternative Investment Funds) Regulations,2012, as the case may be 
ALM Asset liability management 

CAR Capital adequacy ratio 

DCM Debt capital markets 

DOT Department of /;;;;; iii/;?;'> 
HNI High net worth individuals 'r;,} , , \,,··::;~i>:. 
--
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MCEV Market consistent embedded value 
-

MTPA Million tannes per annum 

NHB National Housing Bank 

NPA Non-performing asset 

NPS Net promoter score 

RMC Ready mix concrete 

TAT Turn-around time 

Conventional and General Terms / Abbreviations 

CCI 

/DP 
DPlD 

ESOS 

FDI Policy 

GAAP 

Indian GAAP 

]V 

NECS 

NEFT 

NRE Account 

NRO Account 

SEBI Listing 
Regulations 

Trademark Act 

US/USA 

The Competition Commission ofindia 

A depository participant as defined under the Depositories Act, 1996 

DepositOlY Participant Identity 

Employee stock option schemes 

Consolidated Foreign Direct Investment Policy dated Junc 7, 2016 

Generally Accepted Accounting Principles 

Principles in India 

National Clearing Services 

National Electronic Funds Transfer 

Non-Resident External Account 

Non-Resident Ordinary Account 

amendments thereof 

Securities and Exchange Board ofIndia (Listing Obligations 
Regulations, 2015 

Trademark Act, 1999 

United States of America 

2015, . any 

Disclosure 

The words and expressions used but not defined herein shall have the samc meaning as is assigned to such 
under the Companies Act, the Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board 
India Act, 1992, the Reserve Bank ofIndia Act, 1934, the Insurance Regulatory and Development Authority ofIndia 
Act, 1999, the National Housing Bank Act, 1987, the Depositories Act, 1996 and the rules and regulations made 
there under. 

Notwithstanding the foregoing, terms in the sections titled "Main Provisions of the Articles of Association", 
"Statement of Tax Benefits", and "Financial Statements", shall have the meanings given to such terms in these 
respective sections. 
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL AND MARKET DATA 

Certain COllventions 

All references to "India'l contained in this Information Memorandum are to the Republic of India. 

Unless stated otherwise, all references to page numbers in the Information Memorandum are to the page numbers of the 
Information Memorandum. 

Financial Data 

Unless stated otherwise, the financial data in this Infonnation Memorandum is derived from the audited consolidated 
financial statements of our Company as of and for the fiscal years ended March 31, 2017 and the audited standalone 
financial statemcnts of our Company as of and for the fiscal years ended March 31, 2017 and March 31, 2016 and March 
31,2015, prepared in accordance with Indian GAAP lIND AS and the Companies Act. 

Further, unless stated otherwise, the financial data in this Infomlation Memorandum in respect of GPL and GHL 
(Fol1nerly known as GHPL & erstwhile GDPL) is derived from the audited financial statements (consolidated where 
applicable) of these entities as of and for the fiscal years ended March 31, 2017, March 31, 2016, March 31, 2015, March 
31,2014 and March 31, 2013. 

In this Information Memorandum, any inconsistencies in any table between the aggregate and the totals of the sums 
recorded are because of rounding off. Certain figures in decimals have been rounded off and accordingly there may be 
consequential changes in the Information Memorandum. 

Our Company's financial year commences on April I of the preceding year and ends on March 31 of that year; 
accordingly, all references to a particular financial year, unless stated otherwise, are to the 12-month period ended on 
March 31 of that year. 

Unless the context othelwise indicates, any percentage amounts, as set forth in the sections titled "Risk Factors" and 
"Our Business" on pages 16 and 28 respectively, and elsewhere in the Information Memorandum have been calculated 
on the basis of the audited consolidated financial statements of our Company prepared in accordance with Indian 
GAAP/lnd AS and the Companies Act. 

Currency and Units of Presentation 

1. All references to "Rupees" or "Rs." or "'" are to Indian Rupees, the official currency of the Republic ofindia. 

2. All references to "USD" or "US$" are to the United States Dollar, the official currency of the United States. 

At certain places, our Company has presented certain numerical information in the Infonnation Memorandum in "crores" 
units. One crore represents 1,00,00,000 or 10 million. 

Industry and Market Data 

Unless stated otherwise, industry data used fhroughout this Information Memorandum have been obtained or derived 
from publicly available infonnation as well as various industry publications and sources. Industry publications generally 
state that the infonnation contained in such publications has been obtained from publicly available documents from 
various sources believed to be reliable but their accuracy and completeness are not guaranteed and their reliability cannot 
be assured. Although we believe the industry and market data used in this Information Memorandum is reliable, it has not 
been independently verified. 

The information included in this Information Memorandum about various other companies is based on their respective 
Annual Reports and information made available by the respective companies. The data included in this Information 
Memorandum about different organizations is based on their particular Annual Reports and infonnation made available 
by the respective organizations. 
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DOCUMENTS INCORPORATED BY REFERENCE 

The audited financial statements, consolidated where applicable, of cCliain of OUf Subsidiaries as of and for the fiscal 
years ended March 31,2017, March 31, 2016, and March 31,2015, as applicable, along with the audit reports, notes, 
schedules and annexures thereto, shall be deemed to be incorporated in, and form part of, this Information Memorandum; 
and are available at the URL indicated against the name of such Subsidiary in the table below: 

Copies of the above financial statements shall also be available for inspection at the Registered Office of our Company 
on any working day (i.e. Monday to Friday and not being a bank holiday in Telangana) between 10.00 am and 5.00 pm 
limn the date of the Information Memorandum until the listing of the Equity Shares on the Stock Exchanges. 

Any other information contained on the websites referenced in this Information Memorandum is not incorporated by 
reference into this Information Memorandum. The Company does not take any responsibility for the accuracy of, and 
potential investors should not rely upon, any such information. 
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FORWARD-LOOKING STATEMENTS 

This Information Memorandum includes certain statements which contain words or phrases such as '"'will". "would", 
"aim", "aimed", "will likely result", "is likely", "are likely", "believe", "expect", "expected to", "will continue", "will 
achieve", "anticipate", "estimate", "estimating", "intend", "plan", "contemplatell

, "seek to", "seeking to", "tl-ying to", 
"target", "propose to", "future", "objective", "goal", "project", "should", "can", "could", "may", "will pursue", or other 
words or plrrases of similar import, that can be identified as "forward-looking statements", Our forward-looking 
statements contain information regarding, among other things, our financial condition, future plans, business strategies, 
objectives, prospects or goals. Forward-looking statements reflect the current views of our Company as of the date of the 
Infonnatiol1 Memorandum and are not a guarantee of future perfomlance. These statements are based on the 
management's beliefs and assumptions, which in tum are based on currently available infonnation. Although we believe 
the assumptions upon which these forward-looking statements are based are reasonable, any of these assUlnptions could 
prove to be inaccurate, and the forward-looking statements based on these assumptions could be incorrect. Neither our 
Company, our Directors, nor any of their affiliates or advisors have any obligation to update or otherwise revise any 
statements reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if 
the underlying assumptions do not come to fruition. 

All forward looking statements are subject to risks, uncertainties and assumptions that could cause actual results to differ 
materially from those contemplated by the relevant forward-looking statement. Important factors that could cause actual 
results to diffcr materially fi'om expectations include, among others: 

• Infrastructure projects are typically awarded to us on satisfaction of prescribed pre-qualification criteria and 
following a competitive bidding process. Our business and our financial condition may be adversely affected if 
new infrastructure projects are not awarded to us or if contracts awarded to us are prematurely temlinated.; 

• Our Toll and annuity Revenue may not be representative of our future results and our actual income may be 
significantly less than the estimates reflected in our Projections, which could adversely affect our business, 
financial condition, results of operations and prospects.; 

• Any adverse change in government policies or focus, or delay in payment may lead to our/group companies 
contracts being foreclosed, terminated, restructured or renegotiated; 

• Our projects are exposed to various implementation and other risks and uncertainties, which may adversely 
affect our business, financial condition, results of operations, and prospects; 

• We may be exposed to liabilities arising under our warranties or from defects during construction, which may 
adversely affect our business, financial condition, results of operations and prospects; 

• Our Company, Subsidiaries, Directors, Promoters, Group Company and joint ventures are involved in certain 
outstanding lcgal proceedings, which if detennined adversely, may adversely affect our business, financial 
condition, results of operations and prospects; 

• We cannot assure you that we will be successful in exccuting the project or if we will be able to achieve better 
returns as compared to our existing projects, or any returns at all; 

• Our business has becn relatively concentrated in northern and Southern IndiaProject AssetsProject Assets. 
Consequently, we are exposed to risks emanating from economic, regulatory and other changes in these 
locations which we may not be able to successfully manage may adverscly affect our business, financial 
condition, results of operations, and prospects; 

• Our actual cost in executing a contract and O&M Operations may vary substantially from the assumptions 
underlying our bid. We may be unable to recover all or some of thc additional expenses, which may have an 
adverse effect on our business, financial condition, results of operations, and prospects; and 

• We have working capital requirements, Ifwe experience insufficient cash flows to enable us to make required 
payments on our debt or fund working capital requirements, there may be an adverse effect on our business, 
financial condition, results of operations and prospects. General economic and business conditions in India and 
other countries which have an impact on our business activities or investments; 

• Regulatory changcs pertaining to the industry in India in which '!f;".Ol)ce!:*:~lld our ability to respoud to them; 

• Our exposure to market risks and credit risk; 

14 



• Our ability to successfully implement our stTategy, our growth and expansion plans; 

• TeclUlological changes; 

• Changes in the value of the Rupee and other currency changes; 

• Changes in Indian or international interest rates; 

• Adverse changes in social, economic or political conditions in India; 

• The monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign 
exchange rates, equity prices or other rates or prices, the perfonnance of the financial markets in India and 
globally; and 

• The changes in domestic and foreign laws, regulations and taxes and changes in competition in our industry. 

For further discussion of factors that could cause our actual results to differ from the expectations, see the sections titled 
"Risk Factors" and "Our Business" on pages respectively. By their nature, certain market risk disclosures are only 
estimates and could be materially different from what actually occurs in the future. As a result, actual future gains or 
losses could materially differ from those that have been estimated. 
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SECTION II: RISK FACTORS 

An investmel1/ in equity shares involves a high degree of risk. You should carefully consider all the 
il?formation in this !J1/hrmation Mernorandum, including the risks and uncertainties described below, 
before making an investment in Ihe Equily Shares 0/ our Company. 1/ any 0/ the/allowing risks or olher 
risks thai are no/ currently known or are deemed immaterial at this time, actually occur, our business, 
i/nancia/ condition and results qf operation could SUffer, and you may lose all or part a/your redemplion 
art/ounts and the dividend payments rnay be affected. Unless otherwise stated in the relevant risk factors 
sel/or!h belaHI, we are not in a position to specijj! or quantify theflnancial or other Implications of any of 
(he risks mentioned herein. The order ~fthe riskfactors appearing hereunder is intended to/acilitate ease 
(~( reading and reference and does not in any manner indicate the imporlance of one risk factor over 
another. 

You must rely on your own exarnination Ql our Cornpany and lhis Issue, including the risks and 
uncerlainlies involved Unless the con/ext requires otherwise, references to "we ", "our ", "our business" 
or "Company's bush7ess" ;n this section refer 10 the Company and lIS Subsidiaries on a consolidated 
has is. 

I. We are involved in certaill/ega/ proceedings tlwI {(decided against Wi may /lave a material 
adverse impact 011 01-/1' business operations, results %peratiol1s alldfllulIlcial conditions. 

Our Group Company and its Subsidiaries are involved in certain legal proceedings pending at 
different stages of adjudication before various courts and tribunals, appellate authorities and 
arbitrators. There can be no assurance that these legal proceedings will be decided in our favor. 
Decisions in any of the aforcsaid proceedings adverse to our interests may have a material adverse 
effect on our business, futuro financial performance and results of operations. If the courts or 
tribunals rule against our Group Company 01' our Directors, Subsidiaries OJ' Promoter, we may 
face monetary and/or I'eputationa! losses and may have to make provisions in our financial 
statements, which could increase our expenses and our liabilities. Furthermore, we may also not 
be able to quantify all the claims in which we are involved. 

For details of litigations outstanding as on the date of this document, see "Outstanding Litigations 
and Material Developments" on page 1440fthis Information Memorandum. 

2. Toll or annuity I Hybrid Annuity projected projects are typically awarded to us 011 salis/act/all of 
prescribed pre-qualijication Cl'iteria anti following a competitive bidding process. OUf business 
and oUl'jinancial condition may be adversely affected i/new loll projects are flot awarded to us or 
if cOlllrac/s awarded to us are prematurely lermina/ed, 

Toll projects are typically awarded to the contractor following a competitive bidding process and 
satisfaction of prescribed technical and financial pre-qualification criteria. If we are not able to 
pre-qualify in our own right to bid for large highway and development projects, we may be 
required to partner and collaborate with third paJiies for joint bidding for such projects. While 
track record, experience of project execution, service quality, health and safety records, qualified 
und experienced personnel, reputation and sufficiency of financial resources are important 
considerations in awarding contracts, there can be no assurance that we would be able to meet 
such technical and financial qLlalification criteria, whether independently or together with other 
joint venture partners. We may face competition from other bidders in a similar position looking 
1'01' acceptable joint venture partners for pre- qualification requirements. 

Further, once prospectivc bidders satisfy the pre-qualification requirements of the tender, the 
project is usually awarded on the basis of' price competitiveness of'the bid. Genendly there is 
signilkant costs in tile preparation and submission of bids, which are one-time non-reimbursable 
costs. We cannot assure you that we would bid where we have been pre"quaJified to submit a bid, 
or that our bids, when submitlecl or 'If already submitted, wOLlid result in projects being awarded to 

us. 
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Generally, it is very difficult to predict whether and when we will be awarded a new contract. If we are 
unable to partner with other suitable companies or lack the credentials to be the partner-of-choice for 
other companies, we may lose the opportunity to bid for large toll projects, which could affect our growth 
plans. The growth of our business mainly depends on our ability to obtain new contracts in the sectors in 
which we operate. In cases of bids in a consortium, we may also not be able to secure bids due to 
negligence or disqualification of our joint venture partners, as these factors would be beyond our control. 
If a joint venture partner fails to perfonn its obligations satisfactorily, we may be required to incur 
additional expenditure to ensure the adequate perfonnance and delivery of the contracted services or make 
payments on behalf of the joint venture partners, which could adversely affect the profitability of the 
contract. 

Our future results of operations and cash flows can fluctuate materially from period to period depending 
on the timely award of contracts, commencement of work and completion of projects in the scheduled 
time period. If we are unable to obtain new contracts, our business could be adversely affected. Another 
factor which may impact the growth of our business is that the Government/clients may temlinate their 
toll agreements for reasons set forth in these agreements. If the client terminates any of the toll 
agreements, under the relevant agreement it is generally required to compensate us for the amount, 
depending on the valuation of the unpaid works and the timing of the termination in relation to the 
payment milestones associated with the respective projects, unless the agreement is terminated pursuant to 
applicable law or our breach of the terms of the agreement is material. Such compensation process is 
likely to be time consuming and the amount paid to us may not fully compensate us. We cannot assure 
you that we would receive such amounts on a timely basis or in an amoWlt equivalent to the value of our 
investment plus our lost profits. An early tem1ination of our contracts by our clients may adversely affect 
our business, results of operation and financial condition. 

3. Our growth is dependent on ollr continuell ability to access exter/lal financing and capital markets 
and any disruptioll in out' sOllrces of funding would have a material alld adverse effect OJi ollr 
liquidity, profitability alld finallcial cOlldition. 

Our growth will depend on our continued ability to access funds at competitive rates. With the growth 
of our business, we have become increasingly reliant on funding from the equity capital markets, debt 
capital markets and commercial borrowings. Our liquidity and the ongoing profitability of our business 
depends and will continue to depend on our ability to access diversified funding sources in a timely 
and cost efficient maImer. The market for such funding sources is competitive and our ability to obtain 
funds on acceptable terms and at competitive rates continues to depend on various factors, including 
our ability to maintain our credit ratings, the regulatory environment and the policy initiatives in India, 
developments in the international markets affecting the Indian economy, investors' and/or lenders' 
perception of demand for debt and equity securities, and our current and future results of operations 
and financial condition. 

Further, changes in economic and financial conditions or lack of liquidity in the market could make it 
difficult for us to access funds at competitive rates. Any disruption in onr primary funding sources at 
competitive costs would have a material adverse effect on our liquidity, business, results of operations 
and our future financial performance. 

4. We may encounter problems relating to tbe operations of our joiut ventures. 

We might operate some of our businesses through joint ventures. We may have a majority/Minority 
stake in each of our joint venture companies, unanimity of the joint venture partner is required for 
major decisions relating to the business operations of our joint ventures. To the extent there are 
disagreements between us and our various joint venture partners regarding the business and operations 
of the joint ventures, we cannot assure that we will be able to resolve them in a manner that will be in 
our best interests. Under the terms of the joint venture agreements, disagreements between the partners 
are required to be submitted to arbitration panels or courts of law, as the case may be, whose decisions 
will be binding. In addition, our partners in our joint ventures may be unable or unwilling to fulfil their 
obligations, whether of a financial nature or otherwise; have economic or business interests or goals 
that are inconsistent with ours; take actions contrary to our instructions or requests or contrary to our 
policies and objectives; take actions that are not acceptable to regulatory authorities; have financial 
difficulties; or have disputes with us. 

Any of the foregoing could have a material adverse efTect on our joint venture business, prospects, 
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financial condition and results of operations. 

5. JVe require certaill statutory alld regulatory approvals for cOllducting our business and our failure to obtain, 
retain or renew them ill a timely mallner, or at all, may adversely affect our operatiolls. 

The maintenance of highways & collection through toll services sector in India is subject to strict regulation and 
supervision by the NHAI, SEBI, and other regulatory bodies. Given the extensive regulation of the highways 
industry, it is possible that we could be found by a court, arbitration panel or regulatOlY authority not to have 
complied with applicable legal or regulatory requirements. Further, we may be subject to lawsuits or arbitration 
claims by customers, employees or other third parties in the different state jurisdictions in India in which we 
may conduct our business. If we fail to obtain or retain any of these approvals or licenses, or renewals thereof, in 
a timely manner, or at all, our business may be adversely affected. Ifwe fail to comply, or a regulator claims we 
have not complied, with any of these conditions, our certificate of registration may be suspended or cancelled 
and we shall not be able to carry on such activities. We may also incur substantial costs related to litigation if we 
are subject to significant legal action, which may materially and adversely affect our business, future financial 
performance and results of operations. We require certain approvals, licenses, registrations and pennissions for 
operating our businesses and such approvals, licenses, registrations and permissions must be maintained over 
time. Moreover, applicable requirements may change and we may not be aware of or cOlnply with all 
requirements all of the time. 

6. Changes ill the regulatory envirollment in which we operate could have a material adverse effect 011 our 
business, fillancial condition, results of operations and prospects. 

The regulatory environment in which we operate is subject to change both in the form of gradual evolution over 
time and also in the form of significant reforms from time to time. Any such change in the future may also 
require us to commit significant management resources and may require significant changes to our business 
practices and could have a material adverse effect on our business, financial condition, results of operations and 
prospects. Our group Companies have been materially affected in the past due to regulatory changes effecting 
our business segments. 

7. Our success depends in large part UpOII our management team and skilled personnel and our ability to attract 
and retaill such persons. 

Our future performance will be affected in case our management team and skilled personnel discontinue their 
service with the Company. We may also face a continuing challenge to recruit and retain a sufficient number of 
suitably skilled personnel, particularly as we continue to grow. We may face significant competition in 
attracting and retaining personnel who possess the skill sets that we seek. The Company has employees on its 
payroll as on date & it will recruit senior management & other employees during course of time if required. Any 
delay in appointment of employees will effect our business activities. The Company has already commenced its 
business activities in its own name. The Company does have human resources policies as on date; which will be 
upgraded as per the changing environment in due course. The future HR policy will be crucial for any 
recruitment of the employees of the Company. If one or more members of our senior management team were 
unable or unwilling to continue their present positions, it may be difficult to replace. If we lose a key personnel 
and are unable to recruit and retain them, our ability to manage day-to-day aspects of the business may be 
affected. 

8. We are exposed to various operational risks, including the risk offraud and other misconduct by employees 
or outsiders. 

As with other toll collection services entity, we are exposed to various operational risks such as fraud or 
misconduct by our employees or by an outsider, unauthorized transactions by employees or third parties, 
misreporting of and non-compliance with various statutory and legal requirements and operational en-ors. It may 
not always be possible to deter employees from or otherwise prevent misconduct or misappropriation of cash 
collections, and the precautions we take to detect and prevent these activities may not always be effective. 
Despite fhe business contingency plans and the disaster recovery policies we will have in place, there can be nO 
assurance that such plans will fully mitigate all potential business continuity risks to us. Our ability to conduct 

. business may be adversely affected by a disruption in the infrastructure that supports our business and the 

//:; (.·.!~~.;c:r{EE;~~:,t~;:1~;:~~~~~:~:;~a~~!;~~eE~~~~:ra:~:~~~ :~~:~~~~~~:~J~:t~;:~~~:l~~~:~;:~£~~~~ 
; \/.Yi!::;"\( ); ·~mployees or third parties with whom we might conduct business. 
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Any instance of employee misconduct, ii-aud or improper use or disclosure of confidential information could 
result in regulatOlY and legal proceedings which if unsuccessfully defended, could materially and adversely 
affect our business, future financial performance and results of operations. We have to devote significant 
resources to maintaining and upgrading our systems and networks with measures such as illtTusion prevention 
and detection systems, monitoring firewalls and network traffic to safeguard critical business applications and 
supervising third party providers that have access to our systems, though there is no guarantee that these 
measures or any other measures can provide absolute security given the teclmiques used in cyber attacks are 
complex and frequently change, and may not be able to be anticipated. These threats may derive from human 
error, fraud or malice on the part of our employees or third parties, including third party providers, or may result 
from accidental technological failure. 

Furthermore, negative publicity may result in increased regulation and legislative scrutiny of industry practices 
as well as increased litigation, which may further increase our costs of doing business an adversely affect our 
profitability. Although we might have a strict code of conduct and insider trading norms to monitor, detect and 
prevent fraud, there can be no assurance that we will not suffer significant losses due to breach of such norms. 
Any breach of the strict code of conduct and the insider trading norms by any of our employees could damage 
our brand and reputation. 

9. Weakllesses, disruptiolls or failures ill IT !<,ystems could adversely impact our busilless. 

We have to rely on IT systems in connection with financial controls, risk management and transaction 
processing. The increasing size of the operations, which use automated control and recording systems for record 
keeping, exposes us to the risk of errors in control and record keeping. We may also be subject to disruptions of 
our IT systems, arising from events that are wholly or partially beyond our control (including, for example, 
damage or incapacitation by human error, natural disasters, electrical or telecommunication outages, sabotage, 
computer viruses, hacking, cyber-attacks or similar events, or loss of support services from third parties such as 
internet backbone providers). In the event we experience system interruptions, errors or downtime, this may give 
rise to deterioration in customer service and to loss or liability to us and it may materially and adversely affect 
our business, financial condition and results of operations. 

Our dependence upon automated IT systems to record and process transactions may further increase the risk that 
technical system flaws will result in losses that are difficult to detect. As a result, we face the risk that the design 
of our controls and procedures may prove to be inadequate thereby causing delays in detection or errors in 
information. 

10. Our insurance coverage may flot adequately protect us agaillst losses, alld successful claims against us that 
exceed our insurallce coverage could harm our results of operations and diminish our jinallcialposition. 

We will maintain insurance coverage of the type and in the amounts that we believe are commensurate with our 
operations. OUf insurance policies, however, may not provide adequate coverage in certain circumstances and 
may be subject to certain deductibles, exclusions and limits on coverage. In addition, there are various types of 
risks and losses for which there is no insurance such as losses due to business interruption and natural disasters, 
because they are either uninsurable or because insurance is not available to us on acceptable terms. A successful 
assertion of one or more large claims against us that exceeds our available insurance coverage or results in 
changes in our insurance policies, including premium increases or the imposition of a larger deductible or co­
insurance requirement, could adversely affect our business, future financial perfonnance and results of 
operations. 

11. We have elltered into, and will continue to enter into, related party transactions. 

The Company is taking over the business activities of the demerged entities & its subsidiaries as well as that of 
Joint ventures promoted by the promoters of the Company and we expect that we will continue to be involved 
in, a significant number of related party transactions. While we believe that all such transactions have been 
conducted in the ordinary course of business and on an 81m's length basis, there can be no assurance that we 
could not have achieved more favourable terms had such transactions not been entered into with related parties. 
As required under the Companies Act, 2013, our Company is, inter alia, required to obtain prior approval of 
majority of our shareholders through an ordinary resolution for all future material related party transactions 
where any person or entity that is related to our Company will be required to abstain from voting on such 
resolutions. 

" We will continue to have related party transactions in the future and we may face difficulties in entering into 
'related party transactions in fulure due to these requirements which may adversely affect our business and 
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results of operations. 

J 2. Restrictions Oil payment of dividend. 

As per the provisions of the Companies Act, the dividends payable on the Equity Shares can only be out of 
profits of the Company for that year, calculated in accordance with the provisions of the Companies Act or out 
of the profits of the Company for any previous liscal year(s) arrived at as laid down by the Companies Act. 
Further, where the profits (including accumulated profits standing in the profit or loss account) are inadequate, 
dividends can be paid out of free reserves, in accordance with the Companies Act and the rules made 
thereunder. In case the Company does not have adequate profits, the Company will not bc able to pay the 
dividends on its Equity Shares. 

J 3. A slowdown in economic growth in India could cause the Company's business to suffer. 

The Company's performance and the quality and growth of its assets are necessarily dependent on the health of 
the overall Indian economy. A slowdown in the Indian economy could adversely affect its business, including 
its ability to grow its asset portfolio, the quality of its assets, and its ability to implement its strategy. India's 
economy could be adversely affected by a general rise in interest rates, or various other factors affecting the 
growth of industrial, manufacturing and services sector or general down trend in the economy. 

14, Our business is substantially affected by tire prevailing economic, political and other conditions in India, 

We are incorporated in and our operations are located in India. As a result, we are highly dependent on 
prevailing economic conditions in India and our results of operations are significantly affected by factors 
influencing the Indian economy. Factors that may adversely affect the Indian economy, and hence our results of 
operations, may include: any increase in Indian interest rates or inflation; any exchange rate fluctuations; any 
scarcity of credit or other financing in India, resulting in an adverse impact on economic conditions in India and 
scarcity of financing for our expansions; prevailing income conditions among Indian consumers and Indian 
corporations; volatility in, and actual or perceived trends in trading activity on, India's principal stock 
exchanges; changes in India's tax, trade, fiscal or monetary policies; political instability, terrorism or military 
conflict in India or in countries in the region or globally, including in India's various neighboring countries; 
occurrence of natural or man-made disasters; prevailing regional or global economic conditions, including in 
India's principal export markets; any downgrading of India's debt rating by a domestic or international rating 
agency; financial instability in financial markets; and other significant regulatory or economic developments in 
or affecting India or its financial sector. Any slowdown or perceived slowdown in the Indian economy, or in 
specific sectors of the Indian economy, could adversely impact our business, results of operations and financial 
condition and the price ofthe Equity Shares. 

15. The trading volume and market price of the Equity Shares may be volatile fol/owing the listing. 

Upon listing, the market price of the Equity Shares may fluctuate as a result of, among other things, the 
following factors, some of which are beyond our control: quarterly variations in our results of operations; results 
of operations that vary from the expectations of securities analysts and investors results of operations that vary 
from those of our competitors; changes in expectations as to our future financial performance, including 
financial estimates by research analysts and investors; atll10uncements by us or our competitors of significant 
acquisitions, strategic alliances, joint operations or capital commitments; announcements by third parties or 
governmental entities of significant claims or proceedings against us; new laws and govemmental regulations 
applicable to our industry; additions or departures of key management personnel; changes in the interest rates; 
fluctuations in stock market prices and volume; and general economic and stock market conditions. 

16. Our Total Project Assets may not be representative of our future results and our actual income may be 
significantly less thall the estimates reflected in our Project Assets, which could adversely affect our busi"ess, 
financial condition, results of operations and prospects. 

The Company is taking over business activities of the demerged entity of its highway business activities & as on, 
2018, its Project Assets was Rs7043 Crores. In addition, the contracts in the Concession Agreementare subject to 
changes in our scope of services to be provided as well as adjustments to the costs relating to the contracts. The 
Project Assets comprises the estimated revenues from the unexecuted portions of all the ongoing projects i.e. the 
total contract value of such ongoing projects secured by the promoter of the Company as reduced by the value of 
work billed until the date of such Project Assets. Projects can remain in Project Assets for extended periods of time 

. because of the nature of the project and the timing of the particular services required by the project. The risk of 
. contracts in Project Assets being cancelled or suspended generally increases during periods of wide-spread 
pcono111ic slowdowns. In addition, even where a project proceeds as scheduled, it is possible that contracting parties 
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may default and fail to pay amounts owed. Project delays, moditications in the scope or cancellations may occur 
fi:om time to time due to any of the reasons above due to defaults by the clients or our own defaults, incidents of 
force majeure, adverse cash flows, regulatory delays and other factors beyond our control. Our inability to complete 
or monetize such work in a timely manner, or at all, may adversely affect our business and results of operations. 
Delays in the completion of a project can lead to clients delaying or refusing to pay the amount, in part or full, that 
we expect to be paid in respect of such project. Even relatively short delays or surmountable difficulties in the 
execution of a project could result in our failure to receive, on a timely basis or at all, all payments due to us on a 
project. In addition, the clients may also be entitled to terminate the agreement in the event of delay in completion 
of the work if the delay is not on account of any of the agreed exceptions. We have to execute all pending contracts 
in the name of the Company as old contract was in the name of Gayatri Projects Limited or its subsidiaries name; 
certain patties might not renew the pending contracts on account of transfer of business to the Company from 
demerged undertaking, which might impact our future growth prospects. 

Hence, the Project Assets may not be indicator of our future results due to various factors including delay, reduction 
in scope, cancellation, execution difficulty, payment postponement or payment default in regard to the Project 
Assets projects or any other incomplete projects, or disputes with clients in respect of any of the foregoing, which 
could adversely affect our cash flow position, revenues and earnings. 

17. Our projects are exposed to various implementation and other risks allli uncertainties, which may adversely 
affect our busiltess, filtancial cOfulition, results of operations, and prospects. 

The toll business involves various implementation risks including construction delays, delay or disruption in 
supply of raw materials, delays in acquisition of land, unanticipated cost increases, force majeure events, cost 
overruns, disputes with our joint venture partners, or delays in securing required licenses, authorisations or 
permits or making advance payments. We may be further subject to regulatory risks, financing risks and the 
risks that these projects may ultimately prove to be unprofitable, In particular - we may encounter delays in 
completion and commercial operation could increase the financing costs associated with the construction and 
cause our forecast budget to be exceeded; we may encounter unforeseen engineering problems, disputes with 
workers, force majeure events and unanticipated costs due to defective plans and specifications; we may not be 
able to obtain adequate capital or other financing at affordable costs or obtain any financing at all to complete 
construction of any of our projects; we may not be able to provide the required guarantees under project 
agreements or enter into financing arrangements; we may experience shortages of, and price increases in, 
materials and skilled and unskilled labour, and inflation in key supply markets; the projects that we are engaged 
in may not receive timely regulatory approvals andlor pennits for development and operation of our projects, 
such as environmental clearances, mining, forestry or other approvals fi:om the central or State environmental 
protection agencies, mining, forestry, railway or other regulatory authorities and procuring right of way and 
other unanticipated delays; we may not be able to recover the amounts already invested in these projects if the 
assumptions contained in the feasibility studies for these projects do not materialize; the relevant authorities may 
not be able to fulfil their obligation prior to construction of a project, in accordance with the relevant contracts 
resulting in unanticipated delays; delays on account of subpar performance of the principal contractors or the 
sub-contractor or the joint venture partners of our Company; geological, construction, excavation, regulatory and 
equipment problems with respect to operating projects and projects under construction; we may experience 
adverse changes in market demand or prices for the services that our projects are expected to provide; the third 
party service providers hired to complete the projects may not be able to complete the construction of our 
projects on time, within budget or to the required specifications and standards; we may be subject to risk of 
equipment failure or industrial accidents that may cause injury and loss of life, and severe damage to and 
destruction of property and equipment; and other unanticipated circumstances or cost increases, in excess of 
what we are unable to recover under the tenns of escalation clauses provided in our contract terms. 

18. We may be exposed to liabilities arising under our warranties or from defects during construction, which may 
adversely affect our business, financial condition, results of operations and prospects. 

A majority of the highway contracts specify a period, ranging from 18 months to 42 months from the date of 
completion, as the defects liability period during which we would have to rectify any defects arising from 
construction-services provided by us, within the warranty periods stipulated in our contracts at our cost. Further, 
we may not be able to recover such increased costs from our customers in part, or at ali, and may further be 
subject to penalties, including liquidated damages on account of such construction faults arising in our projects. 
Our contracts also usually include damages clauses, which may be enforced against us if we do not meet 
specified targets during the course of a contrac!' As such we are typically required to put in place grievance 
mechanisms to handle our construction defects and liabilities during the relevant construction and the walTanty 
periods. Actual or claimed defects in construction quality could give rise to claims, liabilities, costs and 

21 



expenses. 

We may further face delays in the estimated project completion schedule in respect of such projects on account 
of additional works required to be undertaken towards rectifying such construction faults, and are dependent 
upon our clients permitting extension of time of completion of such projects. Further, such construction faults 
may result in loss of goodwill and reputation, and may furthermore have a material and adverse impact our 
eligibility in respect of future bids made by us towards projects, thereby affecting our future operations and 
revenues. We seek protection through our practice of covering risks through contractual limitations of liability, 
indemnities and insurance. However, there can be no assurance that any cost escalation or additional liabilities in 
connection with the development of such projects would be fully offset by amounts due to us pursuant to the 
guarantees and indemnities, if any, provided by our contractors or insurance policies that we Inaintain. Any 
liability in excess of our insurance payments, reserves or backup guarantee could result in additional costs, 
which would reduce our profits. In addition, if there is a client dispute regarding our performance, the client may 
delay or withhold payment to us. If we were ultimately unable to collect on these payments, our profits would be 
reduced. These claims, liabilities, cost and expenses, if not fully covered, thus could have an adverse effect on 
our business, financial condition, results of operations, and prospects. 

19. The Company has not started allY busllless activlties slnce last few years & it has Ilot generated any revenue till 
date. 

The Company was incorporated in 2006 & is having paid-up capital of Rs 2,00,000/- consisting of only 20,000 
equity shares of Rs. 10/- each as on the appointed date. The Company has not done any business activities since 
incorporation, so Company does not have any experience in infrastructure 01' highways activities, but its 
promoters; group Companies & Directors have rich experience in infrastmcture or highways activities & based 
on their goodwill & contacts, Company is confident of generating more business opportunities. The Company 
does not have any business track record; so it might be a hinderance in getting Government contracts or private 
contracts; wherein track record of the Company is must. This will hampered & limit its business activities in the 
beginning. Since the paid-up capital of the Company is meager as on Appointed date & there is no Capital 
infusion in the beginning, the Company has to borrow heavily to complete certain projects; which will impact 
the profitability of the Company for few years. The Company/Promoters may pledge their shares to raise capital 
for working capital requirements & its future growth plans. 

20. The Company has not started allY business activlties sillce last few years & has not obtallled any licenses; 
registration, etc for conducting busllless activities. 

The Company was incorporated in 2006 & has not done any business activities since incorporation, nor it has 
obtained any registration or license for conducting infrastructure & highway business including routine general 
registration which is required to carry on any business activities. The Company has to obtained various 
registration & licenses to carry out business activities, which might effect 2018-19 financial perfonuance. In 
case of substantial delay of getting registration in its name; Company cmmot carry out any business activities till 
such time, which will effect its future profitability. 

21. l1w CompallY's fillallcial resllits depe1ld 011 the fillallcial performance of the Project Spv.,· alld their ability to 
declare alld pay dividends. 

The Company is a holding company and conducts no business operations of its own and is not engaged in any 
activity other than the holding of ownership interests in its Subsidiaries and the proposed future subsidiaries. 
Most of our infrastructure development projects are operated through Project SPYs. The ability of these Project 
SPYs to make dividend payments is subject to applicable laws and regulations in India relating to payment of 
dividends. In addition, loans obtained by these Project SPYs contain restrictions on the payment of dividends, 
including, among others, financial covenants being met and certain debt service accounts being adequately 
funded prior to the declaration and/or payment of dividends by these Project Spy s. 

In the event of a bankruptcy, liquidation or reorganisation of a Project SPY, the Company's claim in the assets 
of such Project Spy as a shareholder in the Project SPY remains subordinated to the claims of lenders and 
other creditors. Lenders to the Project SPY s also typically have a floating charge over all assets of the Project 
SPYs, including dividend payments by, and all cash of, these Project SPYs, effectively providing the lenders to 
the Project Spy a first priority lien over any the occurrence of an event of default under the 
financing arrangements. 
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22. We have not registered the Gayatri trademark. 

We use the "Gayatri" trademark and its associated logos in our business operations. The logo "Gayatri" does not 
belong to us. It belongs to TSR Holdings Pvt. Limited, which is owned by our family members of our Promoter 
Group, who pcrmitted us to use thc logo. TSR Holdings Pvt. Limited has vide its letter datcd 18'" August, 2012 
licensed our Company to use this logo subject to the terms and conditions mentioned therein for a royalty of 
Rs.O.Ol million per annum. IfTSR Holdings Pvt. Limited, increases royalty fees or withdraws or terminates this 
arrangement, we will not be able to make use of our logo in connection with our business and consequently, we 
may be unable to capitalize on the brand recognition. This may adversely affect our business prospects and 
reputation. 

23. Certain entities in the Promoter Group are engaged in business activities similar to ollrs~ which could result in 
a conflict of interest. 

24. Our ability to negotiate staJuiard form government contracts may be limited. 

Counterparties to most of our infrastructure development and constlUction contracts are government entities, and 
we have only a limited ability to negotiate the standard tenus of government contracts which means that many 
tenus in the agreement tend to favour the client. For example, it is not always clear whether design review and 
approval by a clicnt releases us from design and engineering liability, in particular latent defects. There arc 
generally no caps on our liability as a contractor, and it is not always clear whether we can be liable for 
consequential and/or economic loss to a client. Further, infrastructure contracts awarded by the Government of 
India and state governments may include provisions which enable the client to tenninate the contract without 
cause following provision of notice. Perfonnance guarantees are also common features of our contracts and are 
typically unconditional and payable on demand, and can be invoked by the client in accordance with the terms of 
such contracts. Since the majority of our projects are contracts with the Government of India and state 
governments or their agencies, we are susceptible to such termination or invocation of performance guarantees 
which may adversely affect our rcsults of operations and financial condition. 

Within the context of our BOT business, the nature of our contracts with various government entities is such that 
we have limited control over the terms relating to collection of tolling revenucs. Gcnerally, the government 
entity that has granted the relevant BOT concession to us unilaterally dctcnnincs the tenns on which we may 
collect tolling revenues, and we are not permitted to amend such tolling rates without thc prior written 
consent of such government entity. Further, with respect to certain of our BOT projects, the relevant 
government entity is entitled to at anyone time during our concession period, effect a reduction in the prevailing 
tolling rates by up to 10%. The tolling rates set by government entities in consultation with us, depend on the 
natnre of vehicles that use the roads that comprise our BOT projects. In setting toll rates that apply to such 
vehicles, government entities may give greater consideration to various socio-economic goals of the 
government, rather than to the efficiencies of our business. Our inability to exercise control over the terms of our 
tolling arrangements with govcrnment entities may adversely affect our results of operations. 

25. Our results of operations could be adversely affected by strikes, work stoppages or increased wage 
demands by employees as well as due to unavailability of a sufficient pool of contract labour. 

We are also depcndent on the availability of a sufficient pool of contract labour to executc our infrastructnre 
development and construction projects. Some of our conh'acts provide that a significant percentage of the 
aggrcgate number of unskilled labour employed for the relevant project mnst bc sourced from within the district 
in which the work site is located. If the requisite number of contract labour is not available within such district, 
we may employ the rest from outside the district, with the permission of the relevant government entity. The 
number of contract labourers employed by us varies from time to time based on the nature and extent of work 
contracted to independent contractors. We enter into contracts with independent contractors to complete specificd 
assignments. All contract labourers engaged at our projects are assured minimum wages that are fixed by the 
relevant state governments. Any upward revision of wages required by such state governments to be paid to such 
contract labourers may adversely affect our business and results of our operations. 

As on 28th February, 2018, Company does not any employees on its payroll. 
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External Risk Factors 

26. Tlte demand for (Jur services is largely dependent 011 the level of blvestl1lellls and the Governmellt's spending 
011 civil infrastructure projects ill India. Any policy change or economic downturn or other factors adversely 
affecting investments in this sector may adversely affect our business, financial condition, re.·mlts of 
operations, and prospects. 

A change in Government policies or budgeted spend on the civil infrastructure sector in India, which results in 
reduction in capital investment in the Indian infrastructure sector as a whole, or in the specific geographies in 
which we are operating, could result in a slowdown in inl1:astructure projects, which may have an adverse effect 
on our business, financial condition, results of operations, and prospects. 

27. The occurrellce of natural or mall-made disasters could adversely affect our results of operations, cash flows 
and our Company's finallcial conditioll. Ilostilities, terrorist attacks, civil ullrest alld other acts of violence 
could adversely affect the financial markets and our business. 

The occurrence of natural disasters, including cyclones, StOffilS, floods, earthquakes, tsunamis, tonladoes, fires, 
explosions, pandemic disease and man-made disasters, including acts of terrorism and military actions, could 
adversely affect our results of operations, cash flows or financial condition. Terrorist attacks and other acts of 
violence or war may adversely atTect the Indian securities markets. These acts may also result in a loss of 
business confidence and adversely affect our business. In addition, any deterioration in international relations, 
especially between India and its neighbouring countries, may result in investor concern regarding regional 
stability which could adversely affect the price of our Equity Shares. In addition. some states in India have 
witnessed local civil disturbances in recent years and it is possible that future civil unrest as well as other adverse 
social, economic or political events in India could have an adverse effect on our business. Such incidents could 
also create a greater perception that investment in Indian companies involves a higher degree of risk and could 
have an adverse effect on our business and the market price of the Equity Shares. 

28. Political, economic or other factors that are beyond our control may have all adverse effect Oil our business 
and resuits of operations. 

We are dependent on domestic. regional and global economic and market conditions. Our performance, growth 
and market price of our Equity Shares are and will be dcpendent to a large extent on the health of the cconomy in 
which we operate. There have been periods of slowdown in the economic growth of India. Demand for our 
products may be adversely affected by an economic downturn in domestic, regional and global economies. 
Consequently, any future slowdown in the Indian economy could harm our business, financial condition, results 
of operations, and prospects. Also. a change in the Govenunent or a change in the economic and deregulation 
policies could adversely affect economic conditions prevalent in the areas in which we operate in general and our 
business in particular and high rates of inflation in India could increase our costs without proportionately 
increasing our revenues, and as such decrease our operating margins. 

29. AllY downgrading of India's debt rating by all international rating agency could have a negative impact on Ollr 
busilless alld the tradillg price of the Equity Shares. 

India'S sovereign debt rating could be downgraded due to various factors, including changes in tax or financial 
policy or a decrease in India's foreign exchange reserves. According to the RBI, India's total foreign exchange 
reserves were over U.S. $ 400,742.00 million as on November 24, 2017. India's foreign exchange reserves have 
grown consistently in the past. (Source: Reserve Bank of India) However, any decline in foreign exchange 
reserves could adversely affect the valuation of the Indian Rupee and could result in reduced liquidity and higher 
interest rates tllat could adversely affect our future finaucial perfonnance and tile market price of the Equity 
Shares and could result in a downgrade of India's debt ratings. 

Any adverse revisions to India's credit ratings for domestic and international debt by international rating agencies 
may adversely affect our ability to raise additional financing, and the iuterest rates and other commercial terms at 
which such additional financing is available. This could adversely affect our business, capital expenditure plans 
and future financial performance and our ability to obtain financing to fund our growth, as well as the trading 
price of the Equity Shares. 

30. Sigllificallt differellces exist betwem Indian GAAP and IND (AS), on one hand, alld other accounting 
principles, such as U.S. GAAP and IFRS, all the other halld, which may be material to investors' assessmCllts 
of our financial condition. 

financial statements, including the Restated Consolidated Financial Statements included in this Infonnation 
vlYlellilor'an'lUln, were prepared and presented in accordance with Indian GAAP (for Fiscals 2013, 2014, 2015, 
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2016 and 2017) and IND (AS) for the six months ended September 30, 2017. We have not attempted to quantify 
the impact of IFRS or U.s. GAAP on the financial data included in this Information Memorandum, nor do we 
provide a reconciliation of our financial statements to those of U.S. GAAP or IFRS. U.S. GAAP and IFRS differ 
in significant respects from Indian GAAP and IND (AS). Accordingly, the degree to which the Indian GAAP and 
IND (AS) Restated Consolidated Financial Statements included in this Information Memorandum will provide 
meaningful information is dependent on the reader's level of familiarity with Indian accounting practices. Any 
reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in this 
Infonnation Memorandum should accordingly be limited. 

31. Changing laws, rules anti regulations and legal uncertainties, including adven;e application of tax law!,,, may 
adversely affect our business, prospects and results of operations. 

OUf business and financial perfonnance could be adversely affected by unfavourable changes in or interpretations 
of existing, or the promulgation of new laws, rules and regulations applicable to us and our business. For details 
of the laws that are currently applicable to us, see "Key Regulations and Policies in India" on page 103. 

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes may 
adversely affect our business, financial condition, results of operations, and prospects, to the extent that we are 
unable to suitably respond to and comply with any such changes in applicable law and policy. For example, the 
Government of India implemented a comprehensive national goods and services tax ("GST") regime with effect 
from July 1,2017 that combines mUltiple taxes and levies by the Central and State Govemments into a unified tax 
structure. While the Government of India and certain State Governments have announced that all committed 
incentives will be protected following the implementation of the GST, given that the various rules and regulations 
regarding the new regime are being evaluated in terms of various implications concerning the GST, we cannot 
provide you with any assurance as to this or any other aspect of the tax regime following implementation of the 
GST including anti-profiteering regulations of the new tax regime and availability of input tax credit ("ITC"). 
Further, the General Anti-Avoidance Rules ("GAAR") became effective from April I, 2017. The tax 
consequences of the GAAR provisions being applied to an arrangement could result in the denial of tax benefits 
to an arrangement, among other consequences. In the absence of any such precedents on the subject, the 
application of these provisions is uncertain. If the GAAR provisions are made applicable to our Company, it may 
have an adverse tax impact on us. Unfavourable changes in or interpretations of existing, or the promulgation of 
news, laws, rules and regulations including foreign investment laws govenling our business, operations and group 
structure could result in us being deemed to be in contravention of such laws and may require us to apply for 
additional approvals. We may incur increased costs and other burdens relating to compliance with such new 
requirements, which may also require significant management time and other resources, and any failure to 
comply may adversely affect our business, financial condition, results of operations and prospects. Uncertainty in 
the applicability, interpretation or implementation of any amendment to, or change in, governing law, regulation 
or policy, including by reason of an absence, or a limited body, of administrative or judicial precedent may be 
time consuming as well as costly for us to resolve and may impact the viability of our current businesses or 
restrict our ability to grow our businesses in the future. 

32. Public Companies in India are required to compute income tax under the bzcome Computation and Disclosure 
Standards (the "ICDS"), The transition to ICDS in India is very recellt and we may be Ilegatively affected by 
such transition 

The Ministry of Finance, Gol, through a notification dated March 31, 2015, required all income tax assessments 
in India to follow the ICDS. ICDS are required to be applied in computing taxable income and payment of 
income taxes thereon and apply to all taxpayers following an accrual system of accounting for the purpose of 
computation of income under the heads of "Profits and gains of business/profession" and "Income ji-om other 
sources. I' IeDS deviates in several respects from concepts that are followed under general accounting standards, 
including Indian GAAP and Ind AS. This is the first time such specific standards have been issued for income 
taxes in India, and the impact of the ICDS on our tax incidence is uncertain. We cannot assure you that the 
adoption ofICDS will not adversely affect our business, results of operations and financial condition. 

33. Illvestors may Ilot be able to enforce a judgment of a foreign court agaillst our Company. 

Our Company is incorporated under the laws of India. Our Company's assets are primarily located in India and 
all of onr Directors and Key Managerial PersOlmel are residents of India. As a result, it may not be possible for 
investors to effect service of process upon our Company or such persons in jurisdictions outside India, or to 

_, enforce against them judgments obtained in courts outside India. Moreover, it is unlikely that a court in India 
. , ~OUld award damages on the same basis as a foreign court if an action were brought in India or that an Indian 

'"'/" ~ ',( court would enforce foreign judgments if it viewed the amount of damages as excessive or inconsistent with 
i "'" "Indian public policy. " : t . i I : ' 

'c'.I .• , \. 
~. , ~ 

"'\. "0,",.,. 



34. Under Indiall law, foreigll investors are subject to investment restrictions that limit our ability to attract 
foreigll investors, which may adversely aflect the trading price of the Equity Shares. 

Under foreign exchange regulations cUlTentiy in force in India, transfer of shares between non-residents and 
residents are fi'eely permitted (subject to certain exceptions), if they comply with the valuation and reporting 
requirements specified by the Reserve Bank of India (the "RBI"). If a transfer of shares is not in compliance 
with such requirements and fall undcr any of the exceptions specified by the RBI, then the RBI's prior approval 
is required. Additionally, shareholders who seek to convert Rupee proceeds from a sale of shares in India into 
foreign currency and repatriate that foreign currency from India require a no-objection or a tax clearance 
certificate from the Indian income tax authorities. We cannot assure you that any required approval from the 
RBI or any other Governmental agency can be obtained on any particular tenns or at all. 

35. Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights ullder Indiall law 
alld thereby sliffer future dilutioll of their oWllership positioll. 

36. Under the Companies Act, a company incorporated in India must offer its equity shareholders pre-emptive 
rights to subscribe and pay for a proportionate number of equity shares to maintain their existing ownership 
percentages prior to issuance of any new equity shares, unless the pre-emptive rights have been waived by the 
adoption of a special resolution by holders of three-fourths of the equity shares voting rights on such resolution. 
However, if the law of the jurisdiction that you are in does not peffi1it the exercise of such pre-emptive rights 
without our filing an offering document or registration statement with the applicable authority in such 
jurisdiction, you will be unable to exercise such pre-emptive rights, unless we make such a filing. To the extent 
that you are unable to exercise pre-emptive rights granted in respect of our Equity Shares, your proportional 
interests in our Compauy may be reduced. 

37. Rights of shareholders ullder Illdiall laws may be more limited thall ullder the laws of other jurisdictiolls. 

Indian legal principles related to corporate procedures, directors' fiduciary duties and liabilities, and 
shareholders' rights may differ fTOm those that would apply to a company in another jurisdiction. Shareholders' 
rights including in relation to class actions, under Indian law may not be as extensive as shareholders' rights 
under the laws of other countries or jurisdictions. Investors may have more difficulty in asserting their rights as 
shareholder in an Indian company than as shareholder of a corporation in another jurisdiction. 

38. We are lIot able to guaralltee the accuracy oftltird party illformatioll. 

Market data and certain infonnation and statistics relating to us and general market/industry data are derived 
from both public and private sources, including market research, publicly available infonnation and industry 
publications. While we have taken reasonable care to ensure that the facts and statistics presented are accurately 
reproduced from such sources, they have not been independently verified by us, and, therefore, we make no 
representation as to the accuracy, adequacy or completeness of such facts and statistics. Due to possibly flawed 
or ineffective calculation and collection methods and other problems, the facts and statistics herein may be 
inaccurate or may not be comparable to facts and statistics produced for other economies and should not be 
unduly relied upon. Further, there can be no assurance that the facts and statistics are stated or compiled on the 
same basis or with the same degree of accuracy as may be the case elsewhere. 

39. The Equity Shares have lIever beell publicly traded, alld, after the Issue, the Equity Shares may experiellce 
price alld volume fluctuatiolls, and all active tradillg market for the Equity Shares may not develop. Further, 
the price of the Equity Shares may be volatile, alld you may be ullable to resell the Equity Shares at or above 
the Issue Price, or at all. 

Prior to the Issue, there has been no public market for the Equity Shares, and an active trading market on the 
Stock Exchanges may not develop or be sustained after the listing. Listing and quotation does not guarantee that 
a market for the Equity Shares will develop, or if developed. the liquidity of such market for the Equity Shares. 
The market price of the Equity Shares may be subject to significant fluctuations in response to, among other 
factors, variations ill our operating results of our Company, market conditions specific to the industry we 
operate in, developments relating to India, volatility in securities markets in jurisdictions other than India, 
variations in the growth rate of financial indicators, variations in revenue or earnings estimates by research 
publications, and changes in economic, legal and other regulatory factors. 

Fluctuation ill the exchange rate betweell the Illdiall Rupee alld foreign currencies may have all al/verse 
effect 011 the value of our Equity Shares, illliependellt of our operatillg results. 

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect 
'M our Equity Shares will also be paid in Indian Rupees and subsequently converted into tlle relevant foreign 
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currency for repatriation, if required. Any adverse movement in currency exchange rates during the time that it 
takes to undertake such conversion may reduce the net dividend to foreign investors. In addition, any adverse 
movement in currency exchange rates during a delay in repatriating outside India the proceeds from a sale of 
Equity Shares, for example, because of a delay in regulatory approvals that may be required for the sale of 
Equity Shares may reduce the proceeds received by Equity Shareholders. For example, the exchange rate 
between the Rupee and the U.S. dollar has fluctuated substantially in recent years and may continue to fluctuate 
substantially in the futnre, which may have an adverse effect on the trading price of our Equity Shares and 
returns on our Equity Shares, independent of our operating results. 

41. You may be subject to Illdiall taxes arisillg out of capital gaills all the sale of the Equity Shares. 

42. Capital gains arising from sale of equity shares in an Indian company, within 12 months, are generally taxable 
in India. Any gain realized on sale of listed equity shares on a stock exchange held for more than 12 months will 
be subject to capital gains tax in India if Securities Transaction Tax ("STT") is paid on the transaction. STT is 
levied on and collected by an Indian stock exchange on which equity shares are sold. Any gain realized on the 
sale of equity shares held for more than 12 months to an Indian resident, other than on a recognized stock 
exchange and on which no SIT has been paid, is subject to long term capital gains tax in India. Further, any 
gain realized on the sale of listed equity shares held for a period of 12 months or less will be subject to short 
tenn capital gains tax in India. However, generally, Indian tax treaties do not limit India's ability to impose tax 
on capital gains. As a result, residents of other countries may be liable to pay tax in India as well as in their own 
jurisdiction on a gain on the sale of equity shares. 

43. AllY future issuance of Equity Shares, or convertible securities or other equity-lillked securities, by us may 
dilute your shareholding and any sale of Equity Shares by our Promoters or members of our Promoter 
Group may adversely affect the tradillg price of the Equity Shares. 

Any future issuance of the Equity Shares, convertible securities or securities linked to the Equity Shares by us, 
including through exercise of employee stock options may dilute your shareholding in our Company, adversely 
affect the trading price of the Equity Shares and our ability to raise capital through an issue of our securities. In 
addition, any perception by investors that such issuances or sales might occur could also affect the trading price 
of the Equity Shares. We cannot assure you that we will not issue additional Equity Shares. The disposal of 
Equity Shares by any of our Promoters and Promoter Group, or the perception that such sales may occur may 
significantly affect the trading price of the Equity Shares. Except as disclosed in "Capital Structure" on page 
44, we cannot assure you that our Promoters and Promoter Group will not dispose of, pledge or encumber their 
Equity Shares in the futnre. 

Once our Equity Shares are listed, changes in relation to any of the factors listed above could adversely affect 
the price of the Equity Shares. 
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SECTION 11/: INTRODUCTION 

SUMMARY 01" OUR BUSINESS 
In this section "{he Company", "our Company", '\ve", "us" and "our" refers 10 Gayatri Highways 
Urn fled (formerly known as Gayatri Highways Private Limited & erstwhile Gayatri Domicile Private 
Limited) and its Subsidiaries on a consolidated basis. 

Overview 

The Company is a Core Investment Company promoted by Gayatri Projects Limited a leading Hyderabad 
Based Infrastructure Company. We are an established construction, development and maintenance Service 
Company, with a track record of 12 years of experience and expel1ise in execution of various road focused 
projects in various states of India. 
We are an infrastructure development in India with extensive experience in the roads and highways sector 
and are currently involved in 7 BOT projects in the roads and highways sector. The Company is primarily 
a holding company and the assets of the Gayatri Group are held by, and our business operations are 
conducted through, the various Subsidiaries of the Company; except those ofGayatri Projects Limited. For 
hlrther information on the structure of the Gayatri Group, see "Business - The Gayatri Group" on page 93 
of this Information Memorandum. 

Our infrastructure development business involves the construction, development and operation of 
infi'astructure development projects. The Group is an establ ished infrastructure company in the roads 
seetor in India and have a large portfolio of completed and operational BOT projects in the Indian road 
infrastructure sector. 

Most of the work ill both our infi'astructure development business and construction business is won on a 
compctitive bidding basis. Our clients are usually government entities that award project specific contracts 
to bidders based on cel1ain eligibility requirements; these eligibility requirements generally include project 
experience, engineering capabilities and financial strength. We may enter into project-spccific joint 
ventures with other companies to meet these requirements or to further enhance our credentials. 

As of Mareh, 2018, the Company have only 7 perillanent employees on its payroll, but its subsidiaries 
Companies have 60 permanent employees including 9 employees in our head office" we engage sub­
contractors, who provide us with casual and temporary contract labour fi'om time to time. Having a large 
work force enables us to mobilize our skilled employee resources depending on the location and the 
necessary expertise for projects undertaken by us. We do not own assets on our own, but our subsidiaries 
own rew assets Our sopilisticated equipment and skilled employee resources cnable us to successfully 
implement modern infrastructure and construction methodologies effectively and efficiently. 

In fiscal upto 31" December,20 17, our consolidated total income was R.I. 239.96crores, including 
consolidated turnover of Rs. 51.30 crores, and we earned consolidated net loss, as restated, of Rs. 115.14 
crores. Income from BOT projects, Le., toll revenue from various infi'astructure development BOT projects 
undertaken by tile Group, of Rs. 51.30 crores represented 21.38% afoul' consolidated total income in fiscal 
upto 3 I'" Deeembcr,20 17 . 

We categorise our operations into primarily one businesses, namely, development of roads and highways 
projects, including highways and bridges, currently on ("BOT ") basis (the "Annuity Business" I "Toll 
Business"), and through our Subsidiaries completed build, operate, transfer ("BOT") toll! annuity projects 
under which we rcceive toll collection fees and annuity income. 

Gayatri Highways Limited operates as an investment and Infrastructure company with 7 operational BOT 
Road Projects (SPVs) under it. The Company makes investments in companies engaged in the 
construction, operation. and maintenance of roads, highways, bridges, and tunnels. Gayatri Highways 
Limited operations are spread thmughout India. 

The Company has 7 Operational BOT Road Assets under ii, 4 BOT Annuity and J BOT Toll AssclS. The 
TOI[II Value of tile [30T Road Assets under the Company is Rs. 7,043 Crores. Annuity Projects provide 
Company with stable Cash Flows while the Toll Projects provide with an opportunity for upside .. 

A brief summary of the each BOT SPV is as follows: 

Cayatri Jhansi Roadways Limited 

Gayatri Jhansi Roadw(lYs Limited is as SPV incorporated fol' the purpose of Design, Construction, 
Development, Finance, Opcn-llion and Maintenance of' krn 0.000 10 km 49.700 covering 49.700 Jon of 
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National Highway No. 25126 (NH-25/26) in the state of Uttar Pradesh. The Concession Agrcement was 
signed with NHAI in Sept 2006 and Concession was gralllediar 20 years. NHAI will pay the SPY a Semi­
Annual Annuity of Rs. 39.50 Crores during the operations period. 

Gayatri Lalitpllr Roadways Limited 

Gayalri Lalitpllr Roadways Limited is as Spy incorporated for the purpose of Design, Construction, 
Dcvelopment, Finance, Operation and Maintenance of km 49.700 to km 99.005 covering 49.305 km of 
National Highway No. 26 (NI-I-26) in the state of Uttar Pradesh. The Concession Agreement was signed 
with NHAI in Sept 2006 and Concession was granted for 20 years (2.5 Years Construction Period and 17.5 
Years Operations Period). NHAI will pay the Spy a Semi-Annual Annuity of Rs. 23.95 Crores during the 
operations period. 
Hydnabad Expressways Limited 
Hyderabad Expressways Lilrlited is as Spy incorporated for the purpose of Design, Construction, 
Development, Finance, Operation and Maintenance of Eight Lane access controlled expressway under 
Phase II A Programme as an extension of Phase I of ORR to Hyderabad City, in the State of Telangana, 
India, for the package from Bongulur to Tukkuguda fi'om km 108.000 to km 121.000 on Build, Operate 
and Transfer (BOT) (Annuity) basis. The Concession Agreement was signed with Hyderabad Urban 
Development Authority and I-Iyderabad Growth Corridor Limited in August 2007 and Concession was 
granted for 15 years (2.5 Years Construction Period and 12.5 Years Operations Period). HGCLJHMDA 
will pay the SPY a Semi-Annual Annuity of Rs. 30.49 Crores during the operations period. 

Cyberabad Expressways Limited 

Cyberabad Expressways Limited is as SPY incorporated for the purpose of Design, Construction, 
Development, Finance, Operation and Maintenance of Eight Lane access controlled expressway under 
Phase II A Programme as an extension of Phase I of ORR to I-Iyderabad City, in the State of Telangana, 
India, for the package from Kollur to Patancheru from km 12.000 to km 23.700 on Build, Operate and 
Tmnsfer (130T) (Annuity) basis. The Concession Agreement was signed with Hyderabad Urban 
Development Authority and I-Jyderabad Growth Corridor Limited in August 2007 and Concession was 
granted for 15 years (2.5 Years Construction Period and 12.5 Years Operations Period). HGCUHMDA 
will pay the SPY a Semi-Annual Annuity ofRs. 39.50 Crores during the operations period. 

HKR Roadways Limited 

1-11(1\ Roadways Limited is as SPY incorporated for the purpose of Design, Construction, Development, 
Finance, Operation and Maintenance of Four Laning of Hydcrabad .-- Karin1l1agar ,-' Ramagundam Road (SJ--/¥ 
I) !i'orn kill 28.200 to km 235.058 in the State ofTelangana under Public Privatc Partnership as Build, Operate 
and Transfer (BOT) basis and to collect toll, charges and fees from the users of the said project The 
Concession Agreement was signed with Government of Telangana in August 20 I 0 and Concession was 
granted for 25 ycars (2.5 Years Construction Period and 22.5 Years Operations Period). The Spy has the right 
to the collect Toll far the users of the Road during the operations period. 

Indore Dewas Tollways Limited 

Indore Dewas Tollways Limited is as SPY incorporated for the purpose of Six Laning of Indore .-. Dew"s 
Section ofNH-3 !i'om Kill 577.500 to Km 610.000 and Km 0.000 to Krn 12.600 (Approx. Length 45.05 
Km) in the State of Madhya Pradesh under NI-IDP Phase-V to be executed as BOT (Toll) project on 
Design, Build, Finance, Operate and Transfer "DBFOT" Pattern, The Concession Agreement was signed 
with NHAI in May 2010 and Concession was granted for 25 years (2.5 Years Construction Period and 22.5 
Years Operations Period). The Spy has the right to the collect Toll for the users of the Road during the 
operations period. 

Sai MHatarini Tollways Limitc(i 

Sai Maatarini Tollways Limited is as Spy incorporated for the purpose of Four Laning of Panikoili .­
Rimuli Section of NH -215 from KI11 0.000 to KI11 163,000 (Design Length 167.173 Km) in the State of 
Orissa under NJ-IDP Phase-III as BOT (Toll) project on Design, Build, Finance, Operate and Transfer. 
"DBFOT" Pattern. The Concession Agreement was signed with NI-IAI in September 20 II ancl Concession 
was granted for 24 years (2.5 Years Construction Period and 21.5 Years Operations Period). The SPY has 
the I'ight to the collect Toll for the users of the Road during the operations period. 

We independently execute projects where we are pre~qualified to bid on an independent basis as per the 
objects of the Company. 
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The Company has not conducted much business activitics during last few years, hence its financial figures 
at:e ncgllble. How~ver. after,demerger of the Infrastructure Road [lOT Assets [lusiness of Gayatri Projects 
Lll11lted and transfer to the Company pursuant to the Schcme of Arrangement, there will be an increase in its 
operations & financial figures. 

Competitive Strengths 

Strong track record of completed infrastructure projects across variolls states ill india, wittz foclis 011 roads 
and ilig/mays projects, 

We arc an established construction, development and maintenance service company, with a track record of 12 
years of experience and expertise in execution of various road focused BOT projects in various states of India 
inclUding Madhya Pradesh, Uttar Pradesh, Tclangana and Odisha . We provide [lOT services on a lump SUIll 

baSIS as well as on an Item rate basis, primarily in thc road sector including bridges and highways, and building 
and other civil construction projects. 

We constantly liaisc with regulatory and local authorities in order to cnsurc that our projects are not stallcd due 
to non-availability of any statutory or regulatory clearances, non-availability of land, human resources. plant and 
machinery etc., or other instances of cost-overrun which allows us to complete projects in a timely manner. 
Further, we llndcrt(lkc majority of our projects through Our own ernployees and appoint contractors for only non­
core portions of our projects. Our experience and established track record of executing road and other civil 
infrastructure projects allows us to meet the necessary pre-qualification requirements and helps us identify and 
1l1i!igate certain development and operational risks. 

Strong Project Assets witll grooving project portfolio. 

In the inl-r-asll'Ucturc industry, Project Assets is considered an indicator of future performance since it represents 
a portion of anticipated future revenue. As on , 20! 8, we had Project Assets of 7043 Crores, being comprised of 
roads and highways projects;. 

Our operations are spread across various states in India, including Madhya Pradesh, Uttar Pradesh, Telanagana 
and Odisl1a .. Diversifying our skill set and Project Assets across different business and geographical regions, 
enables us to pursue a broader range of project tenders and therefore maximize our business volume and contract 
profit margins. The consistent growth in our Project Assets is a result of our past experience, our focus on 
maintaining quality standards in our construction and project execution skills. 

Driven by our execution track record, we have exhibited strong financial performance and credit profile over the 
last few years. Our strong financial performance and substantial assets, helps LIS present a strong credit profile to 
our lenders and keeps alternatives sources of financing available to us. Our Group Company strong financial 
position, its experience, have helpeel us in being pre~qualificd by NHA1, and other state authorities. 

roct/sed geogl'flpltic expallsioll based 011 scientific project selection. 

The Company is holding BOTIBOOTITOU. projects across PAN India prcsence such as: 
Sill Maararini Tollways Ltd, Indore Dewas Tollways Ltd, Gayatri Jhansi Roadways Ltd, (Jayatri Lalitpur 
Roadways L.td, H KR Roadways Ltd, Hyderabad Expressways Ltd and Cyberabad Expressways Ltd 

We scientifically bid for projects in particular geographies, by taking into consideration key factors such tiS the 
potentia! for project clustering, risks related to land acquisition and obtaining environment and forest clearances 
and other approvals nceded for execution and the potential cash flow from sllch projects after they become 
opel'fltional. We arc selective when we expand into a new location and typically consider geographies whcre we 
can deliver high-quality services without experiencing significant delays and interruptions. We have expanded 
our operations into states with less competition, high GDP, stable political conditions, favourable geographic 
and c1il11atic conditions. We strive to cluster our projects geographically to improve efficiency and profitability. 
13y leveraging the manpower, equipment and materials which arc set-up at nearby work sites, we save 
transportation costs and investment in !lew equipment, thus achieving economics of scak. 

r.:qJerieflced pr(}mo/as with senior management teal1llllld skilled worlifol'ce. 

The Promoters of the Company is Gayatri Projects Limited & its promoters who have extensive experience and 
arc actively involved in the management afoul' business and general administration on a day to day basis. GPL 
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& its promoters has approximately58 years of experience in the field of Construction industries & project 
execution. Gayatri Projects Limited Managing Director, Mr. T.Y.Sandcep Kumar Reddy has approximately JJ 
years of experience in the field of business development and finance. He has been instrumental in expanding our 
project portfolio in the Roads and highways segment. 

In addition to our Promoters, we have a dedicated and experienced management team, which is responsible for 
our overall strategic planning and business development. We have strong work culture designed to balance our 
organizational priorities with life-stage needs and aspirations of our employees. We are able to recognize, 
reward and develop the right kind of talent, as a result of which we have experienced low attrition at middle and 
lOp management levels in the past. 

Our motivated team of managcrnent and key managerial personnel and ouJ' internal systems and processes 
complernent each other, to enable us to deliver high levels of client satisfaction. For more information on our 
Directors and kcy managerial personnel, see "Managemenf' on page 113. We intend to leverage the 
understanding and the experience of our senior management in successfully managing our operations, which has 
facilitated the growth of our business. 

Strategies 

CollfiJ1ue/ocllsing 011 roads and highways projects Ivltile selective~'1 eJ.:pandillg OU/' geograplticjo(}tprint. 

Over the next few years, we will continue to focus on the operations, maintenance and development of our 
existing projects while seeking opportunities to expand our portfolio of projects. Our strategy is to continue to 
focus on strengthen ing our market position and developing and executing projects in the roads and highways 
scc[or, while seeking 0ppOttunities to bid for additional projects. We intend to draw on our experience, 
effectively usc our assets, market position and our ability to execute and manage multiple projects across 
geographies, [0 grow Our project portfolio. We will continue to leverage our existing technology and adopt new 
technologies, designs and prqject management tools to increase productivity and maximize asset utilization in 
capital intensive activities. 

We plan [0 continue our strategy of diversifying and expanding Our presence in different states for the growth of 
our business. We are selective when we expand in a new location and typically consider geographies where we 
can deliver high-quality services without experiencing significant delays and interruptions on account of adverse 
climatic conditions or regulatory delays. We currently have operations in Madhya Pradesh, Uttar Pradesh, 
felanagana and Odisha. We intend to expand into states which are economically and pOlitically stable and have 
favourable geographic and climatic conditions. We in [end to broaden our revenue base and reduce risks of 
volat1 lity of market conditions and price nuctuations by expanding our geographic footprint. 

COl1liltll£!/ocusing on enhancing execution efficiency. 

We intend to continue enhancing our operational efftciencies to better absorb our fixed costs, reduce our other 
operating costs and strengthen our competitive position through the following initiatives: We will continue our 
practices of scientific selection of projects and calibrated growth by avoiding projects that may over-leverage 
our balance sheets or may require significant investments in equipment or manpower. We will continue to 
expand into states with less competition, high GOP, stable political conditions, favourable geographic and 
climatic conditions. We will continue to focus on geographically clustering our projects to furtller improve our 
business and financial performance. Our future growth will depend 011 how successfully we undertake our 
projects in other states and cluster our existing and new projects to achieve optimal efficiency and profitability. 
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Focus on timely de!ivel~V and quality execution: We intend to continue to focus on performance and project execution 
in order to maximize client satisfaction and profit margins. We intend to integrate best practices from different sectors 
and geographic regions and continue our practice of efficient planning and project management and centralizing 
procurement of major equipment and raw materials. This is designed to help us scale up our operations at a lower cost 
and enjoy greater economies of scale. 

Enhance our existing pn4ect execution capabilities: We intend to further enhance our execution efficiency and 
improve our operating systems of equipment usage, procurement and manpower. We intend to ensure continuous 
availability of equipment for our projects and exercise better control over the execution of our projects. We intend to 
adhere to our practice of quick mobilization of the equipment needed for our new projects, further increase spare parts 
availability and reduce procurement and maintenance costs. We intend to continue using our centralized procurement 
system to gain bargaining power with our equipment and raw material suppliers and further reduce our procurement 
costs. We source funding for our projects primarily through loans from banks and other financial institutions. We 
intend to continue to evaluate various funding mechanisms which will enable us to enhance our credit rating and in 
turn reduce our borrowing cost and improve our liquidity position. 

Focus on strengthening our information technology systems: We intend to continue upgradation of our information and 
communication technology infrastlUcture and other internal processes to reduce manual intervention and improve 
reliability and efficiency of our business and operations. 

Capitalize on the growth opportunities in the Indian infrastructure industry. 

As the growth of the economy in general and the manufacturing sector in particular is largely dependent on creation of 
suitable infrastlUcture, the policy focus in India has been on infrastructure investment which has led to increased 
budgetary support to the transportation sector. Accordingly, the consequent need for supporting such infrastructure 
may grow with the increase in infrastructure projects. 

The Government's focus on the development of the infrastructure sector and sustained increased budgetary allocation 
towards the infrastructure sector, together with increased funding by international and multilateral development finance 
institutions for infrastructure projects have resulted in increased demand for engineering construction services for 
infrastructure projects. Government spending on the road infrastructure sector is a key component of India's goal of 
sustained annual GDP growth. The CRISIL Report states that investment in road projects is to double to U 10.70 
trillion over next five years. According to the CRISIL Report, investment in state roads is expected to grow steadily, 
and rise at a faster pace in case of rural roads, owing to higher budgetary allocation to the Pradhan Mantri Gram Sadak 
Yojana since Fiscal 2016. The Government of India has floated the NHDP in 1998, which is aimcd at building, 
upgradation, rehabilitation and broadening of national highways. 
The programme is executed by NHAI in coordination with the PWD of various States. The Government has also 
floated various other NHAI projects including the Special Accelerated Road Development Programme in North-East 
region and the National Highways' Interconnectivity Improvement Project. According to the CRISIL Report, out of the 
total U 4.3 trillion expected to be invested in national highways up to Fiscal 2022, about U 1.4 trillion will be through 
HAM projects. Our expertise and experience in the development, operation and management of road infrastructure 
projects, as well as our established reputation, provides us with a competitive advantage in pursuing opportunities in 
this rapidly growing sector. 

Our Business Lines 

MACROECONOMIC & SECTOR OVERVIEW OF INDIA 

In the current gloomy global economies, India is among a very few economies which are on rise and is a beacon of 
growth. The country's gross domestic product ("GDP") is expected to grow at an impressive CAGR of 5.6% between 
2017 and 2022. Driven by strong macroeconomic fundamentals including moderate inflation, a narrow current account 
deficit, fiscal consolidation, and the Government's reform drive, India has overtaken China to become the world's 
fastest growing major economy in 2017. Infrastructure is a key driver of the overall development of Indian economy. 
This sector focuses on major infrastructure sectors such as power, roads and bridges, dams and urban infrastructure. 
Infrastructure sector is a key driver for the Indian economy. The sector is highly responsible for propelling India's 
overall development and enjoys intense focus from Government for initiating policies that would ensure time-bound 
creation of world class infrastructure in the country. Infrastructure sector includes power, bridges, dams, roads and 
urban infrastructure development. 
With the present emphasis on creating physical infrastructure, massive investment is planned by the Planning 
Commission. Key reforms have been initiated in several sectors ~v~}tt~.,~:"t.l1e objective of augmenting country's 
infrastructure. The construction industry has played a crucial role illt1!i~·'t9~~~::S:0nstruction becomes the basic input 

for socio-economic development. Besides, the construc.tion industrY."' ... :~'9rier~e ... s. '.::.~Jl .. ,., ... $ .... t,a., .ntial employment and provides a 
growth to other sectors through backward and forward hnkages'>,i ~. /;;.~ " 
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The constTuction business is a conspicuous and increasingly large segment of the Indian economy. In recent years, high 
growth in the construction sector has been one orthe impOliant factors behind the acceleration in GDP growth. 
In the past few years, the services sector in general and the construction sector in particular remained the key driver of 
economic activity, with major contribution to overall real GDP growth. The construction sector is supposed as the 
second largest employer in India after agriculture. 

India has one of the largest road networks in the world with about 47 lakb km of roads. This road length includes 
National Highways (NIls), Expressways, State Highways (SHs), district roads, PWD roads, project roads, etc. In India, 
road infrastructure is used to transport over 60% of total goods and 85% of total passenger traffic. 

National Highways Authority of India (NHAI): 

The central government is primarily responsible for the development and maintenance of NHs, and it carries out these 
functions througb the NHAI. The NHs comprises about 2% of the road network but calTY about 40% of the total road 
traffic. 
One of the primary projects implemented by the NHAI is the National Highways Development Project (NHDP). The 
Ministry started the NIlDP in 1998 for the construction and improvement of the NIl network to intemational standards. 

The Government Foray 

Policymakers became increasingly cognizant of the gap in the infrastructure sector. The government implemented a 
select set of measures to increase spending in various infrastructure segments. The government has also taken up the 
restructuring and privatization of various airports, and the construction of Greenfield airports etc. Furthcr the Gov!. has 
also decided to develop non-metro airports in the country. In the rail sector, a Greenfield railway network dedicated to 
freigbt traffic (freight cOlTidor) is also plmmed. 

India is witnessing significant interest from international investors in the infrastructure space. Some key investments in 
the sector are listed below. 

• The Govemment of India has planned an investment worth Rs 45,000 crore (US$ 7.07 billion) for the development 
ofindia's north-eastem regions bordering China, Bhutan, Bangladesh and Myanmar. 

• The Ministry of Road Transport and Highways, Government of India, invested Rs 14,916 crore for the Special 
Accelerated Road Development Programme for North East (SARDP-NE) and Rs 4,095 crore for the National 
Highway (Original) over the past two years to improve the road infrastructure in India's north eastern region. 

• The infrastructure sector in India witnessed 33 deals in FY 2016-17 involving US$ 3.49 billion as against US$ 
2.98 billion raised across 31 deals in FY 2015-16, with the majority of deals led by the power, roads and 
renewable sectors, as per investment bank Equirus Capital. 

Government Initiatives 

The Road Transport & Highways Ministry has invested around Rs 3.17 trillion (US$ 47.7 billion), while the Shipping 
Ministry has invested around Rs 80,000 crores (US$ 12.0 billion) in the past two and a half years for building world 
class highways and shipping infrastructure in the country. The Government of India is expected to invest highly in the 
infrastructure sector, mainly highways, renewable energy and urban transport, prior to the general elections in 2019. 
A total of 6,604 km out of the 15,000 km of target set for national highways in 2016-17 has been constructed by the 
end of February 2017, according to the Minister of State for Road, Transport & Highways and Govemment of India. 
The Govemment ofindia is taking every possible initiative to boost the infrastructure sector. Some of the steps taken in 
the recent past are being discussed hereafter. 

• 

• 

• 

Contracts awarded under the Smart Cities Mission would show results by June 2018 as the work is already in full 
swing, according to Mr. Hardeep Singh Puri, Minister of State (Independent Charge) for Housing and Urban 
Affairs, Government ofindia. 
The Govemment oflndia is working to ensure a good living habitat for the poor in the country and has launched 
new flagship urban missions like the Pradhan Mantri Awas Y ojana (Urban), Atal Mission for Rejuvenation and 
Urban Transformation (AMRUT), and Swachh Bharat Mission (Urban) under the urban habitat model, according 
to Mr Hardeep Singh Puri, Minister of State (Independent Charge) for Housing 
The Govemment of India plans to facilitate partnerships between gram panchayats, private companies and other 

·.c·,-,';";· social organisations, to push for rural development under its 'Mission Antyodaya' and has already selected 50,000 
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Greenfield airport at Hirasar, Rajkot, according to the Ministry of Civil Aviation, Government of India. 
• The Government of India plans to raise Rs IO trillion (US$ 156.53 billion) for infrastructure projects Ii'om retirees 

and provident fund beneficiaries in tranehes of Rs 10,000 crore (US$ 1.57 billion) by selling IO-year bonds at a 
coupon rate of7.25-7.75 per cent. 

• Airports Authority of India (AAI) is set to construct an Export Import Cargo Terminal (EICT) at Tulihal, Imphal 
airport, in the state of Manipur at an estimated cost of Rs 16.20 crore (US$ 2.54 million), which is expected to 
boost the export of handicrafts and perishable cargo from the state. 

• The Cabinet Committee on Economic Affairs (CCEA) approved three railway connectivity projects at a cost of Rs 
3,940 crore (US$ 614.96 million) in the states of Tamil Nadu and Kerala, which will speed up the operation of 
trains and also provide increased capacity for the future. 

• The Asian Infrastructure Investment Bank (AIIB) has approved a loan worth US$ 329 million, which will be 
utilised towards construction of road linkages for last-mile connectivity to schools and tribal areas in 33 districts of 
Gujarat. 

• In the Union Budget 2017-18, the Government of India has taken the following measures for the development of 
infrastructure. 
o Increased total infrastructure outlay and defence capital expenditure by 10 per cent and 20.6 per cent to Rs 

396,135 crore (US$ 59.18 billion) and Rs 86,488 crore (US$ 13.1 billion) respectively, over FYI7 revised 
estimate. 

o Railway expenditure allocation has increased by 8 per cent to Rs 131,000 crore (US$ 19.58 billion) for 
laying down 3,500 km of railway lines in 2017-18. 

o Affordable housing has been given infrastruchlre status. 
o Lock-in period for long-term capital gains on land and buildings has been reduced from tlnee to two years. 

• The Government of India launched a City Livability Index on June 23, 2017, which would measure the quality of 
life in 116 major cities on a set of79 parameters. 

• The Government of India has approved an investment of Rs 67,523 crore (US$ 10.49 billion) towards urban 
development in Maharashtra, thereby recording the highest investment outlay towards urban infrastructure in any 
state in three years. 

• The National Highways Authority ofIndia (NHAI) launched its first overseas issue of Masala Bond at the London 
Stock Exchange in May 2017, attracting bids worth over Rs 3,000 crore (US$ 465 million), with aim of raising 
capital for funding the infrastructure projects in India. 

• The Union Cabinet, Govenlluent of India, has allowed state government agencies to borrow money from bilateral 
agencies in other countries to fund its infrastructure projects, in a bid to improve the funding options for 
infrastructure projects in the country. 

• Mr Venkaiah Naidu, Minister of Housing and Urban Poverty Alleviation, Government of India, launched 352 
affordable housing projects worth Rs 38,000 crore (US$ 5.9 billion) in 53 cities across 17 states for building over 
200,000 houses costing Rs 18 lakh (US$ 27,948) per house on average. 

• The Government ofIndia plans to invest Rs 11,421 crore (US$ 1.77 billion) to improve basic urban infrastructure 
in 61 cities and towns of Uttar Pradesh, having population exceeding 100,000 each by 2019-20, under the Atal 
Mission for Rejuvenation and Urban Transformation (AMRUT) scheme. The government has also approved 
investments in Tamil Nadu (Rs 11,237 erore or US$ 1.74 billion), Maharashtra (Rs 6,759 crore or US$ 1.05 
billion), Haryana (Rs 2,544 crore or US$ 394.32 million), Chattisgarh (Rs 2,192 crore or US$ 339.76 milion), 
Manipur (Rs 180 crore or US$ 27.90 million) and Sikkim (Rs 39 crore or US$ 6.05 million) by 2019-20, under the 
same scheme. 

• The Cabinet Conunittee on Economic Affairs (CCEA), Govenunent ofindia, has approved the project to widen 
the Handia-Varanasi section of National Highway-2 in Uttar Pradesh, which would require an investment ofRs 
2,147 crore (US$ 333.36 million). 

• The Government of India has sought Parliament's approval for an additional expenditure of Rs 59,978.29 crore 
(US$ 8.96 billion) for supporting the government's rural jobs scheme, building rural infrastructure, urban 
development and farm insurance. 

• The Ministry of Shipping plans to undertake development of 37 national waterways (NWs), out of tllC III NWs 
declared under the National Waterways Act 2016, in the next three years, which would have positive impact on 
reduction of overall logistics cost. 

• The Government ofIndia has laid out a roadmap to complete 23 Priority-I projects by 2016-17,31 Priority-Il 
projects by 2017-18 and balance 45 Priority-Ill projects by December 2019 under the Prime Minister Krishi 
Sinchayee Yojana (PMKSY) and Accelerated Irrigation Benefits Programme (AIBP). 

• The Government oflndia plans to build 8,000 km of pavements and lay more cycle tracks in 106 cities in the next 
5 years with an investment of Rs 80,000 crore (US$ 11.94 billion), in order to reduce carbon footprint in urban 
areas and promote activities like walking and cycling. 
The Central Electricity Authority (CEA) expects investment in India's power transmission sector to reach Rs 2.6 
lakh crore (US$ 38.85 billion) during the 13th plan (2017-22), and to enhance the transmission capacity of the 
inter-regional links by 45,700 megawatt (MW). 
The monetisation of 75 publicly funded highway projects of value Rs 35,600 crore (US$ 5.32 billion) via toll-
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operate-transfer (TOT) mode will fetch adequate funds to finance road consnuction 01'2,700 km length of roads. 
• The Indian Railways plans to set up a US$ 5 billion Railways of India Development Fund (RIDF), which will 

serve as an institutional mechanism for the Railways to anange funds from the market to finance various 
infrastIUcture projects. 

• The Ministry Of Urban Development has approved investment of Rs 2,863 crore (US$ 433 million) in six states 
under the Atal Mission for Rejuvenation and Urban Transformation (AMRUT) scheme, for improving basic urban 
infrastructure over FY 2017-20. 

• Airports Authority ofIndia (AAI) plans to increase its capital expenditure for 2017-18 by 25 per cent to Rs 2,500 
crore (US$ 0.37 billion), primarily to expand capacity at 12 airports to accommodate increase air traffic, as per the 
Chainnan of AAI. 

• The Govemment of India and the Asian Development Bank (ADB) have signed US$ 375 million in loans and 
grants for developing 800 kilometer (km) Visakhapatnam-Chennai Industrial Corridor, which is the first phase of a 
planned 2,500 km East Coast Economic Corridor (ECEC). 

Private financing and contracts: 
The road sector in India has seen investment from the private sector in the form on public private partnerships (PPPs). 
PPP projects in this sector arc implemented through various concessionaire models. Key models include: 

(a). engineering procuremcnt construction (EPC), 
(b). build-operate-transfcr (BOT) (toll) & BOT (annuity), and 
(c). Hybrid annuity. 7 In 2015- 16, about 58% of the projects under NHDP were awarded through EPC, 33% through 

BOT, and thc rest 9% were through hybrid mmuity. 

(a). Under EPC contracts, the private entity is expected to construct and implement a project within a specified timc, and 
at a specific cost) and then hand over the project to the govemment on completion. In such contracts, the risks have 
been assigned to the private entity, with the expectation that this will improve innovation and efficiency. 

(b). A Build Operate Transfer (BOT) Project is typically used to develop a discrete asset rather than a whole network 
and is generally entirely new or greenfield in nature (although refurbishment may be involved). In a BOT Project the 
project company or operator generally obtains its revenues through a fee charged to the utility! government rather than 
tariffs charged to consumers. In common law countries a number of projects are called concessions, such as toll road 
projects, which are new build and have a number of similarities to BOTs. 

Key Features of BOT Projects 
• In a BOT project, the public sector grantor grants to a private company the right to develop and operate a facility 

or system for a certain period (the "Project Period"), in what would otherwise be a public sector project. 
• Usually a discrete, greenfield new build project. 
• Operator finances, owns and constructs the facility or system and operates it commercially for the project period, 

after which the facility is transferred to the authority. 
• BOT is the typical snucture for project finance. As it relates to new build, there is no revenue stream from the 

outset. Lenders are therefore anxious to ensure that project assets are ring-fenced within the operating project 
company and that all risks associated with the project are assumed and passed on to the appropriate actor. The 
operator is also prohibited from carrying out other activities. The operator is therefore usually a special purpose 
vehicle. 

• The revenues are often obtained fi'om a single "offtake purchaserlt such as a utility or government, who purchases 
project output fi·om the projcct company (this is different from a pure concession where output is sold directly to 
consumers and end users). 

• Project company obtains financing for the project, and procures the design and construction of the works and 
operates the facility during the concession period. 

• Project company is a special pUJpose vehicle, its shareholders will often include companies with construction 
and!or operation experience, and with input supply and offtake purchase capabilities. It is also essential to include 
shareholders with experience in the management of the appropriate type of projects, such as working with diverse 
and multicultural partners, given the particular risks specific to these aspects of a BOT project. The offtake 
purchaser! utility will be anxious to ensure that the key shareholders remain in the project company for a period 
of time as the project is likely to have been awarded to it on the basis of their expertise and financial stability. 

• Project company will co-ordinate the construction and operation of the project in accordance with the 
requirements of the concession agreement. The off-taker will want to know the identity of the construction sub­
contractor and the operator. 
The revenues generated from the operation phase are intended to cover operating costs, maintenance, repayment 
of debt principal (which represcnts a significant portion of development and construction costs), financing costs 
(including interest and fees), and a retum for the shareholders of the special purpose company. 
Lenders provide nOll-recourse or limited recourse financing and will, therefore, bear any residual risk along with 
the project company and its shareholders. 
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• The project company is assuming a lot of risk. It is anxious to ensure that those risks that stay with the grantor are 
protected. It is common for a project company to require some form of guarantee from the government and/ or 
commitments from the government which are incorporated into an Implementation Agreements. 

• In order to minimize such residual risk (as the lenders will only want, as far as possible, to bear a limited portion 
of the commercial risk of the project) the lenders will insist on passing the project company risk to the other 
project participants through contracts, such as a construction contract, an operation and maintenance contract 

Contractual Structure 
The chart below shows the contractual structure of a typical BOT Project or Concession, including the lending 
agreements, the shareholder1s agreement between the Project company shareholders and the subcontracts of the 
operating contract and the construction contract, which will typically be between the Project company and a member 
of the project company consortium. 

Lenders L 
'--------~ 

Operato, 

leooing 
~reemenl. 

~
operation ond 
Moinler"",ce---+! 
Jl;Jreement 

L-__ -----' 

COrl$ltuOllon 
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/ 
Con!iltuOllon 
Cont...:!" 

SMreholders 
(SMrehold",s' 
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I 
SM,ehoiding 

Input 
SUpply 

~tl:!ement 

J hlIhotity 

./1_ 

Oft.k. I ~11I'k" 
Purch ... --tl-L_P_",_ct.o_",,_,_-, ~'..,men! . 

'\. 
Input SUfllOlie, 

Each project will involve some variation of this contractual structure depending on its particular requirements: not all 
BOT projects will require a guaranteed supply of input, therefore a fuell input supply agreement may not be 
necessary. The payment stream may be in part or completely through tariffs from the general public, rather than from 
an offtake purchaser. 

(c). In January 2016, the Cabinet Committee on Economic Affairs approved the hybrid annuity model for implementing 
highway projects in partnership with the private sector. Under this model, govemment and the private entity will share 
the project cost in the ratio of 40:60. 

This model is expected to lower the initial capital outflow for the govemment, as bulk of the payment will be done 
through annuity payments. Further, the private entity will be insulated from traffic and inflation risks, as these will be 
looked after by the govemment. 

In May 2015, the Cabinet Committee on Economic Affairs approved 100% equity divestment after two years of 
construction completion for all BOT projects. 13 Furti1er, it also approved a one-time fund infusion to revive and 
physically complete languishing BOT projects. It remains to be seen whether these policies help in bringing more 
private investment into the sector and resolve the issues with financing and slow construction. 

Road Ahead 
India's national highway network is expected to cover 50,000 kilometres by 2019, with around 20,000 km of works 
scheduled for completion in the next couple of years, according to the Ministry of Road Transport and Highways. 

The Govemment of India is devising a plan to provide wifi facility to 550,000 villages by March 2019 for an 
estimated cost ofRs 3,700 crore (US$ 577.88 million), aspcf.f!ie;I;>epartment of Telecommunications, Government of 
India. 
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India and Japan have joined hands for infrastructure development in India's north-eastern states and are also setting up 
an India-Japan Coordination Forum for Development of North East to undertake strategic infrastructure projects in the 
northeast. 
Sweden is interested in smart cities development in India and has put forward a Common Plan of Action for 
developing sustainable and environment-friendly public transport solutions and solid waste management for the smart 
cities under development. 

The Ambassador of Japan to India, Mr. Kenji Hiramatsu, has conveyed Government of Japan's inclination to invest 
and offer any other feasible support for various ongoing as well as upcoming development and infrastructure projects 
in the North-Eastern region of India. 

SUMMARY OF FINANCIAL INFORMA nON 

The jhllowing tables set forth the summGlY financial statements derived/r'om GIlL's audited consolidated financial 
statements as ol andfor the years ended, March 31, 2017, 2016 and 2015. Thesefinancial statements have been 
prepared in accordance with the Indian GAAP and the Companies Act. 

The SUmnIillY financial statements of GHL presented below should be read in conjunction with such financial 
statements, notes and annexures thereto included in the section "Financial Statements" on pages 37-41 of this 
!t~fi)rmation Memorandum. 

Further, set forth below are as follows: 

(i) GHL (GHPLlGDPL) 's summary financial statements derived /i"om GHL (GHPLlGDPL) 's audited financial 
statements as ol andfor the years ended, March 31, 2017, 2016 and 2015. 

(ii) These financial statements have been prepared in accordance with the applicable accounting standards and the 
COInpanies Act. The summmy financial statements presented below should be read in conjunction with such 
financial statements, the audit reports, notes and annexures thereto which are available at 

The Gayatri Group has undergone significant restructuring in fiscal 2017 and there was Scheme of arrangement & 
scheme of demerger between various group & subsidiaries Companies of Gayatri Group. The detailed scheme of 
arrangement & scheme of demerger is mentioned on page 53 of this Information Memorandum. For detailed 
information relating to the restructurings in the Group, see "Management's Discussion and Analysis of Financial 
Condition and Results of Operations as per Consolidated Financial Statements - Restructuring of the Group and 
presentation of Financial Information" beginning on page 37 of this Infonnation Memorandum and the section 
"History and Certain Corporate Matters" beginning on page 107 of this Infonnation Memorandum. 

Prior to the restructuring of the Group during fiscal 2017, the Company did not have any subsidiaries. Pursuant to the 
restructurings in fiscal 2017, Sai Maatarini Tollways Limited and Indore Dewas Tollways Limited are became 
subsidiaries of the Company and HKR Roadways Limited, Gayatri Jhansi Roadways Limited, Gayatri Lalitpur 
Roadways Limited, Hyderabad Expressways Limited and Cyberabad Expressways Limited are became Jointly 
Controlled Entities with effect from various dates during fiscal 2017. The consolidated restated financial statements of 
the Company for fiscal 2017 reflect the results of operations for each such subsidiary from the date that such 
subsidiary became a subsidiary of the Company, and do not reflect a full fiscal year of consolidated results of 
operations of the Company as constituted on March 31, 2017. 
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GHL(GHPLlGDPL) - Summary Consolidated Statement of Assets and Liabilities 
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Short-Term Loans and Advances 236.479 236.479 0 0 
Other Current Assets 36.340 66.068 0.239 0.239 
Sub Total (F) 394.069 729.797 0.242 0.242 
TOTAL (E+F) 28,749.686 28,275.438 0.242 0.242 

GIlL - Summary Consolidated Statement of Profits and Losses 

GIlL - Summary Consolidated Cash Flow Statement 
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--::)23.168 
. -. 

Interest income ~ others 0 0 0 
.- -"-Interest Expense 1,201.169 0 0 0 

General Contingency Provision written back 0 0 0 0 
Foreign Currency Translation Reserve 0 0 0 0 

Loss on Consolidation -60.993 -569.011 0 0 

Change in valuation of liability in respect of life 0 0 0 0 
insurance 

policies in force 
Dividend Income 0 0 0 0 

Total 1,216.170 -569.011 0 0 
Operating Profits before Changes in Working Capital 64.756 -569.400 -0.032 -0.019 
Total (A) _.-
Adjustment for Changes in working capital and provisions 
(B) 

Deerease/(Inerease) in Loans and Advances -104.321 -1,105.823 0 0 
Deerease/(Inerease) in Other Assets 131.484 -217.675 0 0 
Increase/(Deerease) in Trade Payables 23.021 15.626 0 0 
Inerease/(Deerease) in Other Liabilities 700.749 4,243.383 0 0 
Increase/(Decrease) in Provisions 0 0 0 0 
Deerease/(Inerease) in trade and Other Receivables 0 0 0 0 
Deerease/(Inerease) in Stock of Securities 0 0 0 0 

Total 750.933 2,935.511 0 0 
Cash generated from operations Total (A+B) 815.689 2,366.111 0 0 
Taxes Paid (net of refnnds) (C) -11.351 -111.563 0 0 

NET CASH USED IN OPERATING ACTIVITIES 804.338 2,254.548 -0.032 -0.019 
(A+B+C) 

CASH FLOW USED IN INVESTING ACTIVITIES 
(D) 

SaJe/(Purehase) of Current Investments (Net) 
Purchase of fixed assets -989.571 -25,413.299 0 0 
Sale of fixed assets 0 0 0 0 
Acquisition of Additional Shares/Investment in 990.360 -756.064 0 0 
Subsidiary 
Interest Received - Others 123.168 0 0 0 
ICDs (Net) 0 0 0 0 
Redemption of Long Ternl Investment 0 0 0 0 
Bank Deposits more than 3 months (Net) 0 0 0 0 
Dividend Income 0 0 0 0 

NET CASH FROM INVESTING ACTIVITIES Total 123.958 -26,169.363 0 0 
(D) 
CASH FLOW FROM FINANCING ACTIVITIES (E) 

Increase/(Decrease) in Borrowings -33.127 22,185.955 0.032 0.019 
Proceeds of Preference Shares (Including shares 0 1,677.003 0 0 
issued by 

subsidiary) 
Redemption of preference share 0 0 0 0 
Proceeds from Issue of Equity Shares (Including 0 479.104 0 0 
Securities 

Premium) 

iiw)" i
j 

\\;< 
. . ... 
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Notc: 

1. GHL Pursuant to the Scheme of Arrangement will have subsidiaries as per the Scheme of Arrangement approved by 
the NCLT, Hyderabad. 

2. The group is preparing Consolidated Financial Statement for first time and is availing exemption from presenting 
comparatives for the cash flow statement given in transitional provision to Accounting Standard AS-21, "'Consolidated 
Financial Statement" issued by the Institute of Chartered Accountants ofIndia . 

................... ~ .•............• : •••.•.••••• . ~ ......... ... 

i' , ./ 
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GENERAL INFORMATION 

Our Company was originally incorporated on 28'h December, 2006 under the Companies Act, 1956 as GAY ATRI 
DOMICILE PRIVATE LIMITED with the Registrar of Companies, Andhra Pradesh at Hyderabad under CIN NO: 
U70101AP2006PTC052146. The name of Company was changed from GAYATRI DOMICILE PRIVATE LIMITED 
to GAYATRI HIGHWAYS PRIVATE LIMITED on 7'h August, 2017. Further the Company was converted into 
Public Company & name was changed to GAYATRI HIGHWAYS LIMITED on 16'h January, 2018 & CIN NO: 
U45100TG2006PLC052146. For further details, please see the section titled "History and Certain Corporate Matters" on 
page 107. 

Registered Office of 0111' Company 
1st Floor, TSR Towers, 6-3-1090, 
Rajbhavan Road, Somajiguda 
HYDERABAD - 500082 
Tel: +91 4023310330/4296/4284 
Fax: +91 4023398435 

Corporate Office of 0111' Company 
1st Floor, TSR Towers, 6-3-1090, 
Rajbhavan Road, Somajignda 
HYDERABAD - 500082 
Tel: +914023310330/4296/4284 
Fax: +91 40 23398435 

Address of the Registrar of Companies 

Our Company is registered with the Registrar of Companies, Hyderabad situated at the following address: 

Registrar of Companies, Hyderabad 
2nd Floor, Corporate Bhawan, 
GSI Post, Tattiaunaram Nagole, Bandlaguda 
Hyderabad - 500 068 

Tel: +91 040-29805427/29803827129801927 
Fax: +91 040-29803727 

Board of Directors 

The following table sets out the current details regarding our Board as on the date of filing of this Information 
Memorandum' 

Name DIN Desiena tion Address 
[>URNACHANDER 02230190 Director 1-11-226/2/30 I, Shamlal Building, 
RAO POPURI Begnmpet Hyderabad - 500016, 

Telangana 
GAVARA 01059819 Additional Director F-504, RV Devakinandan Apts, 3-4-
JAGANNADHA RAO 695, Reddy College Lane, Narayan 

gnda, Hyderabad-500029, Telangana. 
VENKATA 06761474 Additional Director H.No.12-13-1246, Street No.8, 
NARASIMHA RAO Tamaka, Secunderabad-500017, 
MYSORE Telangana. 
LAXMI PAMARTHY 08051632 Additional Director 10-2-270/8, 1-2 Essar Apartments, 

West Marredpally, Nehrunagar, 
Secunderabad, Hyderabad-500026, 
Telangana. 

For further details of the Board of Directors of our C;ompany, please see the section titled "Our Management" on page 
113. 
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Designated Stock Exchange 

The designated stock exchange is BSE. 

Demat Credit 

OUf Company has executed tripartite agreements with the Registrar and Share Transfer Agent and the Depositories i.e. 
NSDL and CDSL, respectively, for admitting our Company's Equity Shares in demat fOlm and has been allotted ISIN­
INE287Z01012. 

Company Secretary and Compliance Officer 

Raj Kumar Pragallapati is the Company Secretary and Compliance Officer of our Company. His contact details are as 
follows: 

1st Floor, TSR Towers, 6-3-1090, 
Rajbhavan Road, Somajiguda 
Hyderabad - 500082 
Tel: +91 4023310330/4296/4284 
Fax: +91 4023398435 
Email: cs@gayatrihighways.com 

Statutory Auditors 
Mis. G.S. Sai Babu & Associates 
Chartered Accountants 
1111-13-15, Road No.1, Alkapuri Colony 
SRK Puram, Saroomagar 
Hyderabad-500035 . Telangana 
Finn Registration NO.0l4207S 
Mobile no: 9346270814 
Email: gssaibabu@gmail.com 
Contact Person: Mr.Satya Sai Babu GUITam 
Proprietor 
Membership NO.208341 

Registrar and Share Transfer Agent 

Karvy Computershare Private Limited 
Karvy Selenium Tower B 
Plot 31 and 32 Gachibowli 
Financial District 
Hyderabad 500 008 
Tel: +91 406716 1505 
Fax: +91 402331 1968 
Email: einward.ris@karvy.com 
Website: www.karvycomputershare.com 
Contact Person: K.S. Reddy 
SEBl Registration: INR000000221 
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CAPITAL STRUCTURE 

Share capital of our Company prior to the consummation of the Scheme is as set f011h below: 

equity shares ofRs. 10/- each 

Share capital of our Company upon consummation of the Scheme is as set forth below: 

Pursuant to Equity were issued to the 
Shareholders ofCayatri Projects Limited in the ratio of 1 : 1 on account (j{demerger on 31" Janumy, 2017. 

1. Changes in the Authorised Capital 

Set out below arc the changes in the Authorised Capital since the incorporation of our Company. 

23-11-2017 

capital of Rs. 10,00,000 divided into 100,000 Equity Shares 
10 each. 

Authorized share capital ofRs. 10,00,000 divided into 100,000 Equity Shares ofRs. 
10 each was increased to Rs. 230,00,00,000 divided into 5,00,00,000 equity shares of 
Rs.IO (Rupees Ten only) cach and 180,000,000 redeemable preference shares ofRs. 
10 (Rupees Ten only) each pursuant to the Scheme of Arrangement. 

2017 accordingly thcre is change in Authorised share capital to Rs. 230,00,00,000 
divided into 25,00,00,000 equity shares of Rs.2 (Rupees Two only) each and 
18,00,00,000 redeemable preference sharcs of Rs.I 0 (Rupees Ten only) each 
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Notes to the Capital Structure 

2. Share Capital History of our Company 

a The history of the Equity Share capital and the securities premium account of our Company is provided in the 
following table: 

Subscribers 
to the 

Mcmorandu 
In of 

Association 

lotted to 
shareholders 
of Gayatri 
Projects 

Limited as 
Scheme of 

02.02.2018 2 Shares 239651 
allotted to 

Gayatri 
Projects 

Limited as 
Part B of 

Composite 
Scheme of 

'1" 

Share Capital built -up of Redeemable Preference Shares 

* Pursuant to the Scheme, 23,95,51,900 Equity Shares of Rs. 2/- each a/the Company were issued and allotted to the 
Shareholders ofGayatri Projects Limited & Gayatri Projects Limited in the ratio of 1 : 1 on account of demerger on 
23rd November. 2017 &16. 77.00.300 Redeemable Preference Shares of Rs. 10f- per Share. 

3. Issue of Shares for consideration other than cash 

Other than the allotment of Equity Shares and preference shares pursuant to the Scheme, our Company has not 
allotted any Equity Shares or preference shares for consideration other than cash. 

"" \l:1pon consummation of the Scheme, our Promoter, i.e. GPL, will hold 62400000 Equity Shares, equivalent to 

tfj:;.;:>.;History of the Equity Share Capital held by our Promoter 

:~.. '. ' ............ R .... · ..• ~ .... 12,48,00,000 of the issued, subscribed and paid-up Equity Share capital of our Company & Promoter Group 
\\~ •• i. wIll hold 146554710 (61.15% paid-Up capital of the Company). 
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a. Build-up afoul' Promoters I share/wIding in our Company 

Set forth below is the build-up of the shareholding of our Promoter since incorporation of our 
Company: 

i Not 
)'rojccls 31, Arrangement applicable applicabl applicable 
Limited * 2018 e 

All the Equity Shares held by our Promoters were fully paid up on the respective dates of vesting and 
transfer of such Equity Shares. 

S'hareholding of our Promoters and Promoter Group 

Upon consummation of the Scheme, the shareholding of our Promoter and Promoter Group in aliI' 
Company is as follows: 

Sr;no 

EQUITY SHARES 

No ... of!);Cllliry 
!)har~5 

I. JENNA REDDY BRIJ MOHAN REDDY 0.00 
2. TIKKA V ARAPU SARITA REDDY 0.00 

1-3~. --+:-SA7-:N DEEP KU MAR REDDY TIKKA V A.:.:.R::..A:cp-"U'--_____ +_------c ::-::::~+----;1=-=1.:.=.2'_'!7 
4. INDIRA TIKKA V ARAPU 23.S4 .....• _-_ .... _ ..• _._-_ .•.. _--..• _._-_. 
5. SULOCHANAMMA GUNUpATI 0.00 

-~----.-- -_.- .. -.---,--.--.. -.-~-.-.----.-- .. -".------.----.------
6. GA Y A 1 RI P"OJI:Cl S LI.rvI1 rED (including nomi'.l~e ofGPL). _____ ==1---_-=2:.::6.:.::.0"14 

TOTAL (A) 14655471 61.15 
----I-.-.::...cc..:::::...c;"'----~~c-----;-· . ......,;_;;,...__-=---­

Redeemable Preference Shat'es 
l·c··--+~G~A~Y~A~T~R~I~p~R~O~JE=oC~~T~S~·I~J~M~r~rE~·D~~·~~~:~~~-r-716~,~77~,0~0~,3~OAO.--~10~0~.0~0~ 

16, 77 ,00,300 100.00 

b. Details qfLock-in 

As per SEBI Circular 10.03.20 J 7 read with SEBI Circular 03.01.20 IS, 

• The existing J 00,000 equity shares (pre scheme shareholding) held by the Gayatri Projects Limited 
(Promoter) will be locked in for period of three (3) years fi'om the date of listing of the shares and 

• The shares of'the transferee entity issued in lieu of the locked-in shares of the transferor entity will be 
subject to lock-in for the remaining period. 

5. Employee stocl, options: Not Applicable 

:'~!".'" \ ~ 
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6. Shareholding Pattern of our Company 

The table below presents the shareholding of our Company as on the date of this Infonnation Memorandum: 

1 

o 

o 

1 

o 

1 

100000 

o 
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100.00 I 62400000 

o 0 

100.00 I 146554710 
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2 Fore!gn Kl 
(a) Individuals (Non-

Residents 
0 

Individuals) 
(b) Bodies C0rb0rate 

(through G Rs) Kl 
(c) Inst1tutlOns k> 
I(d) AnY~~)n) Spec! Kl 

1 

o 

o 

0 0 
0 0 

Kl k> 

Kl Kl 
Kl 0 

100000 o 

o o 
o o 

k> 
0 

0 

Kl 
k> 

100.0 
o 

o 

o 

I 
10 
0 

k> 

0 
0 

k> 0 0 0 ~ 0 
0 0 Kl Kl Kl 0 

Kl 0 k> 0 Kl 0 

0 0 10 10 0 Kl 
0 0 0 0 0 Kl 

~_L-- i 

100.00 I 146554710 146554710 
61.15 61.15 o o 

o 49364740 49364740 20.60 20.60 NA NA 

8773 0.00 0.00 NA NA 
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(d) Central 
GovernmentlSt 

0 0 0 0 0 0 0 0 0 NA NA ate 
Governrnent( s) 

(e) Ventnre Capital 
0 0 0 0 0 0 0 0 0 NA NA Funds 

(f) Insnrance Companie 0 0 0 0 0 4631649 4631649 1.93 1.93 NA NA 
(g) Foreign Institntional 

0 0 0 0 0 16772852 16772852 7.00 7.00 NA NA Investors 
(h) Foreign Ventnre 

0 0 NA NA Capital 0 0 0 0 0 0 0 
Investors 

(i) Foreign Bodies-DR 0 0 0 0 0 0 0 0 0 NA NA 
(j) Any other (specify) 0 0 0 0 0 0 0 , 0 0 NA NA ! , ! I 

Snb-Tota1 (B)(I) ! 71078014 71078014 29.66 29.66 NA NA 

2 Non-Institntions 0 0 0 0 0 
(a) IndIVIduals 0 0 0 0 0 
! ~dI",dl!al 0 0 0 0 0 shareholders 

Icay-ita! up to 0 2 o o o o 6036258 2.52 2.52 NA NA 
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II Individual I shareholders 

I holding nominal 0 0 0 0 0 1136278 1136278 0.47 0.47 NA NA share capital in 
excess ofD 2 
lakhs 

(b) NBFCs Registered ~O451 ~0451 
0.02 0.02 with 0 0 0 0 0 NA NA 

RBI 
(c) Overseas 

depositories 0 0 0 0 0 0 0 0 0 NA NA 
Holding GDRs) 

ICd) Any other 0 0 0 0 0 
Trusts 0 0 0 0 0 0 0 0 0 NA NA 

I Oversefi) Corporate 0 0 0 0 0 0 0 0 0 NA NA I Bodies 
• Non-ResIdent I 5892245 2.46 2.46 I Indians 0 0 0 0 0 5892245 NA NA 

i ICleanng Members 0 0 0 0 0 262491 262491 0.11 0.11 NA NA 
I NRINon-

0 0 85004 85004 0.04 0.04 NA NA Repatriation 0 0 0 
BodIes Corporate 0 0 0 0 0 8317312 8317312 3.47 3.47 NA NA 
Foreign Nationals 0 0 0 0 0 0 0 0 0 NA NA 
IEPF 0 0 0 0 0 1560 1560 0.00 0.00 NA NA 
HUF 0 0 0 0 0 247577 247577 0.10 0.10 NA NA 
Sub Total (B) (2) 

0 0 0 0 0 22019176 22019176 9.19 9.19 NA NA 

I. Total Public 
Shareholding 0 0 0 0 0 93097190 93097190 38.85 38.85 NA NA (B) = (B)(I)+ 
1(8)(2)' 

2. Total Shareholding 23965190 
239651900 (A+B) I 100000 0 100.0 100.00 0 100.00 100.00 0.00 0.00 

I 
0 

\ \""..... / 

'\~(! 
\~. 
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The list of top 10 shareholders of our Company and the number of Equity Shares held by them as on the date of 
this Information Memorandum, 10 days before the date of this Information Memorandum, and two years prior 
the date of this Information Memorandum arc set forth below: 

(a) 

ClVlD"eU1J.~uMARKETS EQUITY 

202882258 

(b) Th h h Id etoplOs are 0 h d ers two years pnor to t e f h I £ d ate 0 . t is n ormatIOn Memoran urn are as allows: 
SI. Name of the Shareholder No. of Equity Shares Percentage of the paid 
No. up share capital (%) 
L T.V. SANDEEP KUMAR 8000 40eOO 

REDDY 
2. T. INDIRA SUBBARMI REDDY 6000 30.00 

3e T. SARITA REDDY 6000 30.00 

Total 20000 100.00 

7. As on the date of the Information Memorandum, our Company has allotted 17,72,51,900 Equity Shares to equity 
shareholders of Gayatri Projects Limited & 6,23,00,000 to Gayatri Projects Limited resulting into total allotment 
of 239651900 equity shares to the shareholders of Gayatri Projects Limited & demerged undertaking, Lee 
Gayatri Projects Limited pursuant to the Scheme approved by the NCLT under Sections 391 to 394 of the 
Companies Act, 1956 and Sections 230 to 232 of the Companies Act, 2013 and other applicable provisions of 
the Companies Act, 2013 and the rules made there under (to the extent notified and applicable). 

8. As of the date of the filing of this Information Memorandum, the total number of Shareholders of our Company 
is 13,096. 

9. There are no outstanding warrants, options or rights to convert debentures, loans or other instruments into the 
Equity Shares as on the date of this Information Memorandum. For further details, please see paragraph 5(B) on 
page. 

10. Our Company has not issued any Equity Shares out of revaluation reserves. 
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II. At least 25% of the post-Scheme paid up share capital of our Company comprises of Equity Shares allotted to 
public shareholders. 

12. There shall be only one denomination of the Equity Shares, unless otherwise permitted by law. Our Company 
shall comply with such disclosure and accounting norms as may be specified by SEBI from time to time. 
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COMPOSITE SCHEME OF ARRANGEMENT 

BETWEEN 

GAY A TRI PROJECTS LIMITED 

AND 

GAYATRI INFRA VENTURES LIMITED 

AND 

GAY ATRI DOMICILE PRIVATE LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS 

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956 AND TO THE EXTENT 
APPLICABLE, PROVISIONS OF THE COMPANIES ACT, 2013 

~( 
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PART A - INTRODUCTIONS & DEFINITIONS 

3. GENERAL 

3.1 Gayatri Projects Limited ("the Transferee Company" or "the Demerged Company" or "GPL") is a public limited company 

incorporated on 15'" September, 1989 under the provisions of the Act under the name and style of" Andhra Coastal 

Constructions Private Limited". The name was then changed to "Gayatri Projects Private Limited" on 31 51 March, 1994, and 

subsequently on conversion into a public limited company the name was changed to its present name of "Gayatri Projects 

Limited". The registered office of the Demerged Company is situated at TSR Towers, B-1, 6-3-1090, Rajbhavan Road, 

Somajiguda, Hyderabad, Telangana - 500082, India. The equity shares of the Demerged Company are listed on BSE Limited 

and National Stock Exchange ofindia Limited. 

3.2 GPL is an infrastructure and construction company with a presence across the segment, and a special focus on road and 

irrigation projects. GPL has been executing construction orders across the country over last 50 years and owns almost all its 

equipment, enabling optimal cost control. Its two subsidiaries, Gayatri Inti'a Ventures Ltd ("GIVL") and Gayatri Energy 

Ventures Private Ltd ("GEVPL"), are the Asset Development anns for the Company. GIVL the road development aml and 

associate GPL entities are working on 6 operating and 1 under-construction projects, adding up to gross capital employed in 

excess of Rs. 5000 cr. GEVPL was set up to undertake power generation projects. 

3.3 Gayatri Infra Ventures Limited ("the Transferor Company" or "GIVL") is a company incorporated on 22"d January, 2008 

under the provisions of the Act having its registered office at I" Floor, TSR Towers, 6-3-1090, Rajbhavan Road, 

Somajiguda, Hyderabad, Kumool, Telangana - 500082 India. GIVL is a 70.59% subsidiary of GPL, while the balance 

shareholding of 29.41 % is held by AMP Capital Finance Mauritius Limited. There is a definitive agreement in place between 

GPL and AMP Capital Finance Mauritius Limited for the acquisition of the balance shareholding in GIVL. Pursuant to the 

share purchase, GIVL would become a wholly-owned subsidiary of GPL 

3.4 GIVL is a single holding company of the SPVs of BOT projects. Currently GIVL has portfolio of 6 BOT projects, which 

comprises of 4 annuity BOT projects and 2 toll BOT project. All the projects have achieved their financial closure. 

3.5 Gayatri Domicile Private Limited ("the Resulting Company" or "GDPL") is a private limited company incOl]lorated on 28110 

December, 2006 under the provisions of the Act having its registered office at I" Floor, TSR Towers, 6-3-1090, Rajbhavan 

Road, Somajiguda Hyderabad, Telangana - 500082 India. The Resulting Company is a wholly-owned subsidiary ofGPL. 

3.6 The Resulting Co is proposed to be engaged in the business of construction and other allied construction activities. 

3.7 Sai Maatarini Tollways Limited ("SMTL") is a company incorporated on 8'" September, 2011 under the provisions of the 

Act having its registered office at 6-3-1090, TSR Towers, Rajbhavan Road, Somajiguda, Hyderabad, Telangana - 500082 

India. SMTL is a wholly-owned subsidiary of GPL. 

3.8 SMTL is a Special Purpose Company promoted by GPL. GPL was granted the contract from NHAI. The project involves 

Four-Laning ofPanikoili-Rimuli Section ofNH-215 from Km.O.OO to Km.163.00 (Design Length 166.173) in the State of 
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Orissa under NHDP Phase .. , III as BOT croll) project on Design, Constmction, Finance, Operation and Maintenance under 

Private Public Partnership on "DBFOT" Basis. 

3.9 This Composite Scheme of Arrangement provides for: 

3.9.1 Transfer of investments in SMTL from GPL to GDPL, and the consequent discharge of consideration by GDPL to 

GPL 

3.9.2 Post transfer of investments, merger ofGIVL with GPL 

3.9.3 Post merger of GIVL with GPL, transfer ofinfrastructure Road BOT Assets Business fTOm the Demerged Company 

to the Resulting Company and the consequent discharge of consideration by the Resulting Company to the 

Demerged Company, pursuant to the relevant provisions of the Act. 

3.1 0 This Scheme also makes provision for various other matters consequential or related thereto and otherwise integrally 

connected therewith. 

3.11 Rationale for tlle Scheme: 

3.11.1 In order to achieve better management and to have clear focus on business operations, the management of 

Demerged Company has decided to demerge Infrastrncture Road BOT Assets Business, thereby transfen-ing 

Infrastructure Road BOT Assets Business (as defined hereinafter) of GPL to GDPL, in the interests of maximizing 

overall shareholder value. 

3.11.2 Therefore, with a view to effect such plan, the Board of Directors of Demerged Company and the Resulting 

Company proposes that the IniTastructure Road BOT Assets Business of the Demerged Company be transferred to 

and vested in the Resulting Company on a going concern basis to be undertaken through this Scheme (as defined 

hereinafter) under the provisions of Sections 391 to 394 read with relevant provisions of the Companies Act, 1956 

and the Companies Act, 2013, for such consideration and in such manner as provided for in this Scheme (as 

defined hereinafter). 

3.11.3 Accordingly, this Scheme under Sections 391 to 394 and applicable provisions of the Companies Act, 1956 and the 

Companies Act, 2013, has been proposed to provide for transfer of Infrastructure Road BOT Assets Business of the 

Demerged Company by way of demerger to the Resulting Company. 

3. I 1.4 Upon the sanction of the Scheme by the High Court (as defined hereinafter) and the Composite Scheme becoming 

effective on the Effective Date (as defined hereinafter), the Infrastrncture Road BOT Assets Business of the 

Demerged Company shall stand transferred to, and be vested in, the Resulting Company on and from the Appointed 

Date for all intent and purposes. 

3.12 The Composite Scheme is divided into the following parts: 

3.12.1 Part A deals with the introductions and definitions; 

3.12.2 Part B deals with transfer of investments in SMTL from GPL to GDPL 

3.12.3 Part C deals with amalgamation ofGIVL with GPL 

3.12.4 Part D deals with Transfer of Infrastrncture Road BOT Assets Business from GPL to GDPL by way of demerger 

and 

3.12.5 Part E deals with the general terms and conditions that will be applicabletbPilrts E, C and D of the Seheme. 
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4. DEFINITIONS 

4.1 In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have the following 

meaning: 

4.1.1 "Act" means the Companies Act, 1956 (and to the extent applicable, provisions of the Companies Act, 2013) or any 

statutory modification or fe-enactment thereof; 

4.1.2 "Appointed Date" for the purpose of the amalgamation of GIVL with GPL as mentioned in Part C of this Scheme, 

and Income Tax Act, 1961 means April I, 2016 or such other date as the Court or National Company Law Tribunal, 

as the case may be, under Section 391 to 394 of the Act may direct or approve; 

4.1.3 "Appointed Date" for the purpose of transfer ofInfrastructure Road BOT Assets Business fi'om GPL to GDPL by 

way of demerger as mentioned in Part D of this Scheme, and Income Tax Act, 1961 means March 31, 2017 or such 

other date as the Court or National Company Law Tribunal, as the case may be, under Section 391 to 394 of the Act 

may direct or approve; 

4.1.4 "Court" or "High Court" means the High Court of Judicature at Hyderabad and shall incl ude the National Company 

Law Tribunal, as the case may be, under Section 391 to 394 of the Act may direct or approve; 

4.1.5 "Demerged Company" or "Transferee Company" or "GPL" means Gayatri Projects Limited, a public company 

incorporated under the provisions of the Act having its registered office at TSR Towers, B-1, 6-3-1090, Rajbhavan 

Road, Somajiguda, Hyderabad, Telangana - 500082, India; 

4.1.6 "Effective Date" means the date on which the last of the consents, approvals, pennissions, resolutions and orders as 

mentioned in Clause 31 shall be obtained or passed; or date on which the certified copy of the Order of the High 

Court sanctioning the Scheme is filed with the Registrar of Companies, Hyderabad, Telangana; whichever is later. 

4.1.7 "Infrastructure Road BOT Assets Business" means the Infrastrneture Road BOT Assets Business of the Demerged 

Company, comprising, inter alia, the assets and liabilities which shall mean and include (without limitation): 

(i) all assets wherever situated, whether movable or immovable, tangible or intangible, all plant and 

machinery including buildings, vehicles, offices, investments, interest, furniture, fixtures, office 

equipments, appliances, computers, accessories, licenses, permits, quotas, approvals, registrations, lease, 

tenancy rights in relation to office and residential properties, incentives if any, municipal permissions, 

consents, or powers of every kind, nature and description whatsoever in connection with operating or 

relatable to the Infi'astructure Road BOT Assets Business of the Demerged Company and all other 

pennissions, rights (including rights under any contracts, govenunent contracts, memoranda of 

understanding, etc.), entitlements, copyrights, patents, trademarks, trade names, domain names and other 

industrial designs, trade secrets, or intellectual property rights of any nature and all other interest 

exclusively relating to the services being dealt with by the Infrastmcture Road BOT Assets Business, and 

all deposits, advances and or moneys paid or received by the Demerged Company in connection with or 
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pertaining or relatable to the Infrastructure Road BOT Assets Business, all statutory licenses and / or 

pennissions to carryon the operations of the Infrastructure Road BOT Assets Business and any financial 

assets, corporate guarantees issued by the Demerged Company and the benefits of any bank guarantees 

issued in relation to and for the benefit of the Infioastlucture Road BOT Assets Business of the Demerged 

Company, deferred tax benefits, privileges, all other claims, rights and benefits, power and facilities of 

every kind, nature and description whatsoever, rights to use and avail of telephones, telexes, facsimile 

connections and installations, utilities, electricity and other services, provisions, funds, benefits of all 

agreements, contracts and arrangements and all other interests in connection with or relating to the 

Infi"astructure Road BOT Assets Business of the Demerged Company together with all present and future 

liabilities (including contingent liabilities), etc. pertaining or relatable to the Infrastructure Road BOT 

Assets Business; 

(ii) all investments in Infrastructure Road BOT Assets of any nature including investments in Gayatri Jhansi 

Roadways Ltd ("GJRL"), Gayatri Lalitpur Roadways Ltd ("GLRL"), Hyderabad Expressways Ltd 

("HEL"), Cyberabad Expressways Ltd ("CEL"), Indore Dewas Tollways Ltd ("IDTL"). Balaji Highways 

Holdings Pvt Ltd ("BHHPL"), HKR Roadways Ltd ("HKRRL") and all other interest pertaining or 

relatable to these investments in Infrastructure Road BOT Assets Business. 

(iii) Without prejudice to the provisions of sub-clause 2.1.5(i) and 2.1.5(ii) above, the Infrastructure Road BOT 

Assets Business of the Demerged Company shall include all the debts, liabilities, duties and obligations 

and also including, without limitation, all properties and assets in connection with or pertaining or relatable 

to the Infi'astructure Road BOT Assets Business of the Demerged Company; 

For the purpose of this Scheme, it is clarified that liabilities pertaining to the Infrastructure Road BOT 

Assets Business of the Demerged Company include: 

d) The liabilities, which arises out of the activities or operations of the Infrastructure Road BOT 

Assets Business of the Demerged Company; 

e) Specific loans and borrowings raised, incurred and utilized for the activities or operations of the 

Infrastructure Road BOT Assets Business; 

1) Liabilities other than those referred to in Sub-Clause a) and b) above and not directly relatable to 

the remaining business of the Demerged Company, being the amounts of general or mUltipurpose 

borrowings of the Demerged Company shall be allocated to the Infrastructure Road BOT Assets 

Business of the Demerged Company as may be decided by the Board of Directors of the 

Demerged Company; 

(iv) all deposits and balances with Goverument, Semi Government, Local and other authorities and bodies, 

customers and other persons, earnest moneys and I or security deposits paid or received by the Demerged 

Company directly or indirectly in connection with or relating to the Infi'astructure Road BOT Assets 

Business; 
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(v) all necessary books, records, files, papers, product, specification, engineering and process information, 

records of standard operating procedures, computer programmes along with their licenses, drawings, 

manuals, data, catalogues, quotations, sales and advertising materials, lists of present and fonner customers 

and suppliers, customer credit information, customer pricing information, and other records whether in 

physical or electronic form in connection with or relating to the Infrastructure Road BOT Assets Business 

of the Demerged Company; 

(vi) All permanent and I or temporary employees of the Demerged Company substantially engaged in the 

Infrastructure Road BOT Assets Business and those permanent and I or temporary employees that are 

determined by the Board of Directors of the Demerged Company, to be substantially engaged in or 

relatable to the Infrastructure Road BOT Assets Business of the Demerged Company; 

4.1.8 "New Equity Shares" means new equity shares ofthe Resulting Company as referred to in Clause 24 hereol; 

4.1.9 "Proceedings" shall have the meaning asclibed to it in Clause 10 and 22 hereof; 

4.1.10 "Record Date" means the date fixed by the Board of Directors of the Demerged Company or any committee thereof 

in consultation with the Resulting Company, for the purpose of determining names of the equity shareholders, who 

shall be entitled to receive the New Equity Shares in the Resulting Company pursuant to Clause 24 of the Scheme, 

upon coming into effect of this Scheme 

4.1.11 "Remaining Business" means all the business, divisions, assets and liabilities of the Demerged Company other than 

the Infrastructure Road BOT Assets Business as defined in the elause 2.1.5; 

4.1.12 "Resulting Company" means Gayalri Domicile Private Limited, a public company incorporated under the 

provisions of the Act having its registered office at I" Floor, TSR Towers, 6-3-1090, Rajbhavan Road, SOlllajiguda 

Hyderabad, Telangana - 500082 India; 

4.1.13 "Scheme" or "the Scheme" or "this Scheme" means this Composite Scheme of Arrangement in its present form 

submitted to the High Court or with any modification(s) made under Clause 30 of this Scheme or with such other 

modifications I amendments as the High Court may direct. 

4.1.14 "SEBI" means the Securities and Exchange Board ofIndia; 

4.1.15 "SEBI Circular" means circular issued by SEBI, bearing reference number CIRlCFD/CMD/16/2015 dated 30 

November 2015 and any amendments thereto including the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015; 

4.1.16 "Transferor Company" or "GIVL" means Gayatri Infra Ventures Limited, a public company incorporated under the 

provisions of ti,e Act having its registered office at I" Floor, TSR Towers, 6-3-1090, Rajbhavan Road, Somajiguda, 

Hyderabad, Kurnool, Telangana - 500082 India; 
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4.1.17 "Undertaking" shall mean and include all the undertaking and businesses of the Transferor Company as a going 

concern comprising of:-

i 

~ 

(i) All the assets and properties (whether moveable or immoveable, tangible and intangible, real or personal, 

corporeal or incorporeal, present, future or contingent) of aIVl ... , including, without being limited to, plant 

and machinery, equipments, buildings and structures, offices, residential and other premises, capital work­

in-progress, furniture, fixtures, oHice equipments, appliances, accessories, power lines, depots, deposits, all 

stocks, stock.." of fuel, assets, investments of all kinds (including shares, scrips, stocks, bonds, debenture 

stocks, units or pass through certificates), cash balances with banks, loans, advances, contingent rights or 

benefits, receivables, earnest monies, advances or deposits (including but not limited to deposits with 

Value Added Tax & Service Tax Departments as per the provisions of applicable Statutes, Security 

deposits for lease hold premises, Electricity & Octroi Deposits) paid by GIVL; financial assets, leases 

(including lease rights), hire purchase contracts and assets, landing contracts, rights and benefits under any 

contracts, benefits of any security arrangements or under any guarantees, reversions, powers, municipal 

pennissions, tenancies in relation to the office and / or residential properties for the employees or the other 

persons, guest houses, godowns, warehouses, licenses, fixed and other assets, trade and service names and 

marks, patents, copy rights, and other intellectual property rights of any nature whatsoever, rights to use 

and avail of telephones, telexes, facsimile, email, internet, leased line connections and installations, 

utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties, or other 

interest held in trust, registrations, contracts, engagements, arrangements of all kind, privileges and all 

other rights including sales tax deferrals, title, interests, other benefits (including tax benefits), easements, 

privileges, liberties and advantages of whatsoever nature and wheresoever situate belonging to or in the 

ownership, power or possession and in the control of or vested in or granted in favour of or enjoyed by 

GIVL or in connection with or relating to that GIVL and all other interests of whatsoever nature belonging 

to or in the ownership, power, possession or the control of or vested in or granted in favour of or held for 

the benefit of or enjoyed by GIVL, whether in India or abroad; 

(ii) All secured and unsecured debts, (whether in Indian rupees or foreign currency) liabilities (including 

contingent liabilities, if any), duties and obligations of GIVL of every kind, borrowings, bills payable, 

interest accrued and all other debts, duties, undertakings, contractual obligations, guarantees given and 

obligations of GrVL of every kind, nature and description whatsoever and howsoever. 

(iii) All agreements (including franchisee agreements), rights, contracts, entitlements, permits, licenses, pre­

qualifications/tenders relating to the business of GIVL, approvals, authorisations, concessions, consents, 

quota rights, fuel linkages, engagements, arrangements, authorities, allotments, security arrangements, 

benefits of any guarantees, reversions, powers and all other approvals of every kind, nature and 

description whatsoever relating to the Transferor Company's business activities and operations; 

(iv) All intellectual rights, records, files, papers, computer programmes (including but not limited to SAP 

Licences), manuals, data, catalogues, sales and advertising materials, lists and other details of present and 

(v) 

(vi) 

fanner customers and suppliers, customer credit information, customer and supplier pricing infonnation 

and all other records and documents relating to the GrVL's business activities and operations; 

All employees engaged in or relating to the arVL business activities and operations; 

Without prejudice to the generality of sub-clause 2.1.16(i), 2.1.16(ii), 2.1.16(iii), 2.1.16(iv) and 2.1.16(v) 

above, the undertaking of GIVL shall include all GIVL's assets including claims or obligations, 

certifications / permissions of whatsoever nature directly or indirectly pertaining to the business of export 
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of the past, present or future products, including those relating to employees and technical know~how 

agreement, if any, or otherwise with any person / institution / company or any association anywhere in the 

world, enactments, lease-hold rights and, systems of any kind whatsoever, rights and benefits of all 

agreements and other interests including rights and benefits under various schemes of different Taxation 

and other Laws may belong to or be available to GIVL, rights and powers of every kind, nature and 

description of whatsoever probabilities, liberties, and approval of, whatsoever nature and wherever 

situated, 

(vii) The words importing the singular include the plural; words importing any gender include every gender. 

(viii) Any word or expression used and not defined in the Scheme but defined in the Act shall have meaning 

respectively assigned to them in the Act. 

5. SHARE CAPITAL 

5.1 The share capital structure of the Demerged Company as on 31 March, 2016, was as follows: 

PARTICULARS AMT; IN RUPEES 

Authorized Capital 

80,000,000 Equity Shares ofRs. 10/- each 800,000,000 

800,000,000 

Issued, Subscribed and Paid-up Capital 

35,450,380 Equity Shares ofRs.IO/- each fully paid-up 354,503,800 

354,503,800 

Subsequent to the above date, there has been no change in authorised, issued, subscribed and paid up share capital of GPL. 

5.2 The share capital structure of the Transferor Company as on 31 March, 2016 was as follows: 

Authorized 

2,000,000 Equity Shares ofRs. 10/- each 20,000,000 

20,000,000 

Issued, Subscribed and Paid-up 

1,770,833 equity shares ofRs. 101- each 17,708,330 

17,708,330 

Subsequent to the above date, there has been no change in authorised, issued, subscribed and paid up share capital of the 

Transferor Company. The Transferor Company is a 70.59% subsidiary of GPL, while the balance shareholding of29.41% is 

held by AMP Capital Finance Mauritius Limited. There is a definitive agreement in place between GPL and AMP Capital 

Finance Mauritius Limited for the acquisition of the balance shareholding in the Transferor Company. Pursuant to the share 

purchase, Transferor Company would become a wholly-owned subsidiary of GPL. 
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5.3 The share capital structure ofSMTL as on 31 March, 2016 was as follows: 

PARTICULARS 

Authorized 

15,000,000 Equity Shares ofRs. 10/· each 

Issued, Subscribed and Paid·up 

10.000,843 equity shares ofRs. 10/· each 

AMT. IN RUPEES 

150,000,000 

150,000,000 

100,008,430 

100,008,430 

Subsequent to the above date, there has been no change in authorised, issued, subscribed and paid up share capital of SMTL. 

The entire share capital of SMTL is held by the Demerged Company 

5.4 The share capital structure of ODPL as on 31" March, 2016 was as follows: 

PARTICULARS 

Authorized 

1,000,000 Equity Shares ofRs. 10/· each 

Issued, Subscribed and Paid·up 

20,000 equity shares ofRs. 10/· each 

AMT. IN RUPEES 

10,000,000 

10,000,000 

200,000 

200,000 

Subsequent to the above date, there has been no change in authorised, issued, subscribed and paid up share capital of ODPL. 

The entire share capital of ODPL is held by the Demerged Company. 

6. DATE OF TAKING EFFECT AND OPERATIVE DATE 

The Scheme set out therein in its present form or with any modification (s) approved or imposed or directed by the High 

Court, shall be effective from the Appointed Date but shall be operative from the Effective Date. 

PART B - TRANSFER OF INVESTMENTS IN SAl MAATARINI TOLLWAYS LIMITED ("SMTL") BY GAYATRI 

PROJECTS LIMITED ("GPL") TO GAYATRI DOMICILE PRV ATE LIMITED ("GDPL") 

7. TRANSFER OF INVESTMENTS IN SMTL 

7.1 The investments held by OPL in SMTL shall be transferred for a lumpsum consideration to ODPL, as detailed in Clause 6 of 

the Scheme. Upon the coming into effect of this Scheme, all claims, rights, title and interest in the investments in SMTL 

shall stand transferred to and vested in or deemed to be vested in ODPL by way of transfer, without any further act, deed, 

matter or thing in the following manner; 
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7.2 It is hereby provided that the transfer of investments under this Clause shall become operative on the Scheme being effective 

by virtue of the fact that the shareholders of the GPL and GDPL, while approving the Scheme as a whole, have approved and 

accorded the relevant consents as required under the Act and shall not be required to pass separate resolutions as required 

under the Act. The approval of this Scheme by the shareholders ofGPL and GDPL under Sections 391-394 of the Act shall 

be deemed to be the approvals under Section 180 of the Companies Act, 2013 and other applicable provisions of the Act 

8, CONSIDERATION 

8,1 Subject to the terms and conditions of this Scheme, in consideration of the transfer of the investments in SMTL by GPL to 

GDPL upon the terms of this Scheme, GDPL shall be required to pay a lump sum consideration to GPL of Rs. 180,16,03,000 

(Rupees One Hundred and Eighty Crores Sixteen Lacs Three Thousand only) in the form of 1,24,60,000 (One Crore Twenty­

Four Lacs Sixty Thousand) equity shares of Rs. 10 each and 16,77,00,300 (Sixteen Crore Seventy-Seven Lacs Three 

Hundred) redeemable preference shares of Rs. 10 each, issued and redeemable at par.("Consideration"), based on the book 

value of SMTL Investments appearing in the books of GPL as approved by the Audit Committee and Board of Directors of 

GPL and the Board of Directors of GDPL 

9. ACCOUNTING TREATMENT 

9.1 IN THE BOOKS OF GPL 

Upon the Schemc becomiug effective, GPL shall account for the transfer of investments, with effect fTOm the Appointed 

Date in the following manner: 

(a) The amount representing the investments in SMTL shall stand reduced I closed on transfer to the Resulting in 

accordance with Clause 5 

(b) Any difference bctween the items mentioned in Clause 7.1(a) above and Consideration as dctailed in Clause 6 shall 

be credited I debited to the Profit & Loss Account 

9.2 IN THE BOOKS OF GDPL 

Upon the Scheme becoming effective, GDPL shall account for the transfer of investments, with cffcct fi'om the Appointed 

Date in the following manner: 

(a) GDPL shall record the investments in SMTL as per the fair value attributable to it based on the reports obtained 

from the Independent Valuers. 

(b) The excess, if any, of the balances as recorded under Clause 7.2(a) over the Consideration as detailed in Clause 6 

shall be recorded and credited as Capital Reserve in the books of GDPL. The shortfall, if any, shall be recorded as 

Goodwill in the books ofGDPL. 
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PART C - AMALGAMATION OF GAYATRI INFRA VENTURES LIMITED ("GIVL") WIH GAYATRI 

PROJECTS LIMITED ("GPL") 

I O. TRANSFER AND VESTING 

10.1 Upon the coming into effcct of this Scheme and with effect from the opening of business as on the Appointed Date. the 

Undertaking of thc Transferor Company, shall, pursuant to Section 394 (2) of the Act, witllOut any further act, instrument or 

deed, but subject to the Liabilities, be and stand transferred to and vested in and/or be in the Transferee Company 

(Amalgamated Company) as a going concern so as to become as and from the Appointed Date, estate, assets, rights, title, 

interest, and authorities of the Transferee Company under the provisions of Sections 391 and 394 of the Act. 

10.2 Without prejudice to clause 8.1 above, in respect of such of the Assets as are moveable assets or incorporeal property of the 

Transferor Company, unless they are capable of being transferred otllerwise, shall be physically handed over by manual 

delivery or by endorsement and/or delivery to the Transferee Company as a going concern so as to become as and from the 

Appointed Date, the estate, rights, title and interest and authorities of the Transferee Company. 

10.3 In respect of such assets and movables other than those referred to above in 8.2 i.e. sundry debtors, outstanding loans, all 

advances recoverable in cash or in kind or for value to be received, bank balances and deposits with Government, Semi­

Govenunent, local and other authorities and bodies, etc., the same shall, without any further act, deed or instrument, be 

transferred to and vested in and/or be deemed to be transferred and vested in the Transferee Company as and from the 

Appointed Date. 

10.4 With effect from the Appointed Date, all the Liabilities shall, without any further act, instrument or deed, stand transferred to 

and vested in or deemed to have been transferred to and vested in the Transferee Company so as to become the debts, 

liabilities, duties, and obligations of the Transferee Company as and from the Appointed Date and further that it shall not be 

necessary to obtain the consent of any third party or other person who is a party to any contract or arrangement by virtue of 

which such debts, liabilities, duties and obligations have arisen in order to effect the provisions of this clause. Provided 

always that, the Scheme shall not operate to enlarge the security for any loan, deposit or facility availed by the Transferor 

Company, and the Transferee Company shall not be obliged to create any further or additional security therefore after the 

Effective Date. 

10.5 It is hereby clarified that all inter party transactions between the Transferor Company and the Transferee Company shall be 

considered as intra party transactions for all purposes from the Appointed Date and the same shall stand cancelled post the 

approval of the scheme. No interest on Inter Corporate deposit will be provided. 

10.6 All assets, estate, rights, title, interest, licences and authorities acquired by or permits, quotas, approvals, pennissions, 

incentives, sales tax deferrals, loans or benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, 

rehabilitation schemes and other assets, special status and other benefits or privileges enjoyed or conferred upon or held or 

·availed of by and/or all rights and benefits that have accrued or which may accrue to the Transferor Company after the 

.

.. ../ .......... • .•....•. A .•. · .p. P ...• ointed Date and prior to the Effective Date in connection with or in relation to the operation of the Undeltaking shall, 

.... \~'\\ .. pu.r. s .. uant to the provisions of Section 394(2) of the Act, without any further act, instrument or deed, be and hereby stand 

. ' .. \jl:tranSferred to and vested or deemed to have been transferred to and vested in the Transferee Company. 
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10.7 All loans, raised and utilized and all debts, duties, undertakings, liabilities and obligations inculTed or undertaken by the 

Transferor Company in relation to or in connection with the Undertaking after the Appointed Date and prior to the Effective 

Date shall be deemed to have been raised, used, incurred or undertaken for and on behalf of the Transferee Company and to 

the extent they are outstanding on the Effective Date, shall, upon the coming into effect of this Scheme, pursuant to the 

provisions of Section 394(2) of the Act, without any further act, instrument or deed, be and stand transferred to or vested in 

or be deemed to have been transferred to and vested in the Transferee Company and shall become the debt, duties, 

undertakings, liabilities and obligations of the Transferee Company which shall meet, discharge and satisfy the same. 

10.8 The resolutions, if any, of the Transferor Company, which are valid and subsisting on the Effective Date, shall be continued 

to be valid and subsisting and be considered as resolutions of the Transferee Company and if any such resolutions have upper 

monetary or other limits being imposed under the provisions of the Act, or any other applicable provisions, then the said 

limits shall be added and shall constitute the aggregate ofthe said limits in the Transferee Company. 

10.9 This Scheme shall not, in any manner, affect the rights of any of the Creditors of the Transfcror Company. 

10.1 0 The Scheme has bcen drawn up to comply with the conditions relating to "Amalgamation" as specified under Section 2(lB) 

of the Income-tax Act, 1961. If any terms or provisions of the Scheme are found or interpreted to be inconsistent with the 

provisions of the said Section at a later date including resulting from an amendment of law or for any other reason 

whatsoever upto the Effective Date, the provisions of the said Section of the Income-tax Act, 1961 shall prevail and the 

Scheme shall stand modified to the extent determined necessary to comply with Section 2(IB) of the Income-tax Act, 1961. 

Such modification will however not affect the other patts of the Scheme. 

II. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS 

11.1 Without any further acts or deeds, upon the coming into effect of this Scheme and subject to the provisions of this Scheme, 

all contracts, deeds, bonds, agreements, incentives, licenses, engagements, registrations, benefits, exemptions, entitlements, 

arrangements and other instruments of whatsoever nature, including all the bids and tenders which have been submitted 

and/or aceepted, in relation to the Transferor Company to which the Transferor Company are the party or to the benefit of 

which the Transferor Company may be eligible and which are subsisting or having effect immediately before the Effective 

Date, shall be in full force and effect on or against or in favour of, as the case may be, the Transferee Company and may be 

enforced as fully and effectually as if, instead of the Transferor Company, the Transferee Company had been a party or 

beneficiary or obligee thereto without the requirement of obtaining or seeking consent or approval of any third party. 

11.2 The transfer of the Undertaking of the Transferor Company from the Appointed Date under clause 8.1 and the continuance of 

proceedings by or against the Transferee Company under clause 10.1 shall not affect any transaction or proceedings already 

concluded by the Transferor Company on and after the Appointed Date to the end and intent that the Transferee Company 

accepts and adopts all acts, deeds and things done and executed by the Transferor Company and the Transferor Company 

shall be deemed to have carried on and to be canying on its husiness on behalf of the Transferee Company until such time 

this Scheme takes effect. 
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12. LEGAL PROCE.~DINGS 

12.1 Upon the coming into effect of this Scheme, all suits, actions and proceedings by or against the Transferor Company pending 

and/or arising on or before the Effective Date shall be continued and be enforced by or against the Transferee Company as 

effectually and in the same manner and to the same extent as if the same had been pending and/or arising by or against the 

Transferor Company. 

12.2 The Transferee Company undertakes to have all legal or other proceedings initiated by or against the Transferor Company 

referred to in clause 10.1 above transfcn-ed to its name and to have the same continued, prosecuted and enforced by or 

against the Transferee Company_ 

13. OPERATIVE DATE OF THE SCHEME 

The Scheme shall become operative from the Appointed Date, but the same shall become effective on and fTom the EfTcctive Date. 

14. CONDUCT OF BUSINESS BY THE TRANSFEROR AND TRANSFEREE COMPANY TILL EFJ1ECTIVE DATE 

14.1 With effect from the Appointed Date and upto the Effective Date, the Transferor Company: 

(a) Shall carryon and be deemed to carry on all the business and activities as hitherto and shall hold and stand possessed of and 

shall be deemed to have held and stood possessed of the Undertaking on account of, and for the benefit of and in trust for the 

Transferee Company and all the profits or losses arising or incurred by the Transferor Company shall, for all purposes, be 

treated and be deemed to be and accrue as the profits or losses of the Transferee Company as the case may be. 

(b) shall carryon its business and activities with reasonable diligence and business prudence and shall not, undertake any 

additional financial commitments of any nature whatsoever, bOlTOW any amounts nor incur any other liabilities or expenditure, 

issue any additional guarantees, indemnities, letters of comfort or commitments either for itself or on behalf of its subsidiaries 

or group companies or any third party, or sell, transfer, alienate, charge, mortgage or encumber or deal with the Undertaking 

save and except in each case in the following circumstances: 

(i) if the same is in its ordinary course of business as can'ied on by it as on the date of filing this Scheme with 

Court; or 

(ii) if the same is expressly pennitted by this Scheme; or 

(iii) if written consent of the Transferee Company has been obtained. 

(c) With effect from the Effective Date, Transferee Company shall commence and carry on and shall be authorised to carry on 

the businesses carried on by the Transferor Company. For this purpose, upon the Scheme coming into effect, the Transferee 

Company and/or the Transferor Company shall apply for transition of all licenses, registrations, approvals, consents, permits, 

and quotas of or relating to the Transferor Company, including but not limited to registrations, licences, etc, with the 

. · ... u'., ;. ,~ational Highways Authority of India, municipal authorities, excise, service tax and VAT authorities, Pollution Control 

Board and any other statutory or other authorities required for the businesses. The period between the Effective Date and the 

.• ; ..... , :.la8t date on which the transfer of all such aforementioned registrations, licenses, etc. have occurred is hereinafter referred to 
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as Transition Period. With a view to avoiding any disruption to the businesses and to ensure continuity of operations, the 

Transferee Company may, during the Transition Period and a period not exceeding 180 days thereafter, continue to procure 

or use or manufacture or despatch or sell, all materials and products including the packing materials, make payment of 

appropriate taxes and avail tax credits, and generally carry on the businesses of the Transferor Company in the name and 

form I format of the Transferor Company. 

IS. TREATMENT OF THE SCHEME IN THE ACCOUNTS, TAXES AND DIVIDEND 

15.1 The Transferee Company shall follow the current accounting standard / Ind AS 103, as applicable, subject to the following: 

15.2 Upon the coming into effect of this Scheme and with effect from the Appointed Date, all Assets and Liabilities (subject to 

Clause 13.3 and 13.4 below) of the Transferor Company shall be recorded in the books of the Transferee Company at their 

respective book values as recorded in the books of the Transferor Company subject to such corrections and adjustments, if 

any, as may in the opinion of the Board of Directors of the Transferee Company be necessary or required and to the extent 

pennissible in law. 

15.3 It is clarified that the debit balance in the Profit and Loss Account of the Transferor Company as on the Appointed Date, 

shall be adjusted with the balance in the Securities Premium Account in the books of the Transferee Company 

15.4 It is clarified that the balances in the Reserve account of the Transferor Company as on the Appointed Date, excluding 

balances in Profit and Loss Account, shall be transferred to and aggregated with the corresponding Reserves in the books of 

the Transferee Company. It is further clarified that identity of Reserves of the Transferor Company shall be preserved upon 

transfer thereof to the Transferee Company. 

15.5 In case of any difference in the accounting policy of the Transferor Company and that of the Transferee Company, the 

impact thereof shall be quantified and adjusted in thc Reserves of the Transferee Company to ensure that the financial 

statements of the Transferee Company reflect the financial position on the basis of the consistent accounting policy. 

15.6 Upon coming into effect of this Scheme, to the extent that there are inter-company investments, loans, advances, investment, 

deposit balances or other obligations as between the Transferor Company and the Transferee Company, except for the 

advance amounting to Rs.55,16,67,704 (Rupees Fitly-five Crores Sixteen Lacs Sixty-Seven Thousand Seven Hundered and 

Four Only) as on 31" March, 2016, given by GPL to GIVL which is considered a part ofInfrastructure Road BOT Assets 

Business for the purposes of Part D of the Scheme, the obligations in respect thereof shall come to an end and corresponding 

effect shall be given in the books of accounts and records of the Transferee Company for the reduction of any assets or 

liabilities, as the case may be. 

15.7 The excess of, or deficit, in the value of the assets over the value of the liabilities of the Transferor Company vested in the 

Transferee Company pursuant to this Scheme as recorded in the books of account of the Transferee Company as per Clause 

13.2, 13.3 and 13.4 shall be adjusted in the Reserves in the books of the Transferee Company. 

15.8 The application and consequential reduction of the securities premium account, in accordance with Clause 13.3 above, shall 

be e~fe ....•... t. e .... d .• as an integral part of the Scheme and the order of the Company Court sanctioning the Scheme shall be deemed to 
~an order under Section 102 of the Companies Act, 1956 (or the relevant provisions of the Companies Act, 2013) 

\\'lill ming the reduction in the Securities Premium Account of the Transferee Company. The proposed reduction does not 
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involve either diminution of liability in respect of unpaid share capital or payment to any shareholder of any paid up share 

capital. The Transferee Company shall not be required to add the phrase !land reduced" as a suffix to the name. 

15.9 The approval granted by the shareholders and creditors of the Transferee Company to this Scheme shall be deemed to be 

approval for the purposes of Sections 100-104 of the Companies Act, 1956. The Transferee Company shall not be obliged to 

call for a separate meeting of its shareholders/creditors for obtaining their approval sanctioning the reduction of Securities 

Premium Account under this Scheme. 

15.10 Notwithstanding the mefhod of accounting adopted by the Transferee Company, the losses Idepreciation of the Transferor 

Company will be allowed to be taken over by the Transferee Company as it is for the purpose of computing "book profit" as 

per the provisions of section 115JB of the Income tax Act, 1961 or any other applicable provisions introduced by any 

Finance Act. 

15.11 Notwithstanding the above, the Transferor Company and the Transferee Company, in consultation with their statutory 

auditors, are authorized to account for this Scheme and effect thereof in any manner whatsoever as may be deemed fit. 

16. TREATMENT OF TAXES 

16.1 Any tax liabilities under the Income-tax Act, 1961, Wealth Tax Act, 1957, Customs Act, 1962, Central Excise Act, 1944, 

Central Sales Tax Act, 1956, any other State Sales Tax I Value Added Tax laws, Service Tax, stamp laws or other applicable 

lawsl regulations [hereinafter in this Clause referred to as "Tax Laws"] dealing with taxesl dutiesl levies allocable or related 

to the business of the Transferor Company to the extent not provided for or covered by tax provision in the Accounts made 

as on the date immediately preceding the Appointed Date shall be transferred to Transferee Company. 

16.2 All taxes (including income tax, wealth tax, sales tax, excise duty, customs duty, service tax, VAT, etc.) paid or payable by 

the Transferor Company in respect of the operations and/or the profits of fhe business on and from the Appointed Date, shall 

be on account of the Transferee Company and, insofar as it relates to the tax payment (including without limitation income 

tax, wealth tax, sales tax, excise duty, customs duty, service tax, VAT, etc.), whether by way of deduction at source, advance 

tax or otherwise howsoever, by the Transferor Company in respect of the profits or activities or operation of the business on 

and from the Appointed Date, the same shall be deemed to be the corresponding item paid by the Transferee Company, and, 

shall, in all proceedings, be dealt with accordingly. 

16.3 Any refund under fhe Tax Laws received by I due to Transferor Company consequent to the assessments made on Transieror 

Company subsequent to the appointed Date and for which no credit is taken in the accounts as on the date immediately 

preceding fhe Appointed Date shall also belong to and be received by the Transferee Company. 

16.4 Wifhout prejudice to the generality of the above, all benefits including under fhe income tax, sales tax, excise duty, customs 

duty, service tax, VAT, etc., to which the Transferor Company is entitled to in tenns of the applicable Tax Laws oftbe Union 

and State Governments, shall be available to and vest in the Transferee Company. 

17. DECLARATION OF DIVIDEND 

17.1 With effect from the date of filing of this Scheme with the High Court and up to and including the Effective Date, the 

Transferor Company and the Transferee Company shall be entitled to declare and pay dividends, whether interim or final, to 

their respective equity shareholders as on the respective record datcs for the purpose of dividend. Provided that the 

Transferor Company shall declare a dividend only after obtaining fhe prior permission of the Transferee Company and the 

shareholders of the Transferor Company shall not be entitled to dividends, if any, declared by the Transferee Company prior 

to the "Effective Date". 
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17.2 Until the coming into effect of this Scheme, the holder of cquity shares of the Transferor Company and the Transferec 

Company shall, save as expressly provided otherwise in this Scheme, continue to enjoy their existing rights under their 

respective Article of Association including their right to receive dividend, 

17.3 It is clarified that the aforesaid provisions in respect of declaration of dividends, whether interim or final are enabling 

provisions only and shall not be deemed to confer any right on any member of the Transferor Company and/or the Transferee 

Company to demand or claim any dividends which, subject to the provisions of the Act, shall be entirely at the discretion of 

the respective Board of Directors of the Transferor Company and the Transferee Company and subject, wherever necessary, 

to the approval of the shareholders ofthe Transferor Company and the Transferee Company, respectively. 

18. COMPANY STAFF, WORKMEN AND EMPLOYEES 

18.1 All the employees of the Transferor Company in service on the Effective Date shall become the employees of the Trans!eree 

Company on such date without any break or interruption in service and on tenns and conditions as to remuneration not less 

favourable than those subsisting with reference to the Transferor Company as on the said date. It is clarified that the 

employees of the Transferor Company who become employees of the Transferee Company by virtue of this Scheme, shall 

not be entitled to the employment policies, and shaIl not be entitled to avail of any schemes and benefits that are applicable 

and available to any ofthe employees of the Transferee Company, unless otherwise detennined by the Transferee Company. 

18.2 As far as the provident fund, gratuity fund or any other special fund or schemes existing for the benefit of the employees of 

d,e Transferor Company are concerned upon the coming into effect of this Scheme, the Transferee Company shall be 

substituted and I or transferred for the Transferor Company for all purposes whatsoever related to the 

administration/operation of such funds or schemes or in relation to the obligation to make contribution to the said funds or 

schemes in accordance with provisions of such funds or schemes according to the tenus provided in the respective trust 

deeds or other documents and till such time shall be maintained separately. All the rights, duties, powers and obligations of 

the Transferor Company in relation to such funds or Schemes shaIl become those of the Transferee Company and the 

services of the employees will be treated as being continuous for the purpose ofthe aforesaid funds or schemes 

19. CANCELLATION OF SHARES OF THE TRANSFEROR COMPANY 

As explained in Clause 1.3, there is a share purchase agreement in place pursuant to which the Transferor Company would 

become a 100% subsidiary of the Transferee Company and its entire equity share capital would be held by the Transferor 

Company in its own name and jointly with its nominees under Section 49 of the Companies Act 1956 (corresponding Section 

187 of the Companies Act, 2013). Accordingly, there would be no issue of equity shares of the Transferee Company to the 

shareholders (including those holding the shares as nominees of the Transferee Company) of the Transferor Company. Pursuant 

to the merger of the Transferor Company with the Transferee Company, the investment in the equity shares of the Transferor 

Company, appearing in the books of account of the Transferee Company will stand cancelled. 

20. RESTRICTION ON CHANGE OF CAPITAL STRUCTURE 

)!Ii.th effect from the Appointed Date and upto the Effective Date, the Transferor Company shall not make any change in 

~ /their -respective capital structure either by any increase, (by issue of equity or shares on a rights basis, bonus shares, 

\J 'Y- -convertible debentures or otherwise) decrease, reduction, fe-classification, sub-division or consolidation, re-organisation, or 
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in any other manner except by mutual consent of the Board of Directors of the Transferee Company or except as may be 

expressly permitted under this Scheme. 

21. WINDING UP 

On the Scheme becoming effective, Transferor Company shall be dissolved without being wound up. 

PART D - DEMERGER OF INFRASTRUCTURE ROAD BOT ASSETS BUSINESS OF GAYATRI PROJECTS 

LIMITED ("GPL") INTO GAYATRI DOMICILE PRVATE LIMITED ("GDPL") 

TRANSFER OF BUSINESS 

22. TRANSFER OF INFRASTRUCTURE ROAD BOT ASSETS BUSINESS 

22.1 Upon the coming into effect of this Scheme and with effect liOln the Appointed Date and subject to the provisions of this 

Schemc the entire Infrastructure Road BOT Assets Business shall, pursuant to the provisions of section 391 to 394 and other 

relevant provisions of the Act, without any further act, instrument or deed, be transferred to and vest in or be deemed to be 

transferred to and vested in fhe Resulting Company, as a going concern, so as to vest in Resulting Company all the rights, 

title and interest of Demerged Company therein, subject to subsisting charges and pledges, if any. 

22.2 All assets acquired by the Demerged Company after fhe Appointed Date and prior to the Effective Date for operation of the 

Infrastructure Road BOT Assets Business or pertaining to the Infrastructure Road BOT Assets Business shall also stand 

transferred to and vested in the Resulting Company upon the coming into effect of the Scheme. 

22.3 In respect of such of the assets of the Infrastructure Road BOT Assets Business (mentioned in Clause 20.1 and Clause 20.2 

above) as are movable in nature or are otherwise capable of transfer by manual delivery, by paying over or by endorsement 

and delivery, the same may be so delivered, paid over, or endorsed and delivered, by the Demerged Company and shall 

become the property of the Resulting Company as an integral part of the Infrastructure Road BOT Assets Business 

transferred to it. Such delivery shall bc made on a date mutually agreed upon between the Board of Directors of the 

Demerged Company and the Board of Directors of the Resulting Company. 

22.4 In respect of such of fhe assets of the Infrastructure Road BOT Assets Business ofher than those rcferred to in Clause 20.3 

above, the same shall, without any furfher act, instrument or deed, be transferred to and vested in and/or be deemed to bc 

transferred to and vested in the Resulting Company on the Appointed Date pursuant to the provisions of Section 394 of the 

Act or other provisions of law as applicable. 

22.5 In so far as assets comprised in the Infrastructure Road BOT Assets Business are concerned, the security, existing charges, 

mortgages and encumbrances, if any, over or in respect of any of the assets or any part thereof or charge over such assets 

relating to any loans or borrowings of the Remaining Business of the Demerged Company shall, without any further act or 

deed, be released and discharged from the same and shall no longer be available as security in relation to those liabilities of 

the Demerged Company which are not transferred to fhe Resulting Company . 

. 
\\V.·. /. ..•...•.... / I\Y·.· .... 
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22.6 In so far as the assets of the Remaining Business of the Demerged Company are concerned, the security over such assets, to 

the extent they relate to the Infrastructure Road BOT Assets Business shall, without any further act, instlument or deed be 

released and discharged fi:om such security. The absence of any formal amendment which may be required by a lender or 

third party in order to effect such release shall not affect the operation of the foregoing sentence. Without prejudice to the 

foregoing and with effect from the Effective Date, the Demerged Company and the Resulting Company shall execute any 

instruments or documents or do all the acts and deeds as may be required, including the filing of necessary particulars and/or 

lllodification(s) of charge, with the Registrar of Companies, Telangana to give formal effect to the above provisions, if 

required. 

22.7 Upon the coming into effect of this Scheme, insofar as the security in respect of the liabilities of the Demerged Company as 

on the Appointed Date is concerned, it is hereby clarified that the Demerged Company and the Resulting Company shall, 

subject to confirmation by the concerned creditor(s), mutually agree upon and anange for such security as may be considered 

necessary to secure such liabilities, and obtain such consents under law as may be prescribed. 

22.S For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarilied that upon the coming into 

effect of this Scheme, in accordance with the provisions of relevant laws, consents, permissions, licenses, certificates, 

authorities (including for the operation of bank accounts), powers of attorneys given by, issued to or executed in favour of 

the Demerged Company, and the rights and benefits under the same shall. insofar as they relate to the Infrastructure Road 

BOT Assets Business and all quality certifications and approvals, trademarks, patents and domain names, copyrights, 

industrial designs, trade secrets, product registrations and other intellectual property and all other interests relating to the 

goods or services being dealt with by the Infrastructure Road BOT Assets Business, be transferred to and vested in the 

Resulting Company. 

Insofar as the various incentives, service tax benefits, subsidies (including applications for subsidies), rehabilitation 

Schemes, grants, special status, income tax holiday / benefit and other benefits or privileges enjoyed, granted by any 

Government body, local authority or by any other person, or availed of by the Demerged Company are concerned, the same 

shall, without any further act or deed, in so far as they relate to the Infrastructure Road BOT Assets Business, vest with and 

be available to the Resulting Company on the same terms and conditions. 

22.9 In so far as loans and borrowings of the Demerged Company are concerned, the loans and borrowings and such amounts 

pertaining to the general or mUltipurpose loans, and liabilities which are to be transferred to the Resulting Company in terms 

ofelausc 2.1.5 being a part of the Infrastructure Road BOT Assets Business shall, without any further act or deed, become 

loans and borrowings of the Resulting Company, and all rights, powers, duties and obligations in relation thereto shall be and 

stand transferred to and vested in and shall be exercised by or against the Resulting Company as if it had entered into such 

loans and incuned such borrowings. 

Thus, the primary obligation to redeem or repay such liabilities shall be that of the ReSUlting Company. However, without 

prejudice to such tTansfer of proportionate liability amount, where considered necessary for the sake of cOllvenience and 

towards facilitating single point creditor discharge, the Resulting Company may discharge such liability (including accretions 

thereto) by making payments on the respective due dates to the Demerged Company, which in tum shall make payments to 

the respective creditors. 
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22.10 Subject to Clause 20.9, fi'om the Effective Date, the Resulting Company alone shall be liable to perform all obligations in 

respect of the liabilities of the Infrastructure Road BOT Assets Business as the borrowerlissuer thereof, and the Demerged 

Company shall not have any obligations in respect of the said liabilities. 

22.11 Where any of the liabilities and obligations of the Demerged Company as on the Appointed Date deemed to be transferred to 

the Resulting Company have been discharged by the Demerged Company after the Appointed Date and prior to the EtTective 

Date, such discharge shall be deemed to have been for and on account of the Resulting Company, and all loans raised and 

used and all liabilities and obligations incurred by the Demerged Company for the operations of the Infrastructure Road BOT 

Assets Business after the Appointed Date and prior to the Effective Date shall be deemed to have been raised, used or 

incurred for and on behalf of the Resulting Company and to the extent they are outstanding on the Effective Date, shall also 

without any further act or deed be and stand transferred to the Resulting Company and shall become the liabilities and 

obligations of the Resulting Company which shall meet, discharge and satisfy the same. 

22.12 It is hereby clarified that the rest of the assets and liabilities (other than those forming pari of the Inli-astructure Road BOT 

Assets Business or otherwise specified in this Scheme), if any, of the Demerged Company shall continue to vest in the 

Demerged Company. 

22.13 The provisions of this Clause insofar as they relate to the transfer of liabilities to the ReSUlting Company shall operate 

notwithstanding anything to the contrary contained in any deed or writing or the terms of sanction or issue or any security 

document, all of which instruments shall stand modified and/or superseded by the foregoing provisions. 

22.14 It is hereby clarified that all assets and liabilities of the Infrastructure Road BOT Assets Business shall be transferred at 

values appearing in the books of account of the Demerged Company as on the Appointed Date which are set forth in the 

closing balance sheet of the Demerged Company as of the close of business hours on the date immediately preceding the 

Appointed Date. 

23. INCREASE IN AUTHORIZED SHARE CAPITAL AND AMENDMENT TO MEMORANDUM OF ASSOCIATION 
OF THE RESULTING COMPANY 

23.1 As an integral part of the Scheme, and, upon coming into effect of the Scheme, the authorized share capital of the Resulting 

Company, as on the Effective Date, shall be increased to Rs. 2,300,000,000 (Rupees Two Hundred and Thirty Crores) only 

divided into 50,000,000 equity shares ofRs.1 0 (Rupees Ten only) each and 180,000,000 redeemable preference shares ofRs. 

10 (Rupees Ten only) each. The increase in authorized share capital shall take place without any further act or deed and by 

payment of the relevant stamp duty or the registration fees and Clause V of the Memorandum of Association of the Resulting 

Company shall be altered accordingly 

23.2 The Resulting Company shall, before allotment of the equity shares to the shareholders of the Demerged Company, without 

following the procedure laid down under applicable provisions of the Act, alter the Clause V relating to the authorised share 

capital, in the Memorandum of Association of the Resulting Company, by-

"TheAuthorised Share Capital of the Company is Rs. 2,300,000,000 (Rupees Two Hundred and Thirty Crores) only divided 

" \ int(5"O,OOo,OOO equity shares of Rs.1O (Rupees Ten only) each and 180,000,000 redeemable preference shares of Rs. 10 

~Vupees Ten only) each with rights, privileges and conditions attaching thereto as are provided by the Articles of Association 
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of the Company for the time being with power to increase and reduce the capital of the Company and to divide the shares in 

capital for the time being into several classes and to attach thereto respectively such preferential, deferred, qualified or 

special rights, privileges or conditions as may be determined by or in accordance with the Articles of Association of the 

Company for the time being and to vary, modify or abrogate any such rights, privileges or conditions in such manner as may 

be permitted by the Companies Act, 2013, or provided by the Articles of Association of the Company for the time being." 

23.3 The Resulting Company shall, before allotment of the equity shares to the shareholders of the Demerged Company, without 

following the procedure laid down under applicable provisions of the Act, alter Article 3 relating to the authorised share 

capital in the Articles of Association of the Company, by substituting the existing Article with the following Article-

"The authorised share capital of the Company is Rs. 2,300,000,000 (Rupees Two Hundred and Thirty Crores) only divided 

into 50,000,000 equity shares of Rs.lO (Rupees Ten only) each and 180,000,000 redeemable preference shares of Rs. 10 

(Rupees Ten only) each. The Company shall have the power to increase, consolidate, subdivide, realise or otherwise alter its 

share capital subject to the provisions of the Act. II 

23.4 Pursuant to this Scheme, the Resulting Company shall file the requisite fonns with the Registrar of Companies for alteration 

of its authorized share capital. 

23.5 It is hereby provided that the amendment under this Clause shall become operative on the Scheme being effective by virtue 

of the fact that the shareholders of the Resulting Company, while approving the Scheme as a whole, have approved and 

accorded the relevant consents as required under the Act and shall not be required to pass separate resolutions as required 

under the Act. The approval of this Scheme by the shareholders of the ReSUlting Company and Demerged Company under 

Sections 391-394 of the Act shall be deemed to be the approvals under Section 13 and 61 of the Companies Act 2013 and 

other applieable provisions of the Act 

24. LEGAL PROCEEDINGS 

24.1 From the Effective Date, all legal or other proceedings (including before any statutory or quasi-judicial authority or tribunal) 

("Proceedings") by or against the Demerged Company under any statnte, whether pending on the Appointed Date, or which 

may be instituted any time in the future and in each case relating to the Infrastructure Road BOT Assets Business shall be 

continued and enforced by or against the Resulting Company after the Effective Date, to the extent legally permissible. To 

the extent, such Proceedings cannot be taken over by the Resulting Company; the Proceedings shall be pursued by the 

Demerged Company as per the instructions of and entirely at the costs and expenses of the Resulting Company. 

24.2 If the Proceedings are taken against the Demerged Company in respect of the matters referred to in Clause 24.1 above, it 

shall defend the same in accordance with the advice of the Resulting Company and at tile cost of the Resulting Company, 

and the latter shall reimburse and indemnify and hold harmless the Demerged Company against all liabilities and obligations 

incurred by the Demerged Company in respect thereot 

24.3 Any legal or other proceedings by or against the Demerged Company under any statute, whether pending on the Appointed 

~
• e or""hich may be instituted in future whether or not in respect of any matter arising before the Effective Date and 

~ ating to.· •.. the Remaining Business (including those relating to any property, right, power, liability, obligation or duties ofthe 

~l emerged. Company in respect of the Remaining Business) shall be continued and enforced by or against the Demerged 
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Company, which shall keep the Resulting Company fully indemnified in that regard. The Resulting Company shall in no 

event be responsible or liable in relation to any such legal or other proceeding against the Demerged Company. 

25. CONTRACTS, LICENSES, APPROVALS & PERMITS 

25.1 With effect from the Effective Date and subject to the provisions of this Scheme, all licenses whether Govell1ment or 

otherwise, contracts, deeds, bonds, agreements, Schemes, arrangements and other instruments of whatsoever nature in 

relation to the Infrastructure Road BOT Assets Business to which the Demerged Company is a party or to the benefit of 

which the Demerged Company may be eligible, and which are subsisting or having effect immediately before the Effective 

Date, shall be in full force and eflect on or against or in favour, as the case may be, of the Resulting Company and may be 

enforced as fully and effectually as if, instead of the Demerged Company, the Resulting Company had been a party or 

beneficiary or obligee thereto. 

25.2 Without prejudice to the other provisions of the Scheme and notwithstanding that the vesting of the Infrastructure Road BOT 

Assets Business with the Resulting Company occurs by virtue of this Scheme itself, the Resulting Company may, at any time 

after the coming into effect of this Scheme in accordance with the provisions hereof, if so required, under any law or 

otherwise, execute deeds, confinuations or other writings or tripartite arrangements with any party to any contract or 

arrangement to which the Demerged Company is a party or any writings as may be necessary to be executed merely in order 

to give formal effect to the above provisions. The Demerged Company will, if necessary, also be a party to the above. The 

Resulting Company shall, under the provisions of this Scheme, be deemed to be authorised to execute any such writings on 

behalf of the Demerged Company and to cany out or perform all such formalities or compliances referred to above on the 

part of the Demerged Company to be carried out or performed. 

25.3 It is hereby clarified that if any contract, deeds, bonds, agreements, Schemes, arrangements or other instruments of 

whatsoever nature in relation to the Infrastructure Road BOT Assets Business to which the Demerged Company is a party to, 

cannot be transferred to tlle Resulting Company for any reason whatsoever, the Demerged Company shall hold such contract, 

deeds, bonds, agreements, Schemes, arrangements or other instruments of whatsoever nature in trust for the benefit of the 

ReSUlting Company. 

26. CONSIDERATION 

26. I Upon this Scheme coming into effect, the Resulting Company shall, without any further application or deed, issue and allot 

to every member of the Demerged Company, holding fully paid up equity shares in the Demerged Company and whose 

names appear in the Register of Members of the Demerged Company on the Record Date, in the following ratio (the "Share 

Exchange Ratio"): 

• In respect of every I (One) equity shares ofRs.IOI- each fully paid up held by such member in the Demerged Company, I 

(One) equity share in the Resulting Company ofRs 101- each credited as fully paid up. 

26.2 The equity shares to be issued and allotted in terms hereof will be subject to the Memorandum and Articles of Association of 

the Resulting Company; 
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26.3 In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of the Demerged 

Company, the Board of Directors of the Resulting Company shall be empowered in appropriate cases, prior to or even 

subsequent to the Record Date, to effectuate such a transfer as if such changes in the registered holder were operative as on 

the Record Date, in order to remove any difficulties arising to the Demerged or Resulting of equity shares in the Demerged 

Company, after the effectiveness of this Scheme. The New Equity Shares to be issued by the Resulting Company pursuant to 

this Scheme in respect of any equity shares of the Demerged Company which are held in abeyance under the provisions of 

the Aet or otherwise shan pending allotment or settlement of dispute by order of Court or otherwise, be held in abeyance by 

the Resulting Company. 

26.4 Where New Equity Shares are to be allotted to heirs, executors or administrators or, as the case may be, to successors of 

deceased equity shareholders of the Demerged Company, the concerned heirs, executors, administrators or successors shall 

be obliged to produee evidenee of title satisfactory to the Board of Directors ofthe Resulting Company. 

26.5 New Equity Shares issued in tenus of the Scheme shall, in eompliance with the applieable regulations, be listed and/ or 

admitted to trading on the relevant stock exchange(s) in India where the equity shares of Demerged Company are listed and 

admitted to trading. The Resulting Company shall enter into such arrangements and give such confirmations and/or 

undertakings as may be necessary in accordance with the applicable laws or regulations for complying with the fbrmalities of 

such stock exchanges where the shares / see uri ties of the Resulting Company are listed. The New Equity Shares allotted 

pursuant to this Scheme shall remain frozen in the depositories system till relevant directions in relation to listing/trading are 

provided by the relevant stoek exehanges. 

26.6 In so far as New Equity Shares are concemed, the same will be distributed in dematerialized form to the equity shareholders 

of Demerged Company, provided all details relating to the account with the depository partieipant are available to Resulting 

Company. All those equity shareholders who hold equity shares of Demerged Company and do not provide their details 

relating to the aeeount with the depository participant will be distributed New Equity Shares in the physical/certificate fonu 

unless otherwise communieated in writing by the shareholders on or before such date as may be detemlined by the Board of 

Direetors of Resulting Company or eommittee thereof. 

26.7 Upon the coming into effeet of the Scheme, the New Equity Shares of Resulting Company to be issued and allotted to the 

members of the Demerged Company as provided in the Seheme shall be subjeet to the provisions of the memorandum of 

association and artieles of assoeiation of the Resulting Company and the New Equity Shares shall rank pari passu fi'om the 

date of allotment in all respects with the existing equity shares of Resulting Company including entitlement in respect of 

dividends. The issue and allotment of New Equity Shares by the Resulting Company to the members of the Demerged 

Company as provided in this Seheme is an integral part hereof and shall be deemed to have been earried out pursuant to the 

Act. 

26.8 Approval of the Seheme by the shareholders of Resulting Company shall be deemed to be due eompliance with the 

provisions of Section 62 of the Companies Aet, 2013 and other relevant and applicable provisions of the Aet for the issue 

and allotment of shares by Resulting Company to the shareholders of the Demerged Company, as provided in this Seheme. 

26.9 If any shareholder of the Demerged Company beeomes entitled to any fractional shares, entitlements or eredit on the issue 

and allotment of equity shares by the Resulting CompF ~, feordanee with Clause 24.1 of this Scheme, the Board of 
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Directors of the Resulting Company shall consolidate all such fractional entitlements and shall, without any further 

application, act, instrument or deed, issue and allot such consolidated equity shares directly to an individual trust or a board 

of trustees or a corporate trustee nominated by the Resulting Company (the "Trustee"), who shall hold such equity shares 

with all additions or accretions thereto in bust for the benefit of the respective shareholders, to whom they belong and their 

respective heirs, executors, administrators or successors for the specific purpose of selling such equity shares in the market at 

such price or prices and on such time or times, as the Trustee who shall hold the same as a trustee for and on behalf of such 

shareholders of Demerged Company, and shall dispose of the same and distribute the proceeds thereof to such shareholders 

in proportion to and in lieu of their respective fractional entitlements. 

26.10 The Resulting Company shall, if necessary and to the extent required, increase / alter its Authorized Share Capital to 

facilitate issue of New Equity Shares under this Scheme. 

27. ACCOUNTING TREATMENT 

27.1 Treatment in the books of Demerged Company: 

27.2 

27.1.1 The book values of assets & liabilities relating to the Infrastructure Road BOT Assets Business transfen-ed pursuant 

to the Scheme from the Demerged Company to the Resulting Company shall be reduced from the total book value 

of assets & liabilities as appearing in the books of the Demerged Company at the close of business of the day 

immediately preceding the Appointed Date; 

27.1.2 The excess of book value of assets over liabilities of the Infrastructure Road BOT Assets Business, if any, shall be 

adjusted against the balance in the Securities Premium / Capital Reserve / General Reserve / Balance in the 

statement of profit or loss of the Demerged Company. In case ofa shortfall of book value of assets over book value 

of liabilities, if any, shall be credited to the Capital Reserve Account of the Demerged Company. 

27.1.3 The expenses pertaining to the demerger, except those mentioned in Clause 25.2.3 shall be debited to the Securities 

Premium Account. 

27.1.4 The application and consequential reduction of the securities premium account, in accordance with Clause 25.1.3 

above, shall be effected as an integral part of the Scheme and the order of the Company Court sanctioning the 

Scheme shall be deemed to be an order under Section 102 of the Companies Act, 1956 (or the relevant provisions of 

the Companies Act, 2013) confinning the reduction in the Securities Premium Account of the Demerged Company. 

The proposed reduction does not involve either diminution of liability in respect of unpaid share capital or payment 

to any shareholder of any paid up share capital. The Demerged Company shall not be required to add the plll'ase 

nand reducedtt as a suffix to the name. 

27.1.5 The approval granted by the shareholders and creditors of the Demerged Company to this Scheme shall be deemed 

to be approval for the purposes of Sections 100-104 of the Companies Act, 1956. The Demerged Company shall 

not be obliged to call for a separate meeting of its shareholders/creditors for obtaining their approval sanctioning the 

reduction of Securities Premium Account under this Scheme. 

Treatment in the books of the Resulting Company: 
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27.2.1 GDPL shall, upon the Scheme becoming operative, record the transfer of assets and liabilities of the Infrastructure 

Road BOT Assets Business pursuant to this Scheme, at their book values as appearing in the books of GPL. 

27.2.2 GDPL shall credit its share capital account with the aggregate face value of the GDPL equity shares issued by it to 

the members of GPL pursuant to this Scheme. 

27.2.3 The excess or deficit, if any, remaining after recording the aforesaid entries in clause 25.2.1 and clause 25.2.2, shaIl 

be debited as Goodwill or credited by Resulting Company to the respective reserves and surpluses (including the 

securities premium account), in the same proportion as debited in the books of the Demerged Company pursuant to 

Clause 25.1.2 above. The costs in relation to transfer of assets pertaining to Ini1:astructure Road BOT Assets 

Business to GDPL snch as stamp duty, registration charges, etc. shaIl be debited to the Securities Premium Account 

of the Resulting Company. 

27.2.4 In case the Resulting Company is required to foIlow accounting policies that are different from that of the 

Demerged Company for any regulatory reasons, the effect of the difference in the accounting policies between the 

Demerged Company and the Resulting Company, wiIl be quantified and adjusted in the opening reserve (other than 

the Securities Premium Account), to ensure that the financial statements of the Resulting Company reflect the 

financial position on the basis of consistent accounting policy. 

27.2.5 After recording the assets of the Infrastructure Road BOT Assets Business at their respective book values, the Board 

of Directors shall make appropriate adjustments to their values in order to present them at their fair values. The 

excess or deficit, if any, after the aforesaid adjustments shall be debited or credited to the Securities Premium 

Account or credited to Capital Reserve, as the case may be. 

27.3 It is hereby clarified that pursuant to the provisions of Clause 28, all transactions during the period between the Appointed 

Date and Effective Date relating to the Infrastructure Road BOT Assets Business would be duly reflected in the financial 

statements of the Resulting Company upon the Scheme coming into effect. 

28. EMPLOYEES 

28.1 With effect from the Effective Date: 

28.1.I AlI the employees of the Demerged Company who are part of the Infrastructure Road BOT Assets Business shalI 

stand transferred to the Rcsulting Company on thc same terms and conditions on which they are engaged by the 

Demerged Company, (including in relation to the level of remuneration and contractual and statutory benefits, 

incentive plans, tenninal benefits, gratuity plans, provident plans, superannuation plans and any other retirement 

benefits) without any interruption in service as a result of t]"ansfer of the Infrastructure Road BOT Assets Business 

of the Demerged Company to the Resulting Company. 

28.1.2 

\~ .. . 1 .. ; 
\ \' 
\j 

The Resulting Company agrees that the services of all such cmployees (as mentioned in Clause 26.1.I above) with 

the Demergcd Company prior to the transfer, as aforesaid, shall be taken into account for d,e purposes of alI benefits 

to which thc said employees may be eligible, including in relation to the level of remuneration and contractual and 
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statutory benefits, incentive plans, terminal benefits, gratuity plans, provident plans, superannuation plans and any 

other retirement benefits and accordingly, shall be reckoned therefore fi·om the date of their respective appointment 

in the Demerged Company. 

28.1.3 The existing provident fund, superannuation fund and gratuity lund, ifany, of which the aforesaid employees of the 

Demerged Company, being transferred under Clause 28.1.1 above to the Resulting Company, are members or 

beneficiaries along with all accumulated contributions therein till the Effective Date, shall, with the approval of the 

concerned authorities, be transferred to and continued without any break, to be administered by the Resulting 

Company for the benefit of such employees on the same terms and conditions. Accordingly, the provident fund, 

superannuation fund and gratuity fund dues, if any, of the said employees of the Demerged Company would be 

continued to be deposited in the transferred provident fund, superannuation fund and gratuity fund account by the 

Resulting Company. In case, necessary approvals are not received by the Effective Date and there is delay, all such 

amounts shall continue to be administered by the Demerged Company as trustee from the Effective Date tiII the date 

of actual tTansfer and, on receiving the approvals all the accumulated amounts till such date, shall be transferred to 

the respective Funds of the Resulting Company [suo motu]. 

29. SAVING OF CONCLUDED TRANSACTIONS 

29.1 The transfer and vesting of the assets, liabilities and obligations of the Infrastructure Road BOT Assets Business as per this 

Scheme and the continuance of the Proceedings by or against the Resulting Company under Clause 22 hereof shall not affect 

any transaction or proceedings already completed by the Demerged Company on or after the Appointed Date but before the 

Effective Date and intent that the Resulting Company accepts all acts, deeds and things done and executed by andlor on 

behalf of the Demerged Company as acts deeds and things done and executed by and on behalf of the Resulting Company. 

30. CONDUCT OF BUSINESS TILL EFFECTIVE DATE 

30.1 With effect from the Appointed Date and up to and including the Effective Date, the Demerged Company shall be deemed to 

have been carrying on and to be carrying on all business and activities relating to the Infrastructure Road BOT Assets 

Business for and on account of and in trust for the Resulting Company. 

30.2 All profits accruing to the Demerged Company or losses including tax losses, arising or incurred by the Demerged Company 

in relation to the Infrastructure Road BOT Assets Business for the period commencing from the Appointed Date to thc 

Effectivc Date shall, for all purposes, be treated as the profits or losses, as the case may be, of the Resulting Company. 

30.3 The Demerged Company hereby confirms that it has, and shall continue up to the Effective Date, to preserve and carry on the 

Infrastructure Road BOT Assets Business with due diligence, prudence and that it will not, without the prior consultation 

with the Resulting Company, alienate, charge or otherwise deal with or dispose of the Infrastructure Road BOT Assets 

Business or any part thereof or recruit any new employees (in each case except in the ordinary course of business) or 

conclude settlements with unions or employees or undertake substantial expansion of the Infrastmc(ure Road BOT Assets 

Business, other than expansions which have already commenced prior to the Appointed Date. 
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PART E - GENERAL TERMS & CONDITIONS 

31. APPLICATIONS TO THE HIGH COURT 

31.1 The Demerged Company and the Resulting Company shall, with all reasonable dispatch, make applications to the High 

Court, where the registered offices of the Demerged Company and the Resulting Company arc situated, for sanctioning this 

Scheme under Sections 391 to 394 of the Act for an order or orders thereof for carrying this Scheme into effect. 

32. MODIFICATIONS/AMENDMENTS TO THE SCHEME 

32.1 Subject to approval of High Court, the Demerged Company and the Resulting Company by their respective Board of 

Directors or such other person or persons, as the respective Board of Directors may authorize including any committee or 

sub-committee thereof, may make and/or consent to any modifications/amendments to the Scheme or to any conditions or 

limitations that the court or any other authority may deem fit to direct or impose or which may otherwise be considered 

necessary, desirable or appropriate by them, provided however, the Demerged Company and the Resulting Company or such 

other person or persons, as the respective Board of Directors may authorize (including any committee or sub-committee 

thereof) shall not make and/or consent to any modifications/ amendments to the condition set out at Clause 31.4 of this 

Scheme and this Scheme shall always be conditional upon completion of the condition as set out at Clause 31.4 of this 

Scheme. The Demerged Company and the Resulting Company by their respective Board of Directors or such other person 

or persons, as the respective Board of Directors may authorize including any committee or sub-committee thereof, shall be 

authorised to take all such steps as may be necessary, desirable or proper to resolve any doubts, difficulties or questions 

whether by reason of any directive or orders of any other authorities or otherwise howsoever arising out of or under or by 

virtue of the Scheme and/or any matter concerned or connected therewith. 

32.2 For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or additions thereto, the 

delcgate of the Resulting Company may give and are hereby authorised to dctermine and give all snch directions as are 

necessary including directions for settling or removing any question of doubt or difficulty that may arise and such 

detennination or directions, as the case may be, shall be binding on all parties, in the same manner as if the same were 

specifically incorporated in this Scheme. 

33. SCHEME CONDITIONAL ON APPROV ALS/ SANCTIONS 

This Scheme is conditional upon and subject to: 

33.1 Requisite approvals, clearances or permissions that may be required to be obtained under applicable laws, or wherc 

applicable, the waiting periods or time periods for approval of the Reserve Bank of India, rules and regulations having 

expired or been tenninated. 

33.2 Requisite approvals liOln National Highway Authority of India ("NHAI") and other relevant regulatory authorities, 
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33.3 The Scheme being approved by the requisite majorities in number and value of such classes of shareholders and I or creditors 

of the Demerged Company and Resulting Company as may be directed by the High Court; 

33.4 The share purchase agreement between GPL and AMP Capital Finance Mauritius Limited for the acquisition of the 29.41% 

shareholding in GlVL by GPL, being completed and given effect. 

33.5 The Scheme being sanctioned by tile High Court; 

33.6 Approval of the Scheme, by the Stock Exchange, pursuant to Reb'lliation 37 of the SEBI (Listing Obligations and Disclosure 

Requirements), 2015 

33.7 Approval of the Scheme by majority of the public shareholders through postal ballot and e·voting as per the requirements of 

Clause 9 of SEBI Circular CIRlCFD/CMD/l6120 15 dated 30'h November, 2015 

33.8 Approval of the Scheme by SEBI in terms ofSEBI Circulars 

33.9 Any other approvals and sanctions from a Governmental Authority as may be required by Law in respect of the Scheme 

being obtained; 

33.10 This Scheme, although to come into operation with effect from the Appointed Date, shaU not become effective until the last 

of the following dates, namely: 

33.10.1 Date on which the last of the aforesaid consents, approvals, permissions, resolutions and orders as mentioned in 

Clause 31 shall be obtained or passed; or 

33.10.2 The certified copy of the order(s) of the High Court sanctioning the Scheme being tiled with the Registrar of 

Companies having jurisdiction by the Demerged Company and the Resulting Company. 

The last of the dates mentioned in Clause 31.1 0.1 or 31.1 0.2 shall be the "Effective Date" for the purpose of Clause 31.1 0 of 

this Scheme. 

34. COSTS 

34.1 All costs, charges, expenses, taxes duties (induding stamp duty, if any, applicable in relation to this Scheme) levied in 

eomlection with Part B of the Scheme and for carrying out and completing the tenus and provisions of Part B the Scheme 

andlor incidental to the completion of tTansfer of investments in SMTL by GPL to the Resulting Company shall be bome and 

paid by the ReSUlting Company alone. 

34.2 All costs, charges, expenses, taxes duties (induding stamp duty, if any, applicable in relation to this Scheme) levied in 

connection with Part C of the Scheme and for carrying out and completing the terms and provisions of Part C the Scheme 

and/or incidental to the completion of amalgamation of the said Undettaking of the Transferor Company into the Transferee 

Company shan be bome and paid by the Transferee Company alone. 
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34.3 All costs, charges and expenses incidental to Part D of this Scheme or in relation to or in connection with negotiations 

leading upto Part D of the Scheme and of carrying out and implementing the terms and provisions of Part D of this Scheme 

(excluding stamp duty and registration fees) and incidental to the completion of arrangement in pursuance of this Scheme 

shall be borne and paid by the Demerged Company. 

34.4 All costs in relation to transfer of assets pertaining to Infrastructure Road BOT Assets Business to GDPL such as stamp duty, 

registration charges, etc. shall be borne and paid by the Resulting Company. 

35. REVOCATION OF THE SCHEME 

35.1 In the event of any of the said sanctions and approvals referred to in Clause 16 above not being obtained and/or complied 

with and/or satisfied and/or this Scheme not being sanctioned by the High Court and/or order or orders not being passed as 

aforesaid before 31;[ December 2017 or such other date as may be mutually agreed upon by the respective Board of Directors 

of the Demerged Company and the Resulting Company (who are hereby empowered and authorised to agree to and extend 

the aforesaid period from time to time without any limitations in exercise of their powers through and by their respective 

delegate(s)), this Scheme shall stand revoked, cancelled and be of no effect and in that event, no rights and liabilities 

whatsoever shall accrue to or be incurred inter se between the Demerged Company and the Resulting Company or their 

respective shareholders or creditors or employees or any other person save and except in respect of any act or deed done 

prior thereto as is contemplated hereunder or as to any right, liability or obligation which has arisen or accrued pursuant 

thereto and which shall be governed and be preserved or worked out in accordance with the applicable law and in such case, 

each party shall bear its own costs unless otherwise mutually agreed. 

~ ... / ..........•...... 

~r·.··· 
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STATEMENT OF TAX BENEFITS 

ANNEXURE TO THE STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS 
SHAREHOLDERS UNDER THE APPLICABLE TAX LAWS IN INDIA 

Outlined below are the possible tax benefits available to the Company and its shareholders under the direct tax laws in 
force in India (i.e. applicable for the Financial Year 2017-18 relevant to the assessment year 2018-19). Several of these 
benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed under the relevant tax 
laws. Hence, the ability of the Company or its shareholders to derive the possible tax benefits is dependent upon fulfilling 
such conditions, which based on business imperatives it faces in the future, it mayor may not choose to fulfil. 

UNDER THE INCOME TAX ACT, 1961 ("THE ACT") 

BENEFITS TO THE COMPANY UNDER THE ACT: 

a) Minimum Alternate Tax (MAT) Credit 

• As per provisions of Section 1151AA of the Act, the Company is eligible to claim credit for Minimum 
Altemate Tax (MAT) paid for any assessment year eommencing on or after April I, 2006 against 
nonnal income-tax payable in subsequent assessment years. The amount of credit available shall be the 
differenee between MAT payable under section 115JB of the Act and taxes payable on total income 
computed under other provisions of the Act. 

• MAT credit shall be allowed to be carried forward for any assessment year to the extent of difference 
between the tax paid under Section 115JB and the tax payable as per tllC nonnal provisions of the Act 
for that assessment year. Such MAT credit is available for set-off up to 15 years succeeding the 
assessment year in which the MAT credit arises. 

b) Dividends 

• As per the provisions of Section 10(34) read with Section 115-0 of the Act, dividend (both interim and 
final), if any, received by the Company on its investments in shares of another Domestic Company is 
exempt from tax. However, as per Section 94(7) of the Act, losses arising from purchase and sale of 
securities, where such securities are bought or acquired within a period of three months prior to the 
record date and such securities are sold or transfened within three months from the record date, will be 
disallowed to the extent of the amount of dividend claimed as exempt, if any. 

• Any amount declared, distributed or paid by the Company to shareholders by way of dividends on or 
after I April 2003, whether out of current or accumulated profits, shall be charged to additional income 
tax at the rate of IS percent (plus applicable surcharge and cess) under Section 115-0 of the Act. In 
view of the amendment brought in by Finance (No.2) Act, 2014, for the purpose of detemlining the tax 
on distributed profits payable in accordance with Section 115-0 of the Act, the amount of dividends on 
or after I April 2003 needs to be increased to such amount as would, after reduction of tax on such 
increased amount at the specified rate, be equal to the net distributed profits. 

• Further, if the company being a holding company, has received any dividend from its subsidiary on 
which dividend distribution tax has been paid by such subsidiary, then company will not be required to 
pay dividend distribution tax to the extent ti,e same has been paid by such subsidiary company. 

• As per the provisions of Section 115BBD of the Act, dividend received by Indian company fi'om a 
specified foreign company (in which it has shareholding of 26% or more) would be taxable at the 
concessional rate of 15% on gross basis (excluding surcharge and education cess) up to March 31, 
2014. As per Finance Act, 2014, the benefit of lower rate of 15% is extended without limiting it to a 
particular assessment year. 

• For removing the cascading effect of dividend distribution tax, while computing the amount of 
dividend distribution tax payable by a Domestic Company, the dividend received from a foreign 
subsidiary on which income-tax has been paid by the Domestic Company under Section 115BBD of 
the Act shall be reduced. 

• Any income received from disll'ibution made by any mutual fund specified under Section 10(23D) of 

ili, "'" 0, orom '" "'00","""' ., "" ~i _'0'' "' ,~, ili, 00," ., • .,d"" woo,.,., 

81 



relen-ed to in Section 10(35) oftbe Act, is exempt from tax in the hands of the Company under Section 
10(35) of the Act, However, as pcr Section 94(7) of the Act, losses arising from the sale/ redemption of 
units purchased within three months prior to the record date (for entitlement to receive income) and 
sold within nine months from the record date, will be disallowed to the extent of the amount of income 
claimed exempt, if any, 

As per provisions of Section 14A of the Act, expenditure incurred to earn an exempt income is not allowed as 
deduction while determining taxable income, 

c) Carry forward and set off oflosses 

• As per the provisions of Section 72(1) of the Act, if the net result of the computation of income from 
business is a loss to the Company, not being a loss sustained in a speculation business, such loss can be 
set off against any other income and the balance loss, if any, can be carried forward for eight 
consecutive assessment years immediately succeeding the assessment year for which the loss was tirst 
computed and shall be set off against business income, 

• As per the provisions of Section 72A of the Act, pursuant to business re-organisations such as 
demerger, etc" the successor company shall be allowed to carry forward any accumulated tax losses/ 
unabsorbed depreciation of the predecessor company, subject to fulfilment of prescribed conditions, 

d) Capital gains 

• As per the provisions of section 2(29A) of the IT Act, read with section 2(42A) of the I,T, Act, a listed 
equity share is treated as a long term capital asset if the same is held for more than 12 months 
immediately preceding the date of its transfer" 

• Long Term Capital Gain (LTCG) arising on transfer of equity shares of a company or units of an equity 
oriented fund which has been set up under a scheme of a mutual fund specified under Section 10(230) 
or a unit of a business trust as defined in Section 2(13A), is exempt from tax as per provisions of 
Section 10(38) of the Act, provided the transaction is chargeable to securities transaction tax (STT) and 
subject to conditions specified in that section, 

• Book Income on transfer of investment in a company is to be taken into account while determining 
book profits in accordance with provisions of Section 115JB of the Act, 

• As per provisions of Section 112 of the Act, LTCG not exempt under Section 10(38) of the Act are 
subject to tax at the rate of 20% with indexation benefits, However, if tax on long term capital gain 
resulting on sale of listed securities (other than a unit) or zero coupon bond, calculated at the rate of 
20% with indexation benefit exceeds the tax calculated at the rate of 10% without indexation benefit, 
then such gains are chargeable to tax at a concessional rate of 10% (plus applicable surcharge and 
education cess), 

• As per provisions of Section III A of the Act, STCG arising on sale of equity shares or units of equity 
oriented mutual fund which has been set up under a scheme of a mutual fund specified under Section 
10(23D) or a unit of a business trust, are subject to tax at the rate of 15% provided the transaction is 
chargeable to STT, No deduction under Chapter VIA is allowed from such income, 

• STCG arising on sale of equity shares or units of equity oriented mutual fund as defined which has 
been set up under a scheme of a mutual fund specified under Section 10(23D), where such transaction 
is not chargeable to SIT is taxable at the normal rate of 30%(plus applicable surcharge and cess). 

• As per Section 50 of the Act, where a capital asset is forming part of a block of assets in respect of 
which depreciation has been allowed under the Act, capital gains shall be computed in the following 
manner: 

where full value of consideration on account of transfer of any asset forming part of block of 
asset, as reduced by expenditure incun-ed wholly or exclusively in connection with transfer, 
exceeds the written down value of block of assets and actual cost of assets acquired during the 
year, such excess shall be deemed to be short tenn capital gains and taxed accordingly, 
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where any block of assets ceases to exist, for the reason that all the assets in that block are 
transfelTed, the difference between the consideration arising on result of transfer and the 
written down value of block of assets and the actual cost of assets acquired during the year, 
shall be deemed to be short term capital gains/ (losses) and taxed accordingly. 

• As per provisions of Section 71 read with Section 74 of the Act, short - term capital loss arising during 
a year is allowed to be set-off against short - term as well as long - term capital gains. Balance loss, if 
any, shall be carried forward and set-off against any capital gains arising during subsequent eight 
assessment years. 

• As per provisions of Section 71 read with Section 74 of the Act, long - term capital loss arising during 
a year is allowed to be set-off only against long - term capital gains. Balance loss, if any, shall bc 
calTied forward and set-off against long -- term capital gains arising during subsequent eight assessment 
years. 

As per the provisions of section 54D of the Act and subject to the conditions to the extent specified 
therein, capital gains arising on compulsory acquisition of land & building or any right therein used by 
an industrial undertaking, will be exempt from tax if the capital gains are invested in -land, building, 
or any right therein within 3 years fi'om the date of compulsory acquisition for the purpose of shifting / 
re-establishing! setting up another industrial undertaking I subject to lower of Capital Gain or the Cost 
of acquisition of new land and building 

• In accordance with and subject to the conditions and to the extent specified in section 54 EC of the Act, 
the company would be entitled to exemption from tax on gains arising from transfer of the long term 
capital asset (not covered by section 10(36) and 10(38)) ifsuch capital gain is invested within a period 
of six months from the date of transfer in bonds redeemable aftcr three years and issued by: 

c) Other 

National Highway Authority of India (NI·IAI) constituted under Section 3 of National 
Highway Authority ofindia Act, 1988; and 

Rural Electrification Corporation Limited (REC), a company formed and registered under the 
Companies Act, 1956. 

The maximum investment in the specified long tenn asset cannot exceed U 5,000,000 during any 
financial year as well as capital gain arising from transfer of one or more original assets. Where the 
long tenn specified assets is trans felTed or converted into money at any time with in a period of three 
years from the date of its acquisition, the amount of capital gains exempted earlier would become 
chargeable to tax as long tenn capital gains in the year in which the long term specified assets is 
trans felTed or converted into money. 

• As per provisions of Section 35 (1) (ii) of the Act, in respect of sum paid to a research association 
which has as its object the undertaking of scientific research or to a university, college or other 
institution to be used for scientific research to the extent of a sum equal to one and three fourth times 
the sum so paid. 

• As per provisions of Section 35 (I) (iii) of the Act, in respect of any sum paid to a scientific research 
association which has as its object the undertaking of scientific research, or to any approved university, 
College or other institution to be used for scientific research or for research in social sciences or 
statistical scientific research to the extent of a sum equal to one and one fourth times the sum sopaid. 

• Under Section 35 (I) (iia) of the Act, any sum paid to a company, which is registered in India and 
which has as its main object tlle scientific research and development, and being approved by the 
prescribed anthority and such other conditions as may be prescribed, shall also qualify for a deduction 
of one and one fourth times the amount so paid .. 

• In respect of deduction under section 35(1)(iia) and 35(1)(iii), the deduction shall be restricted to 100 
per cent with effect from 01.04.2017 (i.e. from previous year 2017-18 and subsequent years). In regard 
to deduction under section 35(1)(ii) of the Act, weighted deduction shall be restricted to ISO per cent 
from 01.04.2017 to 31.03.2020 (i.e. from previous year 2017-18 to previous year 2019-20) and 
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deduction shall be reso'icted to 100 per cent from 01.04.2020 (i.e. from previous year 2020-21 
onwards). 

• As per provisions of Section 35(2AA) of the Act, any contribution made Notified Institutions i.e. 
National Laboratory, University, Indian Institute of Technology, specified persons as approved by the 
prescribed authority, is available to the extent of two times of such payment made. However, the 
deduction under above sub-section shall be restricted to the amount so paid, if payment is made on or 
after I April 2020. 

• However, weighted deduction u/s 35(2AB) of the Act shall be restricted to ISO per cent with effect 
from 01.04.2017 to 31.03.2020 (i.e. from previous year 2017-18 to previous year 2019-20). Deduction 
shall be restricted to 100 per cent from 01.04.2020 (i.e. from previous year 2020-21 onwards). 

• As per section 35D of the Act, the Company is entitled to amortise certain preliminary expenditure, 
specified under Section 35D(2) of the Act, subject to the limit specified in Section 35D(3). The 
deduction is allowable for an amount equal to one-fifth of such expenditure for each of five successive 
assessment years beginning with the assessment year in which the extension of the unit is completed or 
the unit! business commences production or operation 

• As per the provisions of Section 35DD of the Act, any expenditure incurred by an Indian Company, on 
or after I April 1999, wholly and exclusively for the purpose of amalgamation or demerger of an 
undertaking, shall be allowed a deduction of an amount equal to one-fifth of such expenditure for each 
of five successive financial years beginning with the financial year in which the amalgamation or 
demerger takes place. 

• As per the provisions of Section 35DDA of the Act, if a Company incurs any expenditure in any 
financial year by way of payment of any sum to an employee in connection with his voluntary 
retirement, in accordance with any scheme or schemes of voluntary retirement, the Company would be 
eligible to claim a deduction for one-fifth of the amount so paid in computing the profits and gains of 
the business for that financial year, and the balance shall be deducted in equal installments for each of 
the four immediately succeeding financial years. 

• As per the provisions of Section 35CCD of the Act, if a Company incurs any expenditure (not being in 
the natnre of cost of any land or bnilding) on any skill development project notified by the Central 
Board of Direct Taxes in this behalf in accordance with the guidelines as may be prescribed, then, the 
Company shall be allowed a deduction of sum equal to one and one-half times of such expenditure. 
However, the deduction shall be restricted to 100 per cent from 01.04.2020 (i.e. from previous year 
2020-21 onwards). 

• As per section 115U of the Act, any income received by a person out of investments made in a venture 
capital company (VCC) or venture capital fund (VCF) shall be chargeable to income-tax in the same 
manner as if it were the income received by such person had he made investments directly in the 
venture capital undertaking (VCU). 

• As per Section 80JJAA, Where the gross total income of an assessee to whom section 44AB applies, 
includes any profits and gains derived from business, there shall, subject to the conditions specified in 
sub-section (2), be allowed a deduction of an amount equal to thirty per cent of additional employee 
cost incurred in the course of such business in the previous year, for three assessment years including 
the assessment year relevant to the previous year in which such employment is provided. 

• As per the provisions of section 90, for taxes on income paid in Foreign Countries with which India has 
entered into Double Taxation Avoidance Agreements (Tax Treaties from projects/activities undertaken 
thereat), the Company will be entitled to the deduction from the India Income-tax of a sum calcnlated 
on such doubly taxed income to the extent of taxes paid in Foreign Countries. Fnrther, the company as 
a tax resident of India would be entitled to tile benefits of such Tax Treaties in respect of income 
derived by it in foreign countries. In such cases the provisions of the Income tax Act shaU apply to the 
extent they are more beneficial to the company. Section 91 provides for unilateral relief in respect of 
taxes paid in foreign countries 
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• As per provisions of Section SOG of the Act, the Company is entitled to claim deduction of a specified 
amount in respect of eligible donations, subject to the fulfilment of the conditions specified in that 
section. 

BENEFITS TO THE SHAREHOLDERS OF THE COMPANY UNDER THE ACT 

a) Dividends 

• As per the provisions of Section 10(34) of the Act, dividend (both interim and final), if any, received 
by the members/ shareholders from the Company is exempt from tax. The Company will be liable to 
pay dividend distribution tax on the amount distributed as dividend, if any. 

However, the Finance Act 2016 has introduced Section 115BBDA which provides that the aggregate of 
dividends received by an individual, HUF or a firm resident in India from domestic companies in 
excess ofINR 10 lakh will be taxed at 10 percent on a gross basis and no deduction will be available 
for any expenditure. 

• Also, Section 94(7) of the Act provides that losses arising from the sale/transfer of shares purchased 
within a period of three months prior to the record date and sold/transferred within three months after 
such date, will be disallowed to the extent dividend income on such shares is claimed as tax exempt, if 
any. 

b) Capital gains 

(i) Computation of capital gains 

o Capital assets are to be categorised into short-term capital assets and long-term capital assets 
based on the period of holding. Equity Shares listed on a recognised stock exchange in India 
held by an assessee for more than 12 months, immediately preceding the date of transfer, are 
considered to be long-term capital assets. Capital gains arising from the transfer of such long­
term capital assets are tenned as Long Term Capital Gains (LTCG). 

o Short Tenn Capital Gains (STCG) means capital gains arising from the transfer of equity 
shares listed on a recognised stock exchange in India held for 12 months or less, immediately 
preceding the date of transfer. 

o LTCG arising on transfer of a long term capital asset, being an equity share in a companyshall 
be exempt from tax under Section 10(38) of the Act provided that the transaction of sale of 
such equity share or unit is entered into on or after I October 2004 on a recognised stock 
exchange and such transaction is chargeable to Securities Transaction Tax (STT) and subject 
to conditions specified in that section. 

o Taxable LTCG would arise [if not exempt under Section 10(38) or any other section ofthe 
Act] to a resident shareholder where the equity shares are held for a period of more than 12 
months prior to the date of transfer of the shares. In accordance with and subject to the 
provisions of Section 48 of the Act, in order to arrive at the quantum of capital gains, the 
following amounts would be deductible from the full value of consideration: 

a) Cost of acquisition! improvement of the shares as adjusted by the cost inflation index 
notified by the Central Government; and 

b) Expenditure incurred wholly and exclusively in cOlmection with the transfer of 
shares. 

Under Section 112 of the Act, taxable LTCG are subject to tax at a rate of 20 percent (Plus 
applicable surcharge and cess) after indexation, as provided in the Second Proviso to Section 
48 of the Act. However, in case of listed securities (other than unit), the amount of such tax 
could be limited to IO percent (plus applicable surcharge and cess), without indexation, at the 
option of the shareholder. 

o In respect of a non-resident shareholder, as per the First Proviso to Section 48 of the Act, the 
capital gains arising from the transfer of listed equity shares of an Indian company, shall be 
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computed by converting the cost of acquisition, expenditure incurred wholly and exclusively 
in cOlmection with such transfer and the full value of consideration into the same foreign 
cunency as was initially utilised in the purchase of the shares and the capital gains so 
computed shall be reconverted into Indian currency. Further, the benefit of indexation as 
provided in Second Proviso to Section 48 is not available to non-resident shareholders. 

o As per the provisions of Section IlIA of the Act, STCG arising from the transfer of a listed 
equity share in a Company as specified under Section 10(38) of the Act, is subject to tax at the 
rate of 15 percent provided that the transaction of sale of such equity share or unit is 
chargeable to STT. If the provisions of Section IlIA are not applicable, the STCG would be 
taxed at the normal rates of tax (plus applicable surcharge and cess) applicable to resident 
investor. 

o STCG arising from the transfer of a listed equity share in a Company as specified under 
Section 10(38) of the Act, wherein the transaction is not chargeable to STT, it is subject to tax 
at the rate as applicable (plus applicable surcharge and cess). 

o As per provisions of Section 71 read with Section 74 of the Act, short term capital loss arising 
during a year is allowed to be set-off against STCG as well as LTCG. Balance loss, if any, 
shall be carried forward and set-off against any capital gains arising during subsequent eight 
assessment years. Further, long tenn capital loss arising during a year is allowed to be set-off 
only against LTCG. Balance loss, if any, shall be carried f()rward and set-off against LTCG 
arising during subsequent eight assessment years. 

o If the shareholder is a company liable to pay tax on book profits under Section 115JB of the 
Act, the capital gain on transfer of equity shares, if long term shall be exempt in terms of 
Section 10(38) of the Act but the book gain shall form pari of book profits while computing 
the book profit under Section 115JB of the Act. 

o The characterisation of the gain! losses, arising from sale/ transfer of shares as business 
income or capital gains would depend on the nature of holding and various other factors. The 
Central Board of Direct Taxes (CBDT) has vide a circular clarified that income arising from 
transfer of listed shares and securities, which are held for more than 12 months would be taxed 
under the head "Capital Gains" unless the shareholder itself treats these as its stock-in-trade 
and income arising from transfer thereof as its business income. 

o Under section 36(I)(xv) of the Act, SIT paid by a shareholder in respect of taxable securities 
transactions entered into in the course of its business, would be allowed as a deduction if the 
income arising from such taxable securities transactions is included in the income computed 
under the head "Profits and Gains of Business or Profession". 

(ii) Exemption of capital gain from income-tax: 

o As per Section 54EC of the Act, LTCG arising on tTansfer of shares of the company (other 
than sale referred to in Section 10(38) of the Act) is exempt fiom capital gains tax to the 
extent the same is invested within a period of six months after the date of such transfer, in 
specified bonds issued by NHAI and REC, subject to conditions specified therein. 

Where a part of the capital gain is reinvested, the exemption shall be available on a 
proportionate basis. The maximum investment in the specified long tenn asset calUlot exceed 
INR 50 lakhs per assessee during any financial year. 

Where the new bonds are transferred or converted into money wi thin three years from the date 
of their acquisition, the amount so exempt shall be taxable as capital gains in the year of 
transfer/conversion. 

o As per the provisions of Section 54F of the Act, LTCG arising from transfer of shares is 
exempt from tax if the net consideration from such transfer is utilised within a period of one 
year before or two years after the date of transfer, for purchase of a new residential house, or 
for construction of a residential house property, in India, within three years from the date of 
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c) Tax treaty benefits 

As per provisions of Section 90(2) of the Act, non-resident shareholders can opt to be taxed in India as per the 
provisions oftlle Act or the double taxation avoidance agreement entered into by the Government of India with 
the country of residence of the non-resident shareholder, whichever is more beneficial, while deciding taxability 
in India (subject to furnishing of Tax Residency Certificate & information in the Form lOF as prescribed vide 
Notification 57 of2013 dated I August 2013.). However, it may be noted that Tax Authorities may ask for other 
information and supporting documents if required. 

d) Requirement to furnish PAN under the I. T. Act 

o Section 139A (SA) requires every person from whose income; tax has been deducted at source under 
chapter XVll-B of the l.T. Act to furnish his PAN to the person responsible for deduction of tax at 
source. 

o Section 206AA of the LT. Act requires every person entitled to receive any sum, on which tax is 
deductible under Chapter XVIIB (deductee) to furnish his PAN to the deductor, tailing which tax shall 
be deducted at the highest of the following rates: 

(i) at the rate specified in the relevant provision of the l.T. Act; or 

(ii) at the rate or rates in force; or 

(iii) at the rate of twenty percent. 

o As per sec 206AA(7), with effect fi'om June I 2016, the provisions of section 206AA shall not apply to 
a non-resident, not being a company, or to a foreign company, in respect of: 

(i) Payment of interest on long-tenn bonds as referred to in section 194LC; and 

(ii) Payment in the nature of interest, royalty, fees for technical services and payments on transfer 
of any capital assct, subject to fulfillment of conditions specified vide Notification nO.53120 16 
dated 24th June 2016. 

e) Non-resident Indian taxation 

Special provisions in case of Non-Resident Indian ('NRI') in respect of income/ LTCG from specified foreign 
exchange assets under Chapter Xll-A of the Act are as follows: 

• NRI means an individual being a citizen of India or a person of Indian origin who is not a resident. A 
person is deemed to be of Indian origin if he, or either of his parents or any of his grandparents, were 
born in undivided India. 

• In accordance with section II5E, income from investment or income from LTCG on transfer of assets 
other than specified asset shall be taxable at the rate of 20 percent (plus applicable cess). Income by 
way of LTCG in respect of a specified asset (as defined in Section IISC(f) of the Income-tax Act, 
1961), shall be chargeable at 10 percent (Plus applicable cess). Specitied foreign exchange assets 
include shares of an Indian company which are acquired / purchased/ subscribed by NRI in convertible 
foreign exchange. 

• As per the provisions of Section 115F of the Act, LTCG [not covered under Section 10(38) of the Act] 
arising to an NRI on transfer of a foreign exchange asset is exempt from tax if the net consideration 
from such transfer is reinvested in specified assets or in savings certificate referred to in Section 1O(4B) 
of the Act within six months of the date of transfer, subject to the extent and conditions specified in 
that Section. If only part of the net consideration is so reinvested, the exemption shall be 
proportionately reduced. The amount so exempted shall be chargeable to tax subsequently; if the 
specified assets or saving certificates referred in Section IO( 4B) of the Act are transferred or converted 
into money within three years from the date of their acquisition. 

• Under the provisions of Section l1SG of the Act, it shall not be necessary for an NRI to furnish his 
return of income ifhis only source of income is investment income or LTCG or both and tax deductible 
at source under provisions of Chapter XVll-B has been dedu,ted from such income. 
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• Under the provisions of Section 115H of the Act, where a person who is an NRI in any previous year, 
becomes assessable as a resident in India in respect of the total income of any subsequent year, he / she 
may furnish a declaration in writing to the assessing officer, along with his / her retUl11 of income under 
Section 139 of the Act for the assessment year in which he / she is first assessable as a resident, to the 
effect that the provisions of the Chapter XII-A shall continue to apply to him I her in relation to 
investment income derived fi:om the specified assets for that year and subsequent years until such 
assets are transferred or converted into money. 

• Under the provisions of Section IIS-I of the Act, an NRI may elect not to be governed by the 
provisions of Chapter XIl-A for any assessment year by furnishing his retum of income under Section 
139 of the Act declaring therein that the provisions of the Chapter shall not apply to him for that 
assessment year. In such a situation, the other provisions of the Act shall be applicable while 
determining the taxable income and the tax liability arising thereon. 

Benefits available to lloreign Institutional Investors ("FIls") under the Act: 

a) Dividends exempt under Section 10(34) of the Act 

• As per the provisions of Section 10(34) of the Act, dividend (both interim and final), if any, received 
by the shareholder fi'om a domestic Company is exempt from tax. The Company will be liable to pay 
dividend distribution tax at the rate of IS percent (plus applicable surehargc and cess) on the amount 
distributed as dividend. However, as per Section 94(7) of the Act, losses arising from purchase and sale 
of securities, where such securities are bought or acquired within a period of three months prior to the 
record date and such securities are sold or transferred within three months from the record date, will be 
disallowed to the extent of the amount of dividend claimed as exempt, ifany. 

• In view of the amendment brought in by Finance (No.2) Act, 2014, for the purpose of determining the 
tax on distributed profits payable in accordance with Section IIS-O of the Act, the amount of dividends 
needs to be to be increased to such amount as would, after reduction of tax on such increased amount at 
the specified rate, be equal to the net distributed profits. Resultantly, the effective rate of tax will be 
17.647 percent (plus applicable surcharge & Cess) of the amount of dividends dedared, distributed or 
paid by the Company. 

b) Capital gains 

• In Finance Act (No.2), 2014 it was provided that any securities held by a FII which has invested in 
such securities in accordance with the regulations made under the Securities and Exchange Board of 
India Act, 1992 would be capital asset. Consequently, the income arising to a FII from transactions in 
securities would always be in the nature of capital gains. 

• In accordance with Section IISAD, FIls will be taxed at 10 percent (plus applicable surcharge and 
cess) on long-term capital gains (computed without indexation of cost and foreign exchange 
fluctuation), if SIT is not payable on the transfer of the shares. 

• LTCG arising to shareholder on transfer of long term capital asset being listed equity shares of the 
company will be exempt from tax under Section 10(38) of the Act provided that the transaction is 
entered in on or after I October 2004 and SIT has been paid on such transfer and subject to conditions 
specified in that section. 

• As per the provisions of Section IliA of the Act, STCG arising on sale of short term capital asset, 
being listed equity shares in a company, shall be chargeable to tax at tlle rate of IS percent (plus 
applicable surcharge and cess) provided the transaction is chargeable to SIT. If the provisions of 
Section IliA are not applicable to the short term capital gains, then the tax will be charged at the rate 
of30% (plus applicable surcharge and cess), as applicable. 

• As per provisions of Section l1SAD of the Act, income (other than income by way of dividends 
referred to Section l1S-0 of the Act) received in respect of securities (other than units referred to in 
Section IISAB) is taxable at the rate of20 percent (plus applicable surcharge and cess). 

• The benefits of exemption under Section S4EC of the Act mentioned above in case of the Company are 
also available to FIls. 
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• The CBDT has issued a Notification No.9 dated 22 January 2014 which provides that Foreign 
Portfolio Investors (FPI) registered under SEB! (Foreign Portfolio Investors) Regulations, 2014 shall 
be treated as FIllor the purpose ofSectiol1 ll5AD of the I.T. Act. 

• Indirect Transfer Provision n!s 9(1)(i) of the Act - The Central Board of Direct Taxes (CBDT) issued a 
clarification vide Circular No. 41 of 2016 dated December 23,2016, stating that if an FI'I has more 
than 50 per cent of its assets in India, with a value greater than 0 10 crore, then any investor with a 
greater than five per cent interest in or contribution to the assets under management (AUM) of the FPI 
will be covered by the indirect transfer rules and will be subject to Indian tax whenever this investor 
sells or redeems its shares in the FPI!fund. 

After the issue of the aforementioned circular, representations have been received from various FPIs, FIls and 
VCFs and other stakeholders. The stakeholders have presented their concerns stating that the circular does not 
address the issue of possible multiple taxation of the same income. The representations made by the 
stakeholders are currently under consideration and examination by CBDT. Pending a decision in the matter the 
operation of the above mentioned circular in kept in abeyance for the time being 

c) Tax Treaty benefits 

In accordance with the provisions of Section 90 of the Act, FIls being non-residents will be entitled to choose 
the provisions of Act or the provisions of tax treaty entered into by India with other foreign countries, whichever 
are more beneficial, while deciding taxability in India (subject to furnishing of Tax Residency Certificate & 
information in the Form 10F as prescribed vide Notification 57 of2013 dated I August 2013.). However, it may 
be uoted that Tax Authorities may ask for other information and supporting documents if required. 

d) Computation of book profit under Section 11SJB 

An explanation has been inserted in Section 115JB stating that, the provisions of Section 115JB shall not be 
applicable and shall be deemed never to have been applicable to a foreign company if-

i. It is a resident of a country or a specified territory with which India has a tax treaty referred to in sub­
section (l) of Section 90 and it does not have a pennanent establishment in India; or 

ii. It is a resident of a country with which India does not have a tax treaty and it is not required to seek 
registration under any law for the time being in force relating to companies. 

Benefits available to Venture Capital Companies! Funds under the Act: 

In terms of Section 1O(23FB) of the Act, all venture capital companies! fund registered with Securities and Exchange 
Board of India, subject to the conditions specified, are eligible for exemption from income tax on any income from 
investment in a venture capital undertaking. Further, the Finance Act, 2015 has inserted a proviso providing that nothing 
contained in this clause shall apply in respect of any income of a venture capital fund or venture capital company, being 
an "investment fund" of the previous year relevant to the assessment year beginning on or after 1st April 2016. 

"Investment fund" has been defined under in clause (a) of Explanation I to Section 115UB of the Act to mean any fund 
established or incorporated in India in the fonn of a trust or a company or a limited liability partuership or a body 
corporate which has been granted a certificate of registration as a Category I or Category II Alternative Investment Fund 
and is regulated under the Securities and Exchange Board of India (Altemative Investment Fund) Regulations, 2012, 
made under the Securities and Exchange Board of India Act, 1992. 

Benefits available to Investment Fund under the Act: 

The Finance Act, 2015 has inserted Chapter XII-FB in the Act which provides for special taxation regime for Category I 
and Category II Alternative Investment Funds referred to as "investment fund" as per clause (a) of Explanation I to 
Section 11500 of the Act. Further, the said Act has also inserted Section 10(23FBA) in terms of which income of any 
investment fund other than income chargeable under the head "Profits and gains of business or profession" shall be 
exempt fyom income tax. 

Benefits available to Mutual Funds under the Act: 

• In terms of Section 10(23D) of the Act, all Mutual funds set up by public sector banks or public sector financial 
institutions or Mutual Funds registered under the Securities and Exchange Board ofIndia Act! Regulations there 
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under or Mutual Funds authorised by the Reserve Bank of India, subject to the conditions specified, are eligible 
for exemption from income taxes on all their income, including income from investment in the shares of the 
company. 

• However, the Mutual Funds would be required to pay tax on distributed income to unit holders as per the 
provisions of Section 115R of the Act. However, w.e.f. 1 October 2014, for the purpose of determining 
additional income tax, the amount of distributed income shall be increased to such amount as would after 
reduction of additional income tax on such increased amount at the rate specified be equal to the amount of 
income dish'ibuted by mutual fund. 

Benefits available to SPVs under the Act: 

SPVs cau avail Deductions in respect of profits and gains from industrial uudertakings or enterprises engaged in 
infrastructure development, etc. under sec. 80lA of the Income Tax Act, 1961. Where in accordance with and subject to 
the provisions of this section, be allowed, in computing the total income of the assessee, a deduction of an amount equal to 
hundred per cent of the profits and gains derived from such business for ten consecutive assessment years. 

Where the Shareholder is a person located in a Notified Jurisdictional Area (NJA) under section 94A of the LT. 
Act 

• All parties to such transactions shall be treated as associated enterprises under section 92A of the l.T. Act and 
the transaction shall be treated as an international transaction resulting in application of transfer pricing 
regulations including maintenance of documentations, benchmarking, etc. 

• No deduction in respect of any payment made to any financial institution in a NJA shall be allowed under the 
l.T. Act unless the assessee furnishes an authorisation in the prescribed fonn authorizing the CBDT or any other 
income-tax authority acting on its behalf to seek relevant infonnation from the said financial institution (Section 
94A(3)(a) read with Rule 21AC and Form 10FC). 

• No dednction in respect of any expenditure or allowance (including depreciation) arising from the transaction 
with a person located in a NJA shall be allowed under the I. T. Act unless the assessee maintains such 
documents and furnishes such information as may be prescribed (Section 94A(3)(b) read with Rule21AC). 

• If any assessee receives any sum from any person located in a NJA, then the onus is on the assessee to 
satisfactorily explain the source of such money in the hands of such person or in the hands of the beneficial 
owner, and in case of his failure to do so, the amount shall be deemed to be the income of the assessee (Section 
94A(4». 

• Any sum payable to a person located in a NJA shall be liable for withholding tax at the highest of the following 
rates: 

(i) at the rate or rates in force; 

(ii) at the rate specified in the relevant provision of the l.T. Act; or 

(iii) at the rate of thirty per cent. 

• No jurisdiction has been notified as Notified Jurisdictional Area (NJA) on the date of issue of the Information 
Memorandum .. 

General Anti-Avoidance Rnle ('GAAR): 

In terms of Chapter XA of the Act, General Anti-Avoidance Rule may be invoked notwithstanding anything contained in 
the Act. By this Rule, any arrangement entered into by an assessee where the main purpose of the arrangement is to 
obtain a tax benefit may be declared to be impennissible avoidance arrangement as defined in that Chapter and the 
consequence would be interalia denial of tax benefit, applicable w.e.fFY 2017-18. 

The Central Board of Direct Taxes (CBDT) vide Notification No. 49/2016, dated 22 June 2016, has amended the GAAR. 
GAAR provisions are not applicable to any income accruing or arising to, or deemed to accrue or arise to, or received or 
deemed to be received by, any person from h'ansfer of investment made 1 April 2017. Further, GAAR provisions are 
applicable to any arrangement (if held as impermissible avoidance agreement), irrespectiveofthe.d~te. 011 which it has 

been entered into, in respect oflhe tax benefit obtained from an arrangement on or after 1 AP.,ri .. 12.P .... Wi .. · ... · .............. < 
' .. ", It 
."'~ . 
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UNDER THE WEALTH TAX ACT, 1957 

The Finance Act, 2015 has abolished the levy of wealth tax under the Wealth Tax Act, 1957 with effect from I April 
2016. 

UNDER THE GIFT TAX ACT, 1958 

Gift made after I October 1998 is not liable for any gift tax, and hence, gift of shares of the company would not be liable 
for any gift tax. However, receipt of the sum of money or any "property" including immovable property (as defined in 
section 56(2)(x) of the Income Tax Act, 1961) by any person without consideration or for inadequate consideration in 
excess of 0 50,000 shall be chargeable to tax in the hands of the recipient under the head "Income from other sources" to 
the extent the consideration is less than Fair Market Value or Stamp duty value, as the case may be, unless specifically 
exempted under the provisions of the Act. 

Notes: 

a) All the above benefits are as per the current direct tax laws relevant for the Assessment Year 2018-19 
(considering the amendments made by Finance Act, 2017). 

b) The above statement covers only certain relevant benefits under the Income-tax Act, 1961 and does not cover 
benefits under any other law. 

c) The possible tax benefits are subject to conditions and eligibility criteria which need to be examined for tax 
implications. 

d) In view of the individual nature of tax consequences, each investor is advised to consult his/ her own tax advisor 
with respect to specific tax consequences 

e) The above Statement of Tax Benefits sets out the provisions oflaw in a summary manner only and is not a 
complete analysis or listing of all potential tax consequences of the purchase, ownership and disposal of shares 

f) The stated benefits will be available only to the solei first named holder in case the shares are held by joint 
holders. 
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SECTION IV: ABOUT OUR COMPANY 

OUR BUSINESS 

In this section "the Company", "our Company", "we", "us" and "our" refers to Gayatri Highways Limited 
(formerly known as Gayatri Highways Private Limited & erstwhile Gayatri Dmnicile Private Limited) and its 
Subsidiaries on a consolidated basis. 

Overview 

OVERVIEW OF THE INDIAN INFRASTRUCTURE INDUSTRY 

The development of the infrastructure industries is vital towards a nation's economic growth, as these industries provide for 
substantial employment opportunities and also for broader socia-economic development. 

Infrastructure 

The Indian infrastructure industry is experiencing phenomenal growth which is visible throughout the country in the form of 
new highways, roads, ports, railways, airports, power systems, townships, offices, houses and urban/rural infrastructure, 
including water supply, sewerage, drainage, irrigation and agriculture systems. 

In order for the Indian economy to preserve its growth momentum, the provision of adequate infrastructure facilities is 
critical. Unreliable services or a disruption in infrastructure facilities may restrict output or hinder inveshnents in productive 
capital. 

The growth in the infrastructure sector is also being driven by factors such as: 

• Political will: The Government of India ("Gal") has initiated an ambitious reform programme, involving a shift 
li"om a controlled economy to an open market economy. Building further on the initiatives taken by previous 
governments, the current Gal is undertaking several measures to enhance the quantum of investments in the 
infrastructure segment. 

• Funding from multilateral agencies: Multilateral agencies such as the World Bank and the Asian Development Bank 
("ADB") are funding various infrastructure projects on a large scale in India. Agencies such as the Japan 
International Bank for Cooperation ("JIBC"), which funded the Delhi Metro (Underground Railway) Project, are also 
providing funding to the sector. Various state governments are mobilising funds from these agencies to support rural 
roads and sanitation projects. 

The Gol has made a significant commitment to infrastructure development and has been mandated by the World Bank to 
invest the bulk of the proposed aid of US$3 billion in the infi'astructure sector. Consequently, apart from augmenting public 
sector investment into infrastructure, the Gal has introduced a series of refonns to attract private sector participation and 
foreign direct investment. 

TYPES OF CONTRACTS IN THE INFRASTRUCTURE SECTORS 

There are different contract models currently being adopted for Public Private Partnerships ("PPP") in India's infrastructure 
sector which vary in the distribution of risks and responsibility between the public and the private sectors. 

Build-Operate-Tramfer ("BOT") 

Under this type of PPP contract, the Govenunent grants to a contractor a concession to finance, build, operate and maintain a 
facility for the concession period. During the concession period, the operator collects user fees and applies these to 
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cover the costs of construction, debt-sclvicing and operations. At the end of the concession period, the facility is transferred back 
to the public authority_ BOT is the most commonly used approach in relation to new highway projects in India, and is also used 
in the energy and port sectors. BOT projects can be annuity-based or toll-based, as defined below: 

BOT (lIlIlUity~bmied projects. Under this fonn, the concessionaire is responsible for constructing and maintaining the 
project facility. The Gal, usually through the National Highways Authority of India ("NHAI") in the case of highway 
projects, pays the concessionaire a semi-annual payment, or aIll1Uity. The concession contract is awarded to the bidder 
which, among other criteria, quotes the lowest annuity amount. Under this approach, the amount of income collected by 
the concessionaire is not directly related to the usage level of the project. In the context of highway projects, the amount of 
income is not by direct reference to the number of vehicles using the highway. Instead, the risk that traffic, and 
consequently user fees, may be lower than expected is borne by the NHAI alone. However, the NHAI retains the right to 
charge users a toll at any stage of the project and it also retains all rights to property development, advertising at the 
project site and other revenue-generating activities. 

]JOT toll~based projects. In order to reduce the dependence on its own funds and to promote private sector involvement in 
developing projects, the NHAI has awarded some highway projects on a toll basis. In this case, the concessionaire is 
responsible for constructing and maintaining the project as well as being allowed to collect revennes through tolls during 
the concession period. After the expiry of the concession pcriod, the project is transferred back to the NHAI. 

Our Business Lines 

We are an infi:astmcture development company in India with extensive experience in the roads and highways sector and are 
cun-ently involved in BOOT! BOT projects in the roads and highways sector. 

The Company is primarily a holding company and the assets of the Gayatri Group (belonging to toll collection & highways 
projects) are held by, and our business operations are conducted through, the various Subsidiaries of the Company. For further 
information on the structure of the Gayatri Group, see "Business _. The Gayatri Group" below. 

Our infrastructure development business involves the construction, development and operation of infrastmcture development 
projects. We are an established infrastructure company in the roads sector in India and have a large portfolio of completed and 
operational BOT projects in the Indian road infrastructure sector. Our construction business complements our infrastructure 
development business and involves engineering, procurement and construction work for constTuction projects on a contTactual 
basis, including in the roads sector. 

Most of the work in both our infrastructure development business and construction business is won on a competitive bidding 
basis. Our clients are usually government entities that award project specific contracts to bidders based on certain eligibility 
requirements; these eligibility requirements generally include project experience, engineering capabilities and financial strength. 
We may enter into project-specific joint ventures with other companies to meet these requirements or to further enhance our 
credentials. 

The Gayatri Group 

Gayatri Highways Limited (formerly known as Gayalri Highways Private Limited & erstwhile Gayalri Domicile Private 
Limited) is the holding company of the Gayalri Group. The Company was formed to fund Group's initiatives in the 
infrastructure sectors. 

The following is our existing group structure as at February 28, 2018 
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GJRL* JCE 
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road project 

Yearly Annuity: 
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road project 
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Shareholding 
HL: 20% 
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00; pee Obtained 
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Shareholding 
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45.05 km ~ Toll 
road project 
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40.30Crs 

E3 
00: 29 May 2015 
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HKRRL*JCE 

SharehQldina 
HL: 50% 

207 km ~ toll 
road project 

FY17 Toll 
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114.07Crs 

E~ 
00: 31 May 2014 

olUng Stared on 1t1 
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SMTL*subsidiary 

Shareholdlng 
·HL: 100% 

166.2 km - toll 
road prQject 

Tolling started on 
17lh August 2017 

pc: . 2,306.16 Crs 
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'" GHL: GaY;;l'cr'l Hi9llway::. limited, GJRL: Giwatrl Jhallsi Roadways Limited, GLRL: Gayatri lalltpur RoadwaYs lirnlteu, Hl:L: Hyderabad expressways limited, 
eEL: CyberabilG fxpr8ssway~ Limited, lOT!.: Indore Dewas Tollways limited, HKRRL: HKR Roadways l.imited, St-1Tl: Sa: Maatarini Tollways Limited 

The Company is primarily a holding company. In the past, the Company has not carried out any business activities till date. For 
further information about the Company and its operations, see the Section "Management's Discussion and Analysis of Financial 
Condition and Results of Operations as per Restated Consolidated Financial Statements" and "Management's Discussion and 
Analysis of Financial Condition and Results of Operations as per Restated Unconsolidated Financial Statements of the Company 
and Certain Subsidiaries" on pages 37 and 125 of this Information Memorandum. 

Our Competitive Strengths 

We believe that our historical success and future prospects are directly related to a combination of strengths, including 
the following: 

1. Extensive experience and strong track record in infrastructure development and construction projects in 
the roads alld highways sector 

With extensive experience in the infrashucture development and construction business, we have been involved 
in the Development and operation and maintenance of approximately 00 kilometres of highways and roads in 
India, as of February 28, 2018. We believe our focus on road infrastructure and our experience gives us an 
advantage over our competitors when bidding for new large BOT projects and enables us to capitalize on the 
opportunities available in this growing sector of the Indian economy. Our experience in roads and highway 
development projects enables us to effectively evaluate new projects. Many of our infrastructure development 
and construction projects have been completed ahead of their respectivc scheduled completion dates. Our 
infrastructure development portfolio includes several large BOT projects in the roads sector, including the 
Expressway and NH 0 BOT project which was awarded to us and the BOT project for the h to t section ofNH 
which was awarded to us. Our long term commitment to infrastmcture development projects in India has 
enabled us to develop a reputation in the road infrastmcture sector in India. ;. • •.... 

\~\ 
\~ 
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2. Robust risk management processes 

Management of risk is essential in a highways construction & toll collection business, and we believe we have 
in place robust mechanisms to manage our risk. Our target customers are generally Central/State Government. c. 

3. Integrated execution capabilities with ill~house construction, toll collection and management capabilities 

We are an integrated infi:astructure development and construction company. The engineering, procurement and 
construction activities for our funded construction projects as well as for our BOT projects are all completed within the 
Group. Similarly, operation and maintenance activities related to our BOT projects, including toll collection, are also 
executed within the Group. This enables liS to not only reduce our dependence on third party sub-contractors and 
exercise greater control over the quality and timely execution of our construction and operation and maintenance works 
but also enables us to capture the entire economic value chain in such projects. Equipment asset management is a 
critical element of timely delivery and quality on infrastructure development and construction projects. We own a large 
fleet of sophisticated construction equipment and this enables us to be less dependent on third parties when 
implementing our various projects and efficiently manage our equipment assets. We believe that this also provides us 
with a competitive advantage over other infrastructure development and construction companies that outsource portions 
of their operations to external contractors. 

Our Key Strategies 

Our vision is to be leader and role model in meeting our customers' broad based needs through an integrated financial 
services platform. We intend to continue increasing our revenues and market share and profitability through the 
following key strategies: 

1. COlltillue to pursue growth ill what we believe to be our core competency, the road infrastructure sector 

We intend to target specific project segments where we believe there is high potential for growth and where we enjoy competitive 
advantages. Currently, our strategy is to build upon our competitive strengths in the road infrastructure sector to become a market leader in 
India. We intend to continue to be active in the Southern & Northern Indian states. It is also our intention to pursue suitable opportunities 
in other parts of India. 

We believe that government spending on the road infrastructure sector will be a key component of India's goal of sustained annual GOP 
growth. We believe that our expertise and experience in the development, operation and management of road infrastructure projects, as 
well as our established reputation, will provide us with an advantage in pursuing growth opportunities in this fast-growing sector, 

2. Continue to enhance our project execution capabilities 

We beHeve that we have developed a reputation for undertaking challenging infrastructurc and construction projects 
and completing such projects ahead of schedule. We intend to continue to focus on performance and project 
execution in order to maximize client satisfaction and margins. We leverage technologies, designs and project 
management tools to increase productivity and maximize asset utilization in capital intensive activities. We continue 
to optimize operating and overhead costs to maximize our operating margins. 

Our ability to effectively manage projects will be crucial to our continued success as a recognised infrastructure 
company. We believe that we are able to distinguish ourselves from our competitors because of our management 
strength and in-house development, construction, operation and maintenance capabilities. We intend to continuously 
strengthen our execution capabilities by adding to our existing pool of talented managers, attracting new graduates 
from engineering colleges in India, and facilitating continuous learning with in-house and external training 
opportunities. We also continue to focus on our health, safety and environmental management and quality 
management standards as we believe that these elements of performance measurement have become important 
competition differentiators and key criteria for prequaHfication of contractors by potential cHents. 

3. COlltillue to attract alld develop taleut 

We currently have access to a talent pool of experienced professionals across our various businesses, who have 
significant experience across multiple industry sectors. Our senior management personnel in key businesses have 
over 20 years' experience in financial services. The quality of our leadership team has been instrumental in our 
growth story and we believe that the leadership team provides strategic direction towards growth and profitability. 

We will seek to actively recruit and develop talent,with a focus .on training and retention of key perso1111el. We 
beHeve that these steps will enable us to enhance our m~rnt capabilities and build bench strength in the longer 
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term, while improving efficiency and profitability in the near term as well. 

Our BOT Infrastructure Development Business 

Overview of BOT Infrastructure Del-'e/opllte"t Projects 

Infrastructure development projects in India are typically "build, operate and transfer ('''BOT'')'' projects. 

Our infrastructure development business! principally focused on the roads and highways sector, typically involves "BOT" 
projects which are characterised by t1rree distinct phases: 

Build - we contract with a government entity for the construction of an infrastructure project and secure financing 
to construct the project. 

! i Operate - we are the operators of the infrastructure asset during an agreed concession period and we maintain and 
manage the asset for the agreed concession period and earn revenues through charges, fees, tolls or annuities 
generated fi'om the asset. 

i J Transfer - after the expiration of the agreed concession period, we transfer ownership of the infrastructure asset to 
a government entity. 

Phases of Developmettt itt Ollr BOT Ittfrastructure Developmettt Projects 

Our BOT infrastructure development projects may be broadly classified under the following four development phases 

(a) operational, (b) under construction, (c) under development and (d) under award. 

Operational 

Our projects are classified as operational when the engineering, procurement and construction phases have been completed or 
substantially completed, a completion certificate has been issued, and the project company is earning revenues from operations, 
or when concession agreements have been executed to earn revenues. We currently have 11 projects in the operational phase. 

Under Construction 

Our projects are classified as being under construction when financial closure has been achieved or when selVices in connection 
with engineering and construction, commissioning, and operation and maintenance of the infrastructure projects are in progress. 
We typically execute the construction phase under EPe contracts wifh one of our Subsidiaries having an engineering and 
construction arm. Financial closure refers to the date on which fhe financing documents providing for funding by the banks have 
become effective, all conditions precedent to the initial availability of funds under the financing documents are satisfied to the 
extent they have not been waived, and funds can be drawn down under the financing documents. We currently have one project, 
the Bharuch - Surat BOT project, in the "under construction" phase. 

Under Development 

Our projects under development include the projects where fhe principal project agreements (such as a concession agreement) 
have been entered into but where financial closure has not been achieved but is expected to be achieved in the near future. Our 
efforts also include appointing independent consultants, and, if applicable, signing joint venture agreements with a consortium, 
joint venture partners or co-sponsors. We currently have no projects in the "development" stage. 

Under Award 

We classify our projects as being under award where we have received letters of intent from clients awarding the projects to us, 
Of, where we have signed memorandums of understanding. Our projects under award are in the preliminary stage and are 
classified as such prior to achieving financial closure and executing concession agreements or receiving permits, licences, 
clearances or approvals from the relevant government authorities. Our efforts during fhis phase are primarily focused on 
preliminary matters, including identifying and entering into agreements with joint venture partners or co-sponsors. We currently 
have no projects in fhe award phase. 

96 



Toll Collection Arrangements 

Following a successful project bid and the completion of the construction phase of our BOT projects, we assume the role of the 
operator of the relevant infrastructure asset during a predetermined concession period. During the concession period, we 
maintain and manage the asset and earn revenues through charges, fees, tolls or annuities generated i1'om the asset. The levels of 
charges, fees, tolls, or annuities that may be generated from any particular project are usually enumerated in the relevant project 
agreements that we enter into with government entities or in certain notifications provided to us by government entities. The 
ternlS 011 which we may collect toll revenues is decided by the government entity that has granted the relevant BOT concession 
to us at the bidding stage itself, and we are not permitted to amend such tolling rates without the prior written consent of such 
government entity. Further, with respect to certain of our BOT projects, the relevant govenlluent entity is entitled to at anyone 
time during our concession period, effect a reduction in the prevailing tolling rates by up to 10%. The tolling rates set by 
government entities in consultation with us, depend on the nature of vehicles that use the roads that comprise our BOT projects. 
In setting toll rates that apply to such vehicles, government entities may give greater consideration to various socia-economic 
goals of the government, rather than to the efficiencies of our business. Although business circumstances may materially change 
over the life of one or more of our infrastructure projects, we may not have the ability to modify our agreements with 
government entities to reflect these changes or negotiate satisfactory alternate arrangements. As a result, the relevant Project 
SPVs are prevented from increasing or discounting the toll as the prevailing circumstances may necessitate or require. 

Operation and Maintenance Agreements 

After construction has been completed on our BOT infrastructure development projects, and during the concession period that 
has been granted to us, we are generally responsible for carrying our operations and maintenance activities at our BOT project 
sites. The scope of our operations and maintenance activities is usually defined in the relevant BOT project agreements. Within 
the scope of our operations and maintenance obligations, we may be required to undertake routine maintenance of project roads, 
maintain and comply with safety standards to ensure smooth and safe traffic movement, deploy adequate human resources for 
incident management, maintain proper medical and sanitary 

arrangements for personnel deployed at the site, prevent any unauthorized entry to and exit from the project. 

Our BOT Illfrastructure Deve[opmellt Projects 

As of the date of this Information Memorandum, we have been involved in BOT infrastructure development projects in India, 
all in the roads sector. These projects are briefly discussed below. 
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General Agreement Provisions 

The summaries of our BOT project agreements provided above are not meant to be exhaustive. Certain of our project 
agreements include provisions that could provide third parties with rights that, if exercised, would adversely affect our business 
operations and financial conditions. Such rights include: the right of government entities to take over our BOT project facilities 
after providing us with the appropriate compensation; the right of government entities to control the levels of tolls that we are 
authorized to charge at our projects; the rights of third parties to be indemnified by us under certain circumstances; and, "step­
in" and substitution rights possessed by certain lenders with respect to our project assets. 

Counterparties to most of our infrastructure development are government entities, and we have only a limited ability to negotiate 
the standard terms of government contracts which means that many terms in the agreement tend to favour the client. For 
example, it is not always clear whether design review and approval by a client releases us from design and engineering liability, 
in particular latent defects. There are generally no caps on our liability as a contractor, and it is not always clear whether we can 
be liable for consequential and/or economic loss to a client. Further, infrastructure contracts awarded by the Government of 
India and state governments may include provisions which enable the client to terminate the contract without cause following 
provision of notice. Performance guarantees are also common features of our contracts and are typically unconditional and 
payable on demand, and can be invoked by the client in accordance with the tenns of such contracts. 

Recent Developments: 

Financing alld Security Arrangements/or our BOT Infrastructure Development Projects 

As noted above, with respect to many of our projects, we have entered into bank facilities with certain lenders. The security 
package under these loan facilities typically includes a combination of one or more of the following: 

a first priority security interest over all existing and future moveable and immovable assets as well as intangible assets, 
including rights, title, interest, benefits, claims and demands under the concession agreements and all other project 
agreements; all receivables, revenue and insurance proceeds; and cash in all accounts including the debt service reserve 
account; 

a share pledge of a significant proportion of (existing and future) equity shares in the project company. The pledge may 
also provide for a floating charge over any dividends or other distributions, in cash or othelWise, received in connection 
with the pledged shares which crystallises in an event of default (as defined in the respective loan facilities); 

on a joint and several basis, a deed of undertaking from the project's sponsors not to transfer or cause to be transferred any 
equity shares or preference shares in a project company without the prior written consent of the lenders so long as amounts 
are outstanding under the loan facility; 

an agreement from the project's sponsors in favour of the project company and the lenders that they are jointly and 
severally liable for tl,e completion of the entire project; 

on a joint and several basis a deed of undertaking from the project's sponsors to cover any cost over runs necessary to 
complete the project; 

on a joint and several basis, a deed of undertaking from the project's sponsors for start-up expenses up to a specified 
amount and any overruns in operations and maintenance in excess of budgeted expenses and/or reduction in ammity; 

a deed of undertaking fi·om the project's sponsors to meet any shortfalls in the debt service reserve account during the first 
year of commercial operation and thereafter, on demand of lenders, to meet any shortfalls in this account for interest 
payments; 

! -J establishment of an escrow account; 

II a limited recourse guarantee by us guaranteeing all payment obligations of a project company under the bank facilities; 

L-j conversion of principal and unpaid interest amounts owed to lenders into equity; and 

I.; on a joint and several basis, a deed of undertaking from the project's sponsors to meet any shOltfall between the amount 
outstanding under the bank facilities and the termination payment paid by a government entity in case of an event of a 
default by the project company. 



in priority behind the security package for the senior loans. 

The bank facilities include customary affinnative and negative covenants and financial covenants. In addition, the project 
companies are typically not penllitted to make certain restricted payments (including payment of any dividends or other 
distributions) unless, among other things, a completion certificate has been issued, the debt service coverage ratio has been 
satisfied, and the debt service reserve accounts are sufficiently funded as prescribed under the bank facilities. The bank facilities 
also include a restriction on the transfer of shares by the sponsors except with the consent of the lenders. As part of the financial 
arrangements with the lenders, and in addition to accelerating repayment of all monies due and outstanding under the bank 
facilities and other financing documents, the lenders may have 'step-in' rights on the occurrence of an event of default. Step-in 
rights entitle the lenders to enforce their security interests by (i) entering and taking possession of all of the secured assets and 
collateral of the project company, (ii) transferring the assets by way of lease, licencc or sale, and (iii) substituting themsclves or 
any nominee for the project company under any of the project documents (including the concession agreement) and the project 
company's residual interest in a collection account into which, among other things, all project revenue, insurance proceeds, 
equity payments, termination payments are deposited, 

A default under, or an acceleration of the loans outstanding under the financing arrangements may also cause cross- defaults 
under our concession agreements. 

Our :Funded Construction Business 

Although our engineering construction capabilities are integral to the success of our BOT infrastructure development business, 
we also undertake funded construction projects in the roads sector that are independent of our BOT infrastructure development 
business. Since inception, we have been involved in the construction or operation and maintenance of approximately 1,200 
kilometres of highways and roads in India, We have participated in projects funded by state governments, the International Bank 
for Reconstruction and Development, the Asian Development Bank as weIl the NHAL 

The funded construction projects that we work typically fall into one or more combinations of the following catcgories: 

Lump sum or turnkey contracts provide for a single price for the total amount of work, subject to variations pursuant to 
changes in the client's project requirements. In lump surn contracts, the client supplies all the information relating to the 
project, such as designs and drawings. Based on such information, we are required to estimate the quantities of various 
items, such as raw materials, and the amount of work that would be needed to complete the project, and then prepare a bill 
of quantities ("BOQ") to arrive at the price to be quoted, We are responsible for the execution of the project based on the 
information provided and technical stipulations laid down by the client at our quoted price, 
Item-rate contracts are contracts wbere we need to quote the price of each item presented in a BOQ furnished by the client. 
In item-rate contracts the client supplies all the infoDnation such as the design, drawings and a BOQ, We are responsible 
for the execution of the project based on the information provided and technical stipulations laid down by the client at our 
quoted rates for each respective item, 

r-; Percentage rate contracts require us to quote a percentage above, below or at par with the estimated cost furnished by the 
client. In percentage rate contracts, the client supplies all the information such as design, drawings and BOQ with the 
estimated rates for each item of the BOQ. We are responsible for the execution of the project based on the infOlmation 
provided and tcchnical stipulations laid down by the client at our quoted rates, which are arrived at by adding or 
subtracting the percentage quoted by us above or below the estimated cost furnished by the client. 

Contracts, ilTespective of their type (Le., lump sum, item-rate or percentage rate), typically contain price variation or escalation 
elauses that provide for either rcimbursement by the client in the event of a variation in the prices of key raw materials (for 
example, cement) or a fornmla that splits the contract into pre-defined components for materials, labour and fuel and links the 
escalation in amounts payable by the client to pre-defined price indices published periodically by the RBI or thc government. 
Some contracts do not include such price variation or escalation clauses, In those instances, we face the risk that the price of key 
raw materials and other inputs will increase during the project execution period and we may be unable to pass on the increases in 
such costs to the client. 

Project Lifecycle of BOT Infrastructure Development and .'unded Construction Projects 

The project life cycle for our BOT infrastructure development and funded construction business is generally similar and is 
discussed below: 

We bid for infrastructure projects primarily through a competitive bidding process, Govemments and othcr clients typically 
advertise proposed projects in leading national newspapers or on their wcbsites. We evaluate available bid opportunities and 

~ 
•. ";ide whether wc should pursue a particular project based on various factors, including the client's reputation and financial 
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.
'. 'ng",t".I," t,l",e geographlC locatIOn of the project and the dcgree of dIfficulty III cxccutmg thc project III such locatIOn, our current 
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and projccted workload, the likelihood of additional work, the project's cost and profitability estimates and our competitivc 
advantage relative to other likely bidders. Once we have identified projects that meet OUf criteria, we submit an application to 
the client according to the procedures set forth in the relevant advertisement. 

We have a centralised tender department that is responsible for applying for all pre-qualifications and tenders. The tender 
department evaluates our credentials based on the stipulated eligibility criteria. We endeavour to qualify on our own for projects 
in which we propose to bid. In the event that we do not qualify for a project in which we are interested due to eligibility 
requirements relating to the size of the project, technical know-how, financial resources or other reasons, we may seek to form 
strategic alliances or project-specific joint ventures with other experienced and qualified contractors. By using the combined 
credentials of the cooperating companies our chances of pre-qualifying and winning the bid for the project are strengthened. We 
believe that by centralising our tender monitoring and preparation ii.mctions, we are able to streamline our bidding processes 
while effectively managing our current and future resource allocations. 

Prequaiijication 

In selecting contractors for major projects, clients generally limit the tender to contractors they have pre-qualified based on 
several criteria including experience, technological capacity and performance, reputation for quality, safety record, financial 
strength and bonding capacity and size of previous contracts in similar projects, although price competitiveness of the bid is 
generally the most important selection criterion. Pre-qualification is key to our winning major projects and we continue to 
develop on our pre-qualification status through concentrated marketing efforts aimed at infrastlUcture development agencies and 
entities. We camlOt predict with any degree of certainty the frequency, timing or location of new contract awards. OUf marketing 
and contracts teams are responsible for our marketing activities. Until the final selection, negotiations continue with the client on 
matters such as specific engineering and performance parameters, the construction schedule and financial and other contractual 
terms and conditions. 

Submitting a Riff 

If we pre-qualify for a project, ille next step is to submit a financial bid. Prior to submitting a financial bid, we carry out a 
detailed study of the proposed project, including perfonning a detailed study of the tcchnical and commercial conditions and 
requirements of the tender followed by a site visit. A site visit enables us to detennine the site conditions by studying the terrain 
and access to the site. Thereafter, a local market survey is conducted to assess the availability, rates and prices of key 
construction matcrials and the availability of labour and specialist sub-contractors in that particular region. Sources of key 
materials are also visited to assess the availability and quality of such matcrial. For projects in the roads and highways sectors, 
traffic surveys are also conducted to assess the traffic density that exists at the project site. 

We attend the pre-bid meetings convened by the clients, during which any ambiguities or inconsistencies in the document issued 
by the client are brought to the attention of the client for further clarification. We seek quotations fi'om suppliers and other sub­
contractors for various items or activities in respect of the tender. This data supplements the data gathered by the market survey. 
The information gathered is then analysed to an'ive at thc cost of items. We use sophisticated estimation systems to evaluate the 
costs and benefits of being involved in any specific project. If such benefits outweigh costs, we will submit a fonnal financial 
bid estimate to the client. The bid estimate forms the basis of a project budget against which performance is tracked through a 
project cost system, enabling management to monitor projects continuously. 

Equipment 

Key Processes alld Techllology 

Our clients typically specify the technology and processes for the implementation of the project in the relevant tender 
documents. These technologies and processes generally include conventional technologies and methods; however, as new 
tec1mologies and processes come to market, our clients may require us to utilize such new teclmologies and processes in the 
construction of our projects. We continue to upgradc the technologies and processes that we utilize to comply with client 
specifications. 

Joint Venture Arrangements 

From time to time, for certain larger infi·astructure development or construction projects that require resources beyond those 
available to us, such as financial strength, equipment, manpower or local content resources, or when we wish to share the risk on 
a particularly large project, we seek to make allian~esthrough the formation of special purpose vehicles or project-specific joint 
ventures with other firms. ., ~, ,'\ 
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In a project-specific joint venture, each member of the joint venture shares the risks and revenues of the project according to a 
predctennined agreement. The agreements specifically assign the work to be perfonned by each party and the responsibilities of 
each party with respect to the joint venture, including how the joint venture will be managed and the equipment, personnel or 
other assets that each party will contribute or make available to the joint venture. The profits and losses of the joint venture are 
shared among the members according to a predetennined ratio. The fixed assets that are acquired by the joint venture are 
generally transferred to the respective joint venture members upon completion of the joint venture project. The agreements also 
set forth the ma1lller in which any disputes among the members will be resolved. In a joint venture arrangement, there is 
typically a joint and several liability on the members. In the event of a default by other members of any joint venture 
arrangement that we may enter into, we would remain liable for the completion of the project. 

Competition 

We face competition from both domestic and international entities in the road infrastructure sector, as most of the contracts 
awarded by the Indian central and state governments are awarded on a competitive bidding basis and satisfaction of other 
prescribed pre-qualification criteria. While service quality, technological capacity and performance, health and safety records 
and personnel, as well as reputation and experience, are important considerations in client decisions, price is a major factor in 
most tender awards. Our ability to bid for and win major infrastructure development projects is also dependent on our ability to 
show experience in executing large projects, demonstrate that we have strong engineering capabilities in executing teclmically 
complex projects, and that we have sufficient financial resources and/or ability to access funds. 

In the initial years of our business, we faced competition primarily from Indian construction and infTastructure development 
companies. However, in more recent years, India has adopted new economic policies which have resulted in greater competition 
in the infi·astructure and construction sectors from international construction and infrastructure companies or their regional 
operating entities. Other construction and infrastTucture development companies active in the road sector include Larsen & 
Toubro Limited, Reliance Energy, Gammon India Limited, GMR Inti-a, Pun j Lloyd Limited, and Infrastructure Leasing and 
Financial Services Limited and Nagarjuna Construction Company Limited. We expect competition in the Indian 
construction and infrastructure market to remain high, given that the Indian construction sector is becoming 
increasingly attractive due to ongoing liberalisation, rising government expenditure on infrastructure and various 
policy initiatives for development of infrastructure. While we believe that the liberalisation of the Indian economy 
creates attractive business opportunities for us, we also anticipate that competition from both Indian and foreign 
companies will increase. 

Some of our competitors are larger than us and have greater financial resources. They may also benefit fTom greater economies 
of scale and operating efficiencies. Competitors may, whether through consolidation or growth, present more credible 
integrated and/or lower cost solutions than we do, causing us to win fewer tenders. Our competitors with greater financial 
resources and greater economies of scale than us may also be able to pre-qualify in their own right andlor attract a joint venture 
partner more easily than us. 

We do not face significant competition with respect to the operation of our existing BOT projects, as cUITently there are no 
competing routes with respect to the road and highway stretches covered under our BOT projects. With respect to some of our 
BOT road projects, we enjoy the benefits of non-compete arrangements that we have entered into with certain govenlluent 
entities. 

Governmental Regulation 

The inti'astructure sector in India, particularly in relation to the highway and road sectors, is highly rcgulated. Our businesses are 
regulated by various authorities and state governments, including the Ministry of Shipping, Road Transport and Highways, the 
NHAI, state governments and the Government of India. To conduct our inti'astructure development and construction business, 
we must obtain various licences, permits and approvals. Gencrally, each of the states in which we work typically requires 
separate registration of contractors under various departments, such as the relevant public works department, public health 
engineering department, water resource department, state electricity board, and roads and bridges department. Upon registration 
with the relevant departments, contractors are generally classified according to their credentials, and that classification is then 
used to define the value of projects which can be undertaken. Even when we obtain the required licences, permits and approvals, 
our operations are subject to continued review and the governing regulations and their implementation are subject to change. 
There can be no assurance that we will be able to obtain and comply with all nccessary licences, permits and approvals required 
for our infrastructure development and construction projects, or that any change in the goveming regulations or the methods of 
implementation will not occur. 
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Property 

We either own or lease various commercial premises in connection with our corporate, administTative or project-related 
functions. We typically lease various premises across India to facilitate our work at various project sites. These leases usually 
expire upon completion of the relevant project. Most of our owned properties are mortgaged and security (in the form of 
charges) is usually created in favour of our lenders. The following table sets forth certain infonnation with respect to our owned 
properties. 

Insurance 

OUf principal types of insurance coverage include all risk insurance policies, fire insurance, personal accident coverage 
insurance, money insurance, plant and machinery insurance as well as transit insurance. We also maintain workmen's 
compensation policies. Our insurance policies may not be sufficient to cover our economic losses. Our operations are subject to 
hazards inherent in providing engineering and construction services, such as risk of equipment failure, work accidents, fire, 
earthquake, flood and other force majeure events. This includes hazards that may cause injury and loss of life, damage and 
destruction of property, equipment and environmental damage. Not all risks associated with our business and operations may be 
insurable, on commercially reasonable terms, or at all. Although we believe that the amount of insurance presently maintained 
by us and our group companies represents an appropriate level of coverage required to insure our business and operations, and is 
in accordance with industry standards in India, such insurance may not provide adequate coverage in certain circumstances and 
is subject to certain deductibles, exclusions and limits on coverage. For further details, see section "Risk Factors" begitming on 
page 16 of this Information Memorandum. 

Insurance during the construction phase typically includes the following: 

U Comprehensive all risk policy for construction activities during the construction period covering all risks associated with 
construction; 

! i A medical claims policy and a personal accident policy; 

II Third party liability insurance; 

[1 Workmen's compensation and employer's liability insurance; 

i] Plant and equipment insurance including transit insurance; 

U Professional indemnity insurance; and 

II Motor own damage and liability insurance. 

Human Resources 

Our principal corporate office is located in Hyderabad from which we conduct all our administrative and reporting activities. We 
believe that a motivated and empowered employee base is key to our operations and business strategy. We are dedicated to the 
development of the expertise and know-how of our employees. Our personnel policies are aimed towards recruiting the talent 
which we need, to facilitate their integration, to encourage the development of their skills in order to accompany the growth in 
our operations. Our workforce has increased significantly in recent years. Our employees are cun·ently not represented by any 
labour union. While we consider our current labour relations to be good, there can be no assurance that we will not experience 
future disruptions to our operations due to disputes or other problems with our work force, which may adversely affect our 
business and results of operations. 

We are also dependent on the availability of a sufficient pool of contract labour to execute our infrastTUcture development and 
construction projects. The number of contract labourers employed by us varies from time to time based on the nature and extent 
of work contracted to independent contractors. We enter into contracts with independent contractors to complete specified 
assignments. Some of our contracts provide that a significant percentage of the aggregate number of unskilled labour employed 
for the relevant project must be sourced from within the district in which tbe work site is located. If the requisite number of 
contract labour is not available within such district, we may employ the rest from outside the district, with the permission of the 
relevant government entity. All contract labourers engaged at our projects are assured minimum wages that are fixed by the 
relevant state govemments. 

Legal Proceedings 

We are involved iiOll! time to time in litigation incidental to our b."sine~-s~\"dl·.p.' er~tions. While we cannot predict the outcome 
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of any pending or future litigation, examination or investigation, based on the amounts sought in pending actions against us and 
our history of resolving litigation, as well as the advice of legal counsel, we do not believe that any pending legal matter will 
have a material adverse effect on our business, financial condition or results of operations. For details of the outstanding legal 
proceedings to which we are a party, see the section "Outstanding Litigation and Material Developments" beginning on page 
144 of this Information Memorandum. 

Health, Safety and Environment 

We believe that we are in compliance, in all material respects, with applicable health, safety and environn1cntal regulations and 
other requirements in our operations and also maintain adequate workmen's compensation, group medical insurance and 
personal accident insurance policies. We believe that accidents and occupational health hazards can be significantly reduced 
tlrrough a systematic analysis and control of risks and by providing appropriate training to management, employees and sub­
contractors. Project managers appointed by us for a project are principally responsible for ensuring that safety standards are met 
at the relevant project sites. 

In addition, as an infrastructure development and construction company, we are also required to comply with various laws and 
regulations relating to the environment. For example, India has a number of pollution control statutes which empower state 
regulatory authorities to establish and enforce effluent standards with respect to the discharge of pollutants or effluents into 
water or the air. In addition, there are various regulations in relation to using hazardous processes in manufacturing and 
construction. The Ministry of Environment and Forests, New Delhi in India has confirmed to the Ministry of Surface Transport, 
New Delhi and Ministry of Surface TranspOlt and Highways, New Delhi that environmental clearance is generally not required 
for the expansion of roads from two lanes to four lanes or from four lanes to six lanes. We believe we are in compliance, in all 
material respects, with applicable health, safety and el1vironmentallaws and regulations. 

KEY REGULATIONS AND POLICIES IN INDIA 

The following description is a summary of the relevant regulations and policies currently in force in India that are 
applicable to our business, as prescribed by the Government of India and other regulatory bodies. The information 
detailed below has been obtained from various legislations, including rules and regulations and their descriptions 
promulgated by the regulatory bodies and the bye laws of the respective local authorities that are available in the 
public domain. The regulations set below may not be exhaustive, are intended only to provide general information to 
the investors and are neither designed as nor intended to substitute for professional legal advice. Also, see 
"Government and Other Approvals" beginning on page 53. Except as othctwise specified in this Information 
Memorandum, taxation statutes including the Income Tax Act, 1961, Central Sales Tax Act, 1956, Central Excise 
Act, 1944, Service Tax under the Finance Act, 1994, applicable local sales tax statutes and other miscellaneous 
regulations and statutes apply to us as they do to any other Indian company. With effect from July I, 2017, Goods 
and Services Tax Laws (including Central Goods and Services Tax Act, 2017, Integrated Goods and Services Tax 
Act, 2017, States Goods and Services Tax Act, 2017 and Union Territory Goods and Services Tax Act, 2017) are 
applicable to our Company. The statements below are based on the current provisions of Indian law and the judicial 
and administrative interpretations thereof, which are subject to change or modification by subsequent legislative, 
regnlatory, administrative or judicial decisions. Set forth below are certain significant Indian legislations and 
regulations which are generally adhered to by the industry that we operate in. 

Highways Related Laws 

Natiollal Highways Act, 1956 

The GoI is responsible for the development and maintenance of 'National Highways' under the National Highways Act (the 
"NH Act") and may delegate any function relating to development or maintenance of 'National Highways' to the relevant state 
government in whose jurisdiction the 'National Highway' falls, or to any officer or authority subordinate to the central or the 
concelned state govemment. 

The GoI may also enter into an agreement with any person in relation to the development and maintenance of the whole or any 
part of a National Highway. Such person would have the right to collect and retain fees at such rates as may be notified by the 
GoI and will also have the power to regulate and control the traffic for proper management of the highway in accordance with 
the provisions of the Motor Vehicles Act, 1988. 

Under NH Act, the Gol is vested with the power to declare a highway as a national highway and also to acquire land for this 
Pllrpose. The GoI may, by notification, declare its intention to acquire any land when it is satisfied that for a public purpose such 
lanf is required to be acquired for the building, maintenance, management or operation of a national highway or part thereof. 
~N ... HAet prescribes the procedure for such land acquisition which among other things includes entering and inspecting such 
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land, hearing of objections, declaration of acquisition and the mode of taking possession. The NH Act also provides for payment 
of compensation to owners and any other person whose right of enjoyment in that land has been affected. 

Natioltal Highways Fee (Deterl1lillatiolt of Rates and Collectiolt) Rules, 2008 

The National Highways Fcc (Detennination of Rates and Collection) Rules, 2008 (the "NH Fee Rules") regulate the collection 
of fee for the use of a national highway. Pursuant to the NH Fee Rules, Gol may, by a notification, levy fee for usc of any 
section of a national highway, pennanent bridge, bypass or tumlel forming part of a national highway, as the case may be. 
However, the Gol may, by notification. exempt any section of a national highway, permanent bridge, bypass or tunnel 
constructed through a public funded project from levy of fees. The NH Fee Rules do not apply to the concession agreements 
executed or bids invited prior to the publication of such rules i.e. December 5,2008. 

The collection of fee in case of a public funded project shall commence within 45 days from the date of completion of the 
project. In case of a private investment project, the collection of such fee shall be made in accordance with the terms of the 
agreement entered into by the concessionaire. The NH Fee Rules further provide for the base rate of fees applicable for the usc 
of a section of the national highway, permanent bridge, bypass or tunnel for different categories of vehicles. 

National Highways Authority of Iltdia Act, 1988 

The National Highways Authority of India Act, 1988 (the "NUAl Act") provides for the constitution of an authority for the 
development, maintenance and management of National Highways. Pursuant to the same, the National Highways Authority of 
India ("NHAI"), was constituted as an autonomous body in 1989 and operationalised in 1995. Under the NHA1 Act, Gol carries 
out development and maintenance of the national highways system, through NHAI. The NHAI has the power to enter into and 
perfonn any contract necessary for the discharge of its functions under the NHAI Act. 
The NHAI Act prescribes a limit in relation to tile value of the contracts that may be entered into by NHAI. However, the NHAI 
may enter into contracts exceeding the value so specified, on obtaining prior approval of the Gol. NHAI Act provides that the 
contracts for acquisition, sale or lease of immovable property on behalf of the NHAI cannot exceed a term of 30 years unless 
previously approved by the Gol. The National Highways Authority ofindia (Amendment) Act, 2013 which received the assent 
of the President on September 10,2013, aimed at increasing the institutional capacity of NHAI to help execute the powers 
delegated to it. 

Natioltal Highways Development Project 

The Gol, under the Central Road Fund Act, 2000 created a dedicated fund for NUDP. Certain sources lor financing of NHDP 
are through securitization of cess as well as involving the private sector and encouraging Public Private Partnership ("PPP"). 
The NHDP is also being financed through long-term external loans from the World Bank, the ADB and the JBIC as well as 
through tolling of roads. 

Pril'ate Participatioll ill NllDP 

In an effort to attract private sector participation in the NHDP, the NHAI has formulated model concession agreements where a 
private entity (the "Concessionaire") is awarded a concession to build, operate and collect toll on a road for a specified period of 
time, which is usually up to 30 years. 

The bidding for tile projects takes place in two stages as per the process provided below: 

in the pre-qualification stage, NHAI selects certain bidders on tile basis of technical and financial expertise, prior experience in 
implementing similar projects and previous track record; and 

in the second stage, NHAI invites commercial bids from the pre-qualified bidders on the basis of which the right to develop tile 
project is awarded. 

In a BOT project, the Concessionaire meets the up-front cost and expenditure on annual maintenance and recovers the entire 
cost along with tile interest fi'om toll collections during the concession period. To increase the viability of the projects, a capital 
grant is provided by the NHAI/Gol on a case to case basis. The Concessionaire at the end of the concession period transfers tile 
road back to the Govcrnment. The Concessionaire's investment in the road is recovered directly through user fees by way of 
tolls. 

In annuity projects, the private entity is required to meet the entire upfront cost (no grant is paid by NHAI/Gol) and the 
expenditure on annual maintenance. The Concessionaire recovers the entire investment and predetennined return on investments 
tilfough annuity payments by NUAIIGol. 
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The NHAI also forms SPVs for funding road projects. This method of private participation involves very less cash support from 
the NHAI in the form of equity/debt. Most of the funds come from ports/financial institutions/beneficiary organisations in the 
form of equity/debt. The amount spent on developments of roads/highways is to be recovered in the prescribed concession 
period by way of collection of toll fee by the SPV. 

In 2015, the Government ofIndia, through the Cabinet Committee on Economic Affairs approved HAM as one of the modes of 
delivery for implementing the Highway Projects. 

Under this model, 

40% of the project cost is to be provided by the Government as construction support to the private developer during the 
construction period; and 

the balance 60% is to be funded by the private player as annuity payments over the concession period along with interest at 
market linked rates on outstanding amount to the concessionaire. 

Under HAM, there is no toll right for the developer and revenue collection is the responsibility ofNHAI. 

Tax incentives which are being provided to the private entity are eligible for 100% exemption for any consecutive 10 years out 
of the first 20 years after completion of a project. The Government has also allowed duty free import of specified modern high 
capacity equipment for highway construction. 

COlltrol 0/ Natiollal Highways (Land ami Traffic) Act, 2002 

The Control of National Highways (Land and Traffic) Act, 2002 (the "Control ofNH Act") provides for control of land within 
national highways, right of way and traffic moving on national highways and also for removal of unauthorised occupation 
thereon. 

In accordance with the provisions of the Control of NH Act, the Central Government has established Highway Administrations. 
Under the Control ofNH Act, all land that forms part of a highway which vests in the Central Government, or that which does 
not already vest in the Central Government but has been acquired for the purpose of highways shall be deemcd to be the 
property of the Central Government. The Control of NH Act prohibits any person !i·om occupying any highway land or 
discharging any material through on such land without the pernlission of the Highway Administration. The Control of NH Act 
pernlits the grant of lease and license for use of highway land for temporary use. 

Indian Tolls Act, 1851 

Pursuant to the Indian Tolls Act, 1851, (the "Tolls Act") the State Governments have been vested with the power to levy tolls at 
such rates as they deem fit, to be levied upon any road or bridge, made or repaired at the expense of the GoI or any State 
Government. The tolls levied under the Tolls Act, are deemed to be 'public revenue'. The collection of tolls can be placed under 
any person as the state governments deem fit under the Tolls Act, and they are enjoined with the same responsibilities as if they 
were employed in the collection of land revenue. Further, all police officers are bound to assist the toll collectors in the 
implementation of the Tolls Act. The Tolls Act further gives power for recovery of toll and exempts certain category of people 
from payment of toll. 

Provisions under the Constitutioll o/It/dia alld other legislations on collection a/toll 

Entry 59, List II of Schedule VII read with Article 246 of the Constitution ofIndia vests the State Government with the power to 
levy tolls. Pursuant to the Indian Tolls Act, 1851, the State Governments have been vested with the power to levy tolls at such 
rates as they deem fit. 

Other legislations relevallt to the road sector 

In addition to the above, there are also certain ol1,er legislations that are relevant to the road sector which include the Road 
Transport Corporation Act, 1950, National Highways Rules, 1957, National Highways (Temporary Bridges) Rules, 1964, 
National Highways (Fees for the Use of National Highways Section and Permanent Bridge Public Funded Project) Rules, 1997, 
National Highways (Rate of Fee) Rules, 1997, National Highways Tribunal (Procedure) Rules, 2003, Central Road Fund Act, 
2000, Central Road Fund (State Roads) Rules 2007 and Green Highways (Plantation, Transplantation, Beautification & 
Maintenance) Policy, 2015. 

Environmental Laws 
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The major statutes in India which seek to regulate and protect the environment against pollution related activities in India are the 
Water (Prevention and Control of Pollution) Act 1974, the Air (Prevention and Control of Pollution) Act, 1981 and the 
Environment Protection Act, 1986 and the rules and regulations thereunder and the Hazardous Wastes (Management, Handling 
and Transboundary Movement) Rules, 2008. Pollution Control Boards ("PCBs"), which are vested with diverse powers to deal 
with water and air pollution, have been set up in each state to control and prevent pollution. The PCBs are responsible for setting 
the standards for the maintenance of clean air and water, directing the installation of pollution control devices in industries and 
undertaking investigations to ensure that industries are functioning in compliance with the standards prescribed. All industries 
and factories are required to obtain consent orders from the PCBs, and these orders are required to be renewed annually. 

Labour Related Laws 

As part of its business, our Company is required to comply with certain laws in relation to the employment of labour. 
The following is an indicative list of labour laws applicable to our operations: 

Contract Labour (Regulation and Abolition) Act, 1970; 

Employees' Compensation Act, 1923; 

Employees' Provident Funds and Miscellaneous Provisions Act, 1952; 

Employees' State Insurance Act, 1948; Industrial Disputes Act, 1947; 

Industrial Employment (Standing orders) Act 1946; 

Building and other Construction Workers (Regulation of Employment and Conditions of Service) Act, 1996; Child 
Labour (Prohibition and Regulation) Act, 1986; 

Maternity Benefit Act, 1961; Minimum Wages Act, 1948; Payment of Bonus Act, 1965; Apprentices Act, 1961; 

Payment of Gratuity Act, 1972; 

Payment of Wages Act, 1936; and Equal Remuneration Act, 1976. 

Other laws 

In addition to the above, our Company is also required to, among other thing, comply with the provisions of the Public Liability 
Insurance Act, 1991, Factories Act, 1948, the Shops and Establishments Legislations of the relevant State, Petroleum Rules, 
2002, Explosives Rules, 2008, the Electricity Act, 2003 and the Bureau oflndian Standards Act, 1986. 

Illvestmellt by Foreigll InstitutiollalIllvestors 

Foreign Institutional Investors ("FIls") including institutions such as pension funds, mutual funds, investment trusts, insurance 
and reinsurance companies, international or multilateral organisations or their agencies, foreign governmental agencies, foreign 
central banks, asset management companies, investment managers or advisors, nominee companies and institutional portfolio 
managers can invest in all the securities traded on the primary and secondary markets in India. FIls are required to obtain an 
initial registration from SEBI and a general permission from the RBI to engage in transactions regulated under FEMA. FIls must 
also comply with the provisions of the SEBI (Foreign Institutional Investors) Regulations, 1995, as amended. The initial 
registration and the RBI's general permission together enable the registered FII to buy (subject to the ownership restrictions 
discussed below) and sell freely securities issued by Indian companies, to realise capital gains or investments made through the 
initial amount invested in India, to subscribe or renounce rights issues for shares, to appoint a domestic custodian for custody of 
investments held and to repatriate the capital, capital gains, dividends, income received by way of interest and any compensation 
received from the sale or renunciation of rights issues of shares. 

OWllership restrictiolls of FIls 

Under Schedule II of the Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside India) 
Regulations, 2000, as amended the ("FEMA Regulations"), the total holding of all FIls together with their sub- accounts in an 
Indian rompany is subject to a cap of 24% of the paid-up capital of the company, which may be increased up to the percentage 
of SerOral cap on FD! in respect of the said company pursuant to a resolution of the board of directors of the company and the 

~pr val of the shareholders of the company by a special resolution. The aggregate FIl limit for the Company is currently 24% 
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of its issued and paid-up share capital and it has not obtained Board or shareholder approval to increase such limit to the 
maximum of 100%. The total holding by each FII, or in case an FlI is investing on behalf of its sub-account, each sub-account, 
should not exceed 10% of the total paid-up capital of that company. 

HISTORY AND CERTAIN CORPORATE MATTERS 

The Company 

The Company was incorporated as a private limited company, "Gayatri Domicile Private Limited" on 28 th December, 2006 
under the Companies Act. The Company was primarily fonned to fund the capital requirement of the Group's initiatives in the 
infrastructure and construction sectors. 

In the past, the Company has not carried on any business activities since incorporation till the date of filing of Information 
Memorandum, however its group Companies has build; developed; maintained & collecting toll. Subsequently, pursuant to the 
Schemc of Demerger approved by NCL T in the fiscal year 2017-18, the Company became the holding company of the 7 BOT 
Projects. 

The name of the Company was changed to "Gayatri Highways Private Limited" on 7'h August, 2017 & further changed to 
"Gayatri Highways Limited" on 16'h January, 2018. The Company has changed its object clause in the AGM/EGM held on 29'h 
July, 2017, 09.01.2018 & its present main object as detailed below. The Company has not created any charges as on date. The 
Company has sub-divided its face value from Rs. 10/- each to Rs. 2/- per share on 12.12.2017. 

Changes in Registered Office: Not applicable as the Company has not changed it Registered Office since from the 
Incorporation. 

Major events 

The table below sets forth the key events in the history of our Company: 

2017 

2018 

2018 

Our Main Objects 

I"ayarn HliQI,w"vsLimited known as Gayatri Highways Private Limited erstwhile Gayatri 
Private LimitedLis incorporated on 28'h December, 2006 

On August, 2017 the name of the Company has changed to Gayatri Highways Pvt Ltd 

On January,2018 tlle Company has converted into Limited Company and accordingly the name 
the Company after the conversion into Public Limited Company has changed to Gayatri Highways 
Limited 
On February, 2018 the company got connectivity from CDSL and NSDL. 

The main objects for which OUf Company has been established and as contained in the Memorandum of Association are 
set out hereunder: 

I. To carryon in India or elsewhere the trade or business of service contractors and engineers in any branch of industry 
as also builders and contractors of every type and description and to own, control, manage or to erect, construct, 
maintain, alter, repair, pull down and restore either alone or jointly or in collaboration with any other or others, 
works of all descriptions in particular gas pipe line, barrages, dams, sluices, locks, embankments, quarries, 
breakwaters, docks, quays, harbours, pixels, wharves, canals, tanks, bridges, aqueducts, reservoirs, irrigation, 
reclamation, improvement, river works of all kinds, airports, highways, railways, waterways, ports, irrigation 
projects, roads, bridges, warehouses, offices, factories, mills, engines, industrial plants, power plants, mines, 
minerals, gas works, drainage and sewerage works, entertainment complexes/parks, information technology centers, 
convention centers, exhibition complexes, special economic zones (SEZs), hotels, motels, buildings, either on 
engineering procurement construction (EPC) basis or on built operate transfer (BOT), built own operate and transfer 
(BOOT) built operate lease transfer (BOLT) or in any manner and to invest in company or companies which are 
engaged in the same or similar businesses. 

2. To can:?' on the trade or business of consultants, technicians, service contractors and engineers in any branch of 

indu.rtr ..... , ....• i.n ... c. luding mining, metallurgical, chemical, electrical, sanitary, water works, industrial, civil, mechanical 
~d s ctural and to supply and furnish pursuant to such contractual or other arrangements as may be entered into 
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professional, technical, sales and other services in and outside the union of India to any person, finn or corporation 
in connection with the setting up, establishment, working and operation of any industry and for all or any of the 
purposes aforesaid. 

3. To construct, let out, furnish and carry on all or any of the functions of proprietors of flats, maisonettes, dwelling 
houses, shops, offices and for these purposes, to purchases, take on lease, or otherwise acquire and hold any lands 
and prepare layout thereon or buildings of any tenure or description wherever situate, or rights or interests therein or 
connected therewith: to lay-out, prepare buildings sites, and to construct, reconstruct, repair, pull down, alter, 
improve, decorate, furnish and maintain flats, maisonettes, dwelling-houses, shops, offices, buildings, works and 
sanitary conveniences of all kinds, to lay - out roads, drainage pipes, water pipes and electric installations and to set 
apart land for pleasure gardens and recreations, grounds or otherwise improve land or any part thereof and to invest 
in company or companies which are engaged in the same or similar businesses, 

4, To cany on the trade or business of service contractors and engineers in any branch of industry as also 
manufacturers; builders and contractors of every type and description and to own, control, manage or to erect, 
construct, maintain, alter, repair, pull down and restore either alone or jointly or in collaboration with any other or 
others, works of all descriptions in particular Gas pipe line, ban-ages, dams, sluices, locks, embankments, quarries 
breakwaters, docks, quays, harbours, pixels, wharves, canals, tanks, bridges, aqueducts, reservoirs, irrigation, 
reclamation, improvement, river works of all kinds, railways, waterways, waterworks, roads, bridges, warehouses, 
offices, factories, mills, engines, steel plant, machinery and equipment of every descriptions, gas works drainage 
and sewerage works and buildings of every description in and outside the union of India, 

5. To carry on the trade or business of consultants, technicians, service contractors and engineers in any branch of 
industry, including mining, metallurgical, chemical, electrical, sanitary, water works, industrial, civil, mechanical 
and structural and to supply and furnish pursuant to such contractual or other arrangements as may be entered into 
professional, technical, sales and other services in and outside the union of India to any person, finn or corporation 
in connection with the setting up, establishment, working and operation of any industry and for all or any of the 
purposes aforesaid. 

6. To construct, let out, furnish and cany on all or any of the functions of proprietors of flats, maisonettes, dwelling 
houses, shops, offices and for these purposes, to purchases, take on lease, or otherwise acquire and hold any lands 
and prepare layout thereon or buildings of any tenure or description wherever situate, or rights or interests therein or 
connected therewith: to lay-out, prepare buildings sites, and to consttuct, reconslluct, repair, pull down, alter, 
improve, decorate, furnish and maintain flats, maisonettes, dwelling-houses, shops, offices, buildings, works and 
sanitary conveniences of all kinds, to lay - out roads, drainage pipes, water pipes and electric installations and to set 
apart land for pleasure gardens and recreations, grounds or otherwise improve land or any part thereof. 

Amendments to onr Memorandum of Association 

09.01.2018 

Addition of objects no. 4,5 and 6 
Company. 

fR"pl"cing the existing objects No. 1,2,3, with the eXlstmg objects No. 4,5,6 and adding the 
Itollimwin,g objects in the place of existing objects No. 4,5,6 in Clause III A of the Memorandum 
jAssoc:iation of the Company 

Changes in the activities of our Company during the preceding five years 

There have been no changes in the activities of our Company during the preceding five years preceding the date of the 
Information Memorandum, which may have a material adverse effect on our profits or loss, including discontinuance of 
our lines of business, loss of agencies or markets and similar factors. 

Injunctions or restraining orders against our Company 

There are no significant or material orders passed by any Regulators or Tribunals or Hon'ble Courts against our 
Company. 

Subsidiary Companies . 

A, ",., ... ",.Co ___ ,,," Mo",""".m, OM """",~j(~) ,."w;,,;,. ",,, •• , .... 0<". 'ill"'''' 
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"'Our Subsidiaries" on page 125 for details in relation to the Subsidiary Companies. 

Details of subsidiarics Companies - name/business activities! datc of incorporation! shareholding at the time of 
incorporation & prescnt sharcholding pattern /Board of Directors! last 5 years financial performance: 

1. Name oftbe Company: Sai Maatarini Tollways Limited 
J}ate of Incorporation: 08/0912011 
Busincss activities: The main objects contained in the Memorandum of Association of Company are as follows: 

"To cany on the business of Four laning ofPanikoili-Rimuli section of (Km 0.000 to Km 163.00) NH 215 (Design length 
166.173) in state of Orissa under NHDP Phase-III as BOT (Toll) basis on DBFOT paltem and 10 collect toll, charges and 
fees from the users of the said project in accordance with the tenns of the concession agreement to be entered in to with 
the National Highway Authority of India". 

Sh.reholding at the time of incorporation: 

Name of sha.rehloI4~l"j Rs.10 

I. 
Limited 

49,994 99.988 

2. 0.002 

3. 0.002 

4. 0.002 

5. K. Venkata Mohan 0.002 

6. U.Prashant C'I_~~~. 0.002 

7. 0.002 

Total 50,000 100.00 

The present shareholding pattern: 

I. 1,00,00,837 99.99994 

2. 0.00001 

3. 0.00001 

4. 0.00001 

5. 0.00001 

6. 0.00001 

7. I 0.00001 

1,00,00,843 100.00 
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Board of Directors: 

S. DIN Full Name Designation 
No. 

Tikkavarapu 
I 00005573 Sandeep Kumar Director 

Reddy 

Indira 
2 00009906 Subbaramireddy Director 

Tikkavarapn 

Tikkavarapu 
3 00017122 Director 

Sarita Reddy 

Rajiv Reddy 
4 06859435 Managing Director 

Tikkavarapu 

Harivithalrao 
5 00012970 Venkatcshwarrao 

Independent 

Chintalapati 
Director 

Venkata 
Independent 

6 06761474 Narasimha Rao 
Mysore 

Director 

SAl MAATARINI TOLL WAYS LIMITED 

Financial In/ormation 

The operating results for the last five fiscal years are as follows: 

(excluding revaluation 

Sales and Other Income 183.19 676.23 

tax 

2. Name of the Company: Indore Dewas Tollways Limited 
Date of Incorporation: 04/0512010 

Residential Address 

8-2-331/2/ A, Road No 3, Banjara 
Hills, Hyderabad, 500034. 

6-3-249/5/ A, Road No I, Banjara 
Hills,Hyderabad 500034. 

Plot No 845-A, Door No 8-2-
331/2/A Road No 3, Banjara I-IiIls 
Hyderabad 500034 
8-2-3311 N2 Plot No. 179, Road 
No.3, Banjara Hills Khairathabad 
Hyderabad 500034 
Plot No. 24, Phase - I, 
Kamalapuri Colony, 
Srinagar Colony, 
Hyderabad, 50007~: 

H.No.l2-13-1246, Street No.8, 
Tarnaka, Secunderabad, 500017. 

--

(in /J Cr., except per share data) 

535.22 0.002 0.003 

169.4 69.67 

Business activities: The main objects contained in the Memorandum of Association of Company are as follows: 

"To carry on the business regarding, six laning ofIndore Dewas section ofNH-3 fi'om Km 577.550 to Km 610.000 and Km 0.0000 to 
Km 12.600 (Approximate Length -45.05 Km) in the state of Madhya Pradesh as Build, Operate and Transfer (TOLL) project on 
Design, Build, Finance, Operate and Transfer (DBFOT) pattern undeiNational Highway Development Project (NHDP) phase-V 
and to collect toll, charges and fees from the users of the said project in .a~or7n.' cewith the terms of the concession agreement to be 
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entered in to with the National Highway Authority ofIndia". 

Shareholding at the time of incorporation: 

i> !.' . •......••... >. . . '. 
• ••• 

~~I~.~f~iQ(~lJUity As a percentage.of the 
Naln:¢ofshareholder . .. 'n ..... 1:'c'G 

••••••• 
..... .' ••• • •••• 

s"ares()f.Rs,~O total paid-up capitll.l (%) 

1. Gayatri Projects Limited 16,660 33.32 

2. Gayatri Infra Ventures Limited 16,660 33.32 
-

3. Mr. T. V. Sandeep Kumar Reddy 5 0.0l 

4. Mr. J. Brij Mohan Reddy 5 0.0l 

5. Mr. K. G. Naidu 5 0.0l 
r-

6. Mr. G. N. Mallikmjuna Rao 5 0.01 
~-.--,.-

7. Balaji Highways Holding Private Limited 16,660 33.32 

Total 50,000 100 

The present shareholding pattern: 

l. Gayatri Highways Limited 33,320 66.64 

2. Mr. T. V. Sandeep Kumar Reddy 5 0.01 

3. Mr. J. Brij Mohan Reddy 5 0.01 

4. Mr. K. G. Naidu 5 0.0l 

5. Balaji Highways Holding Private Limited 16,660 33.32 

6. Mr. T. Rajiv Reddy 
3 0.01 

7. Ms. T. Indira Reddy 2 0.01 

Total 50,000 100 

Board of Directors: 

S.~o. DI~ :Full~ame Designation Residential Address 

Tikkavarapu Sandeep 
8-2-33I12/A, Road No 3, 

1 00005573 Director Banjara Hills, Hyderabad, 
Kumar Reddy 

500034. 

Jenna Brijmohan 
H.No. 8-2-618, Road No. 11, 

2 00012927 
Reddy 

Director Banjara Hills" Hyderabad, 
500034. w·

\\·\····· . . '. .. '. 

\ 
Harivithalrao Independent Plot No. 24, Phase - I, 

3 00012970 Venkateshwarrao Dir Kamalapuri Colony, 
Chintalapati ecto Srinagar Colony, 
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_ .. - r lfyderabad,500073. 

Venkata Narasimha Independent 
H.No.l2-l3-l246, Street 

4 06761474 No.8, Tarnaka, Secunderabad, 
Rao Mysore Director 

500017. 

INDORE DEWAS TOLLWAYS LlMI11;;D 

FinancialIllformatioll 

The operating results of IDTL for the last Five fiscal years are as follows: 

(R. ill Cr., except per share data) 

Equity capital 0.050 0.050 0.050 0.050 0.050 0.050 

Reserves surplus 
(excluding revaluation (158.09) (114.39) (52.83) 0.02 0.02 0.03 

Sales and Other Income 44.45 51,73 48.97 0.003 0 0 

Profit/(Loss) after tax (43.70) (61,56) (52,92) (0.005) (0.006) (0.010) 

per share 
(31,618) (22,878) (10,565) 3.65 4.62 5.75 

Details of acquisition by the Company of equity shares of Private Limited since the date it became a subsitliary of the Company: 

Sai Maatarini Toll ways Limited and Indore Dewas Tollways Ltd were become subsidiaries of the Company pursuaut to 
Scheme of Arrangement as approved by the NCLT, Hyderabad. 

Joiut Ventures 

The Company does not have any operational joint ventures but tbere are Joiutly Controlled entities as detailed below: 

I. Gayatri Jhansi Roadways Limited 
2. Gayatri Lalitpur Roadways Limited 
3. Hyderabad Expressways Limited 
4. eyberabad Expressways Limited 
5. HKR Roadways Limited 
6. Balaji Highways Holding Private Limited 

Holding Company: 
The company is not a subsidiary to any company. 

Material Agreements: There are no Material Agreements 
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OUR MANAGEMENT 

As per our Articles of Association, our Company is required to have not less than three (3) and not more than Fifteen 
(15) Directors. As on the date of this Information Memorandum, our Company has Four (4) Directors out of which 
Three (3) are Independent Directors. 

The following table sets forth details of our Board of Directors as on the date of this Information Memorandum: 

Designation: Independent Director 

Address: H.No.12-13-1246, Street No.8, 
Tamaka, Secenderabad - 500017, Tclangana 

Natiollality: Indian 

Term: 

DIN: 06761474 

Mr. G. Jagannadha Rao 

Designation: Independent Director 

Address: F 504, R V Devakinandan Apartments, 
3-4-695, Narayanguda, Hyderabad- 500029, 
Telangana. 

NatiOl.ality: Indian 

Term: 

DIN: 01059819 

Mr. P. Pumachander Rao 

Designation: Non-Executive Director 

Address: 1-11-226/2/301, Shamlal Building, 
Begumpet, Hyderabad-500016, Telangana. 

ars 

60 
Ye 
ars 

68 
Ye 
ars 

IGayatri' Lalitpur Roadways Limited 
Dewas Tollways Limited 

IH),derab,ad Expressways Limited 

IC)'berallad Expressways Limited 
Energy Ventures Pvt. Ltd. 

Roadways Limited 
Wind Farms (Anantapur) Private Limited 
Wind Farms (Rayalaseema) Private Limited 
EPC Private Limited 

Roadways Limited 

Chemagro Agencies Pvt Ltd 
Realtors Pvt Ltd 

ISuc,he,,, Infra Projects Pvt Ltd 
rr""M'~ Infratech Pvt Ltd 

Land Holdings Pvt Ltd 
ISi1lad.evi Urban Properties Pvt Ltd 
IChallilondleS\vari' Builders Pvt Ltd 
payatri Hotels and Theatres Pvt Ltd 
llOt:a",,,c Infrabuild Pvt Ltd 

Infrasys Pvt Ltd 
IInjTa1",a~ls Engineering Company Pvt Ltd 
IGavalri Fin-Holdings Pvt Ltd 

Constructions Private Limited 
1M"he,sw"3fi Film Productions Private Ltd 

Publications Private Limited 
Limited 
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Designation: Independent Director 

Aliliress: 10-2-270/8, 1-2 Essar Apartments, 
West Marredpally, Secunderabad, 
Hyderabad- 500026, Te1angana. 

Natiollality: Indian 

TertII: 

DIN: 08051632 

Relationship between our Directors 

None of our Directors are related to each other. 

Brief 
Biographies 

of 
Directors! 

2 

Sri. M. V. Narasimha Rao 
S/o. Prakasa Rao Mysore 
Date of Birth: 12''' December, 1956 

Sri. Mr G. JagannadhaRao 
S/o G. S. N. Mnrthy 
Date of Birth: 16t

" August, 1957 

Educational qualification: ME (Structural Engineering), 
MBA (Finance) and PG Diploma in Alternative 
Dispute Resolution. 

Work Experience: at present he is the chairman in the 
Dispute Board of AP Road Development Corporation 
and Sr. Director in Sheladia Associates Inc. He has also 
worked as a Resident Engineer for Louis Berger Inc. 
Afghanistan, Gencral Manager for National Highways 
Authority oflndia and Executive Engineer for Roads & 
Buildings Department, Andhra Pradesh. 

Membership in Professional Associations and 
Publications: Life Fellow, Institution of Engineers 
(India), Life Member, Indian Road Congress and Life 
Member, Indian Geotechnical Society 

EDUCATION: 

B. Tech, Civil Engineering, J.N.T.U College of 
Engineering, Kakinada, India, 1978 - Passed in First 
Class with Distinction 
M.E. (Structural Engineering), Osmania University, 
Hyderabad, India, 1986- Passed in First Class with 
Distinction 
M.B.A (Finance), Madras University, India, 2009 -
Passed in First Class 
Post Graduate Diploma, Alternative Dispute 
Resolution, ICADR, NALSAR, India, 2012- Passed in 
First Division 

Educational qualification: 

B.Tech in civil Engineering from College of 
Engineering, Kakinada, J. N. T. University during 
1973-78 and M. Tech, Structural Engineering from J. 
N. T. University, Hyderabad in 1984. 

Work Experience: 

1. Joined R&B Department as Junior Engineer on 
18 May 1978, immediately upon graduation. 

2. Worked as Junior Engineer/Assistant Executive 
. \ Engineer for 4 years- one year in Designs wing, 
... \':>, _ / two years in Investigation Division and one 
~/+.----~--~~====~~~.~ 
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,-------r----------------------------,------~~~~--~~,--~~~~~----­
year in Road Research Station, Hyderabad. 

3. Appeared for Direct recruit Dy Executive 
Engineers examination conducted by APPSC in 
1981 and secured 25th rank. 

4. Joined as Direct recruit Dy Executive Engineer 
on 16 August 1982. 

5. Worked as DEE in NH Designs wing, 
Hydcrabad fi'OJll 1982 to 1988. 

6. Worked as DEE, West Sub- Division, Kakinada 
from 1988 to 1991. 

7. Worked as Resident Engineer (Executive 
Engineer cadre) in ADB Project at 
Visakhapatnam and completed the first four 
lane Project in AP from Visakhapatnam to 
Gajuwaka. 

8. Worked as EE, NH Division, Visakhapatnam 
fi'om from 1996 to 1999 and looked after 
Maintenance and improvement of NHs in 
Visakhapatnam, Vizianagaram and Srikakulam 
districts. 

9. Joined National Highways Authority of India 
on deputation as Dy General Manager in 1999 
and worked as Project Director, PIUs at Guntur 
and Rajahmundry for 5 years. Completed 300 
km length of four laning of NH5( currently 
NH16) from Chilakaluripet to Vijayawada and 
Gundugolanu to Tuni. 

10. Promoted as Superintending Engineer in R&B 
Department in June 2003. Continued as General 
Manager and Project Director in NHAI upto 
Feb 2004. 

11. Joincd as SE, Elect]"ical on repatriation from 
NHAI and worked for 3months in Hydcrabad. 
Joined as SE NH Hyderabad in May 2004 and 
continucd upto Feb 2006. Instrumental in 
maintenance and improvement of NBs in 
Telangana region of AP. 

12. Joined Hydcrabad Growth Corridor Limited, an 
SPY created by Gov!. of AP for implementation 
of 158km long Nehru Outer Ring Road around 
Hyderabad city and Radial roads in the city in 
the cadre of Chief Engineer on deputation. 
Total Project cost: Rs 6000cr. The ORR Project 
is first of it's kind in India and also abroad as it 
is constructed as an eight Lane access 
controlled Expressway and two Lane Service 
roads on either side, with provision of 25m 
width for future transport corridor. Worked for 
5years since inception and completed 
procurement for all 13 packages and completed 
about 75% of the same. 

13. On repatriation from HGCL joined as Chief 
Engineer PPP& LWE from May 2011 to Feb 
2013. Implemented two mega road projects 
taken up on PPP mode as BoT-Toll contracts, 
covering a length of about 420km on State 
Highways. Viz., Rajiv rahadari from Hyderabad 
to Manchiryal via Karimnagar and Narketpally­
Addanki- Madarametla road. Initiated 
preparation of Techno- economic Feasibility 
Reports for 12 State Highways covering a 

"'( / length of about 2800km, by engaging 
\ '" Consultants. 

~·----~---------~~'~·'r--f~---~---~====~----------------~ 
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14. loined as Chief Engineer R&B CRN & 

3 Sri. Ms. Laxmi Pamarthy, 
Father Name: Venkata Ramana Rao 
Pamarthy 
Date of Birth: 11 'h February, 1955 

..... 

Managing Director, APRDC 111 Feb 2013. 
Implemented AP Road Sector Project taken up 
with loan Assistance of World Bank to the tunc 
of 265 million USD. Responsible for 
maintenance and improvement of State 
Highways with State budget. Undertaken 
preparation of Detailed Project Reports for 
development of 11 State Highway corridors as 
four Lane roads under Visakhapatnam- Chennai 
Industrial Corridor Project taken up with loan 
assistance of Asian Development Bank DPRs 
are completed and procurement for one Road 
Project from Samalkot to Rajanagaram in E.G. 
District is now in progress. 

15. Took charge as Engineer in ChiefR&B Admn., 
SH and MD, APRDC in May 2017 and 
continued till retirement. 

Educational qualification: 
• M. Tech (Structural Engineering) (1982) fi'om P.G. 

School of Continuing Technological Education, 
lawaharlal Nehru Technological University, 
Hyderabad, Andhra Pradesh. 

• Post Graduate Diploma, Alternative Dispute 
Resolution, ICADR, NALSAR, India, 2014 

• R E. Civil Engineering (1977) College of 
Engineering, Osmania University, Hyderabad, 
Andhra Pradesh. 

Work Experience: 

Mrs. Laxmi Pamarthy is a Civil Engineer with Post 
Graduation in Structural Engineering has over 40 years 
of rich professional experience in the design, 
construction supervision and Contract Management 
of large number and various types of road and bridge 
projects, particularly on 4-lane roads and Expressways. 
She is fully conversant with the IRC & ASHTO 
Specifications and ASTM Standards as well as Indian 
Road Congress Standard design procedures and Indian 
Ministry of Surface Transport Specifications involved 
in the design and execution of Caissons, Wells and Pile 
foundations with Reinforced Cement Concrete and Pre­
stressed Concrete Superstructure bridges as well as 
Highways using modern state of the art construction 
equipment and specifications. She has excellent 
knowledge and hands on experience in BOT Projects 
over 5 Years, Construction Supervision of different 
components of highways and bridges, organization, 
elaboration of reports and handling of contractor's 
Monthly statements; Management and Planning, 
allocation of resources as well as costing and cost 
control. She also has experience in Quality Assurance 
systems and Quality Control procedures. She is well 
versed with Project Management and Contract 
Administration of projects and is updated with modem 
technology. She is well conversant with FIDIC 
conditions of contract and can handle contract related 
correspondence and arbitration matters with ease. She 
has knowledge on all three aspects of a construction 
project Client, Consultant and Concessionaire I 
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Contractor. 
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4 Sri. Mr. P. Purnachander Rao, Educational qualification: 

Father Name: Sri. P. Anjaneya Sastry 
Date of Birth: 10'" June, 1949_ 

Shareholding of Directors in our Company 

Matriculation. 

Work Experience: 

Having 48 years of experience in the following 
Companies: 

L Worked as Chief Cashier from 1970-75 in Srinivasa 
Films Distributions at Hyderabad_ 

L Worked as Chief cashier from 1975-80 in Hotel 
Ashoka at Hyderabad_ 

3_ Worked as an Assistant Manager from 1981-91 in 
M/s_ Gayatri Hotels and Theaters Pvt. Ltd, Kachiguda 
Mall and MUltiplex at Hyderabad. 

4_ Worked as Chief Cashier from 1992-2015 in 
Gayatri Projects Limited at Hyderabad_ 

None of our Directors hold any Equity Shares in the Company except as set forth in the table below: 

Independent Director 

P Purnachander Rao Non-executive Director 

Director Nil 

Laxmi Director Nil 

Our Articles of Association do not require our Directors to hold any qualification shares_ 

Changes in our Board in the last three years 

07.022018 Appointed as an Additional (Independent) Director 

Borrowing Powers of Board 

Our Articles, subject to the provisions of the Companics Act, authorize our Board, at its discretion, to generally raise or 
borrow or secure thc payment of any sum or sumS of money for the purposes of our Company_ Our Board has been 
authorized to borrow money from banks, financial institutions or any other lending institutions Of persons or such other 
corporates or entities as the Board may deem fit, notwithstanding that the money to be borrowed, together with the 
money already borrowed by our Company will exceed aggregate of its paid up share capital and free reserves, apart from 
temporary loans obtained from OUf Company's bankers in the ordinary course of business, up to a limit not exceeding in 
the aggregate Rs.5,OO,OO,OO,OOO (Rupees Five Hundred Cores Only). ~ .' 117 
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Corporate Governance 

The provisions of the SEBI Listing Regulations and the Equity Listing Agreement to be entered into with the Stock 
Exchanges with respect to corporate governance will be applicable to us immediately upon the listing of our Equity 
Shares with the Stock Exchanges. In respect of corporate govemance, we are in compliance with the requirements of the 
applicable laws including the SEBI Listing Regulations, the Equity Listing Agreement with the Stock Exchanges, the 
Companies Act, and the rules made thereunder. The corporate govemance framework of our Company is based on an 
effective and independent Board, separation of the Board's supervisory role from the executive managenlent team, and 
constitution of the Board Committees, as required under applicable laws. 

Our Board has been constituted in compliance with the SEB! Listing Regulations, the Companies Act and the Equity 
Listing Agreement. The Board functions either as a full board or through various committees constituted to oversee 
specific functions. Our executive management provides our Board detailed reports on its performance periodically. 

Currently, our Board has. Directors. In compliance with the requirements of the SEBI Listing Regulations, we have 0 

Non-Executive Non-Independent Directors and 0 Non- Executive Independent Directors, on our Board. 

Committees of the Board 

In addition to the committees of the Board detailed below, our Board of Directors may, fTom time to time, constitute 
committees for various functions. 

Audit Committee 

The members of our Audit Committee are: 

Member 

The scope and function of our Audit Committee is in accordance with Section 177 of the Companies Act and Regulation 
18 ofthe SEBI Listing Rel,>ulations and its terms of reference include the following: 

Objectives: 

The primary objective of our Audit Committee shall be to oversee and provide effective supervIsIOn of our 
management's financial reporting process with a view to ensure accurate and proper disclosures, with the highest levels 
of transparency, integrity and quality of financial reporting. It shall advise, guide and suggest measures to add value and 
improve the organisation's operations, robust internal audit system, and strengthening governance processes. It shall give 
directions to our management in the areas that need to be strengthened. 

Our Audit Committee shall, while acting as a catalyst in helping the organization to achieve its objectives, also assist the 
board of directors in overseeing and reviewing: 

• work carried out in the financial reporting process by our management, our internal auditor(s) and the statutory 
auditor(s) and processes and safeguards employed by them; 

• audit(s) of our Company's financial statements, appointment(s), independence and perfonnance of our internal 
and statutory auditors; 

• quality and integrity of the accounting, internal and external auditing and reporting practices of our Company 
and adequacy and reliability of the internal control system; 

• Monitor and review the risk management plan and review the risk assessment process; 

• overall compliance by our Company with the legal and regulatory requirements; 

• any other area that our Board may mandate or direct our Audit Committee to take up; and 

• transactions with related parties including onmibus approval. 
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Roles and Responsibilities: 

Review of Financial Statements: 

• To oversee our Company's financial reporting process and disclosure of its financial information to ensure that 
the financial statement(s) are correct, sufficient and credible. 

• Review with our management: 

o The annual financial statements and the Auditors' Report thereon before submission to the Board for 
approval, with particular reference to 

• 

• 

• 

• 

• 

• 

• 

Matters required to be included in the Director's Responsibility Statement to be included in 
the Board's report in terms of Section 134(3)(c) of the Companies Act; 

Changes, if any, in accounting policies and practices and reasons for the same; 

Major accounting entries involving estimates based on the exercise of judgment by 
management; 

Significant adjustments made in the financial statements arising out of audit findings; 

Compliance with listing and other legal requirements relating to financial statements; 

Disclosure of any related party transactions and all related party transactions shall require 
prior approval of the Audit Committee; 

Modified opinion(s) in the draft audit report; 

o Quarterly financial statements before submission to the Board for approval including: 

i. Financial perfonnance of the Company for the period under review including variance 
analysis with the plan and previous periods and IOAAP or Ind AS related adjustments, ifany; 

ii. Analysis of capital expenditure and working capital management for the period under review; 

o Management discussion and analysis of financial condition and results of operations; 

o Annual operating budgets and CAPEX budget; 

o Approval or any subsequent modification of transactions of the Company with related parties; 

o Scrutiny of inter-corporate loans and investments; 

o Statement of significant related party transactions, submitted by management; 

o Disclosure of contingent liabilities; 

o Valuation of undertaking or assets of the Company, wherever it is necessary; 

o Where a valuation is required to be made in respect of any property, stocks, shares, debentures, 
securities or goodwill or any other assets (herein refened to as the assets) or net worth of a company or 
its liabilities under the provisions of the Companies Act, it shall be valued by a person having such 
qualification and experience and registered as valuer in such manner, on such terms and condition as 
may be prescribed and appointment by the Audit Committee; 

o Management letters or letters of internal control weaknesses issued by the Statutory Auditors; 

o Review of CFO/CEO Certificates certifying that the financial statements are prepared in accordance 
with Uniform Accounting Policies, Accounting Standards, Provisions of the Companies Act; 

o Statement of use/application of funds raised through an issue (public issue, rights issue, preferential 
issue, etc.), the statement of funds utilized for purposes other than those stated iu the offer 
document/prospectus/notice and the report submitted by the monitoring agency monitoring the 
utilization of proceeds of a public or rights issue, and making appropriate recommendations to the 

Board to take up steps in this matter; . . I. 
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o On an annual basis, review the statement of funds utilized by the Company i()r purposes other than 
those stated in the offer document, prospectus or notice. Where the company has appointed a 
monitoring agency to monitor the utilisation of proceeds of a public or rights issue, review the 
monitoring report of such appointed agency; 

o Half -yearly performance update; 

o Approval of appointment of CFO (i.e. the Whole-time Finance Director or any other person heading 
the finance function or discharging that function) after assessing the qualifications, experience and 
background etc. of the candidate; 

o Statement of deviations: 

• 

• 

Quarterly statement of deviation(s) including report of monitoring agency, if applicable, 
submitted to stock exchange(s) in terms of Regulation 32(1); 

Annual statement of funds utilized for purposes other than those stated in the oner 
document/prospectus/notice in terms of Regulation 32(7). 

Related Patty Transactions: 

• All related party transactions shall require prior approval of the Audit Committee; 

• The Audit Committee may grant omnibus approval for related party transactions proposed to be cntered into by 
the Company subject to the following conditions, namely: 

o The criteria for granting the omnibus approval shall be specified which shall be in line with the 
Company's policy on related party transactions and such approval shall be the based on the factors 
namely repetitiveness of the transactions (in past or in future) and the justification for the need of 
omnibus approval; 

o The Audit Committee shall satisfY itself on the need for ol111libus approval for transactions of 
repetitive nature and that such approval is in the interest of the Company; 

o Such omnibus approval shall not be made for transactions in respect of selling or disposing of the 
undertaking of the Company. 

• The ol111libus approval shall specifY: 

o the name(s) of the related party, nature of transaction, period of transaction, maximum 
value of transactions that shall be entered into and the value of transactions, in aggregate, 
which can be allowed under the ol111libus route in a year; 

o the extent and manner of disclosures to be made to the Audit Committee at the time of 
seeking omnibus approval; 

o the indicative base price or current contracted price and the fonnula for variation in the 
price if any; and 

o such other conditions as the Audit Committee may deem fit. 

Provided that where the need for related party transaction camlOt be foreseen and aforesaid details are not 
available, committee may grant omnibus approval for such transactions subject to their value not exceeding 0 
10 million per transaction; 

• The Andit Committee shan review, at least on a quarterly basis, the details of related party tTansactions entered 
into by the Company pursuant to each of the omnibus approvals given; 

• Such omnibus approvals shan be valid for a period not exceeding one financial year and shall require fresh 
approvals after the expiry of such financial year: 

However such prior and omnibus approval shan not be required in ease of the transactions entered into between 
the company and its wholly owned subsidiary / subsidiaries whose accounts are consolidated with the company 
and placed before the shareholders at the General Meeting for approval. . . V.· ·0 ......... . 

\\}( 
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External Audit: 

• To recommend 

o the appointment, fe-appointment, terms of appointment and, if required, the replacement or removal of 
the statutory auditor and recommend the audit fees of the statutory and cost auditors to out·Board; 

o the appointment and remuneration of the cost auditors and also to ensure that the cost auditors are not 
disqualified at the time of their appointment or during their tenure; 

• Approval of payment to statutory auditors for any other services rendered by the statutory auditors; 

• Conduct pre-audit discussions with the statutory auditor(s) about the nature and scope of audit as well as post­
audit discussion to ascertain any area of concern; 

• Approve engagement and payment to statutory auditors or connected entities or finns of statutory auditor for 
any other services rendered by them to the Company or its Subsidiaries; 

• Review with external auditor, any audit problems or difficulties and management's response; 

• Review and monitor the auditors' independence and perfonnance and effectiveness of audit process; 

• Resolve any disagreements of the external auditor with the management's response; 

• Any qualification in the Auditor's report and management response thereto; 

• Review with the external auditors, certain information relating to the auditors' judgments about the quality, not 
just the acceptability , of the Company's accounting principles as applied to its financial reporting and 
discussion would generally include: 

o such matters as the consistency of the application of the Company's accounting policies, and the clarity 
and completeness of the Company's financial statements, which include related disclosures; 

o such items that have a significant impact on the authenticity, accuracy, fairness and neutrality of the 
accounting infonnation included in the financial statements. 

Internal Audit: 

• Review on a regular basis the adequacy of internal audit function, including the internal audit charter, the 
strueture of the internal audit department, staffing and seniority of the official heading the department, approval 
of the audit plan and its execution, reporting structure, coverage and frequency of the internal audit; 

• Review the regular internal reports to management prepared by the internal audit department as well as 
management response thereto; 

• Review the findings of any internal investigations by the internal auditors into matters where there is suspected 
fraud or irregularity or failure of internal control systems of material nature and reporting the matter to the 
Board; 

• Review internal audit repOlts relating to internal control weaknesses; 

• Review with the management, external and internal auditors, and the adequacy of internal control systems 
including computerized infonnation system, controls and security and ensure adherence thereto; 

• Review the appointment, removal and tenns of remuneration of the Chieflnternal Auditor; 

• Evaluation of internal financial controls and risk management systems; 

• Discussion with internal auditors of any significant findings and follow up thereon; 

• Perfonnance of internal auditors. 

Subsidiary Companies: 

• Review the financial statements of the subsidiary companies in general and the material subsidialY Company, in 
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particular; 

• Review of investments made by the unlisted subsidiarycompallies. 

Compliances: 

• Review the effectiveness of the system for monitoring compliance with laws and regulations; 

• To look into the reasons for substantial defaults in the payment to the depositors, debenture holders, 
shareholders (in case of non-payment of declared dividends) and creditors; 

• Review: 

o Any show cause, demand, prosecution and penalty notices against the Company or its Directors which 
arc materially important including any correspondence with regulators or government agencies and any 
published reports which raise material issues regarding the company's financial statements or 
accounting policies. 

o Any material default in financial obligations by the Company, 

o Any significant or important matters affecting the business of the Company. 

Nomination, Remuneration and CompeJUiation Committee 

The members of our Nomination, Remuneration and Compensation Committee are: 

The scope and function of our Nomination, Remuneration and Compensation Committee is in accordance with Section 
178 of the Companies Act and Regulation 19 of the SEBI Listing Regulations. The terms of reference of our Nomination, 
Remuneration and Compensation Committee include the following: 

PUlpose 

Formulating and recommending to the Board: 

• Our Company's policies relating to the remuneration of the directors, key managerial personnel and other 
employees; and 

• Criteria for determining the qualifications, positive attributes and independence of current and proposed 
directors. 

Roles and Responsibilities 

The primary responsibilities of our Nomination, Remuneration and Compensation Committee are set forth below: 

• Executive remuneration: 

o The level and composition of remuneration is reasonable and sufficient to attract, retain and motivate 
directors and senior managers of the quality required to run our Company successfully; 

o The relationship of remuneration to perfonnance is clear and meets appropriate perfonnance 
benchmarks; and 

o The remuneration provided to directors and senior managers includes a balance between fixed and 
incentive pay reflecting short and long-term performance objectives appropriate to the working of our 
Company and its goals. 

. lEX cutive talent: 

~ .•...... <. 0 Formulate appropriate policies and institute processes which enable the identification of individuals 
\)~ ,who are qualified to become directors and who may be appointed in senior management and 
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recommend to our Board their appointment and removal fyom time to time; 

o Review and implement succession and development plans for managing director, executive directors 
and senior managers; 

o Devise a policy on our Board's diversity; and 

o Fommlate the criteria for determining qualii1cations, positive attributes and independence of directors. 

• Board perfom13nce and rewards: 
o Establish evaluation criteria and conduct the process of perfonnance evaluation of each director in a 

structured manner; 

o Establish evaluation criteria of our Board its committees; and 

o Review and make recommendations to our Board with respect to any incentive-based compensation 
and equity-based plans that arc subject to approval of our Board or our shareholders (including braad­
based plans), 

• Disclosures: 

o Our Nomination, Remuneration and Compensation Committee shall review and discuss with 
management the disclosures required to be included in the Directors' report, as specified in the 
Companies Act and the rules framed there under. 

Corporate Social Responsibility COllllllittee 

The members of our Corporate Social Responsibility Committee are: 

The scope and function of our Corporate Social Responsibility Committee is in accordance with Section 135 of the 
Companies Act. The terms of reference of our Corporate Social Responsibility Committee include the following: 

• To formulate and recommend to our Board, a Corporate Social Responsibility ("CSR") policy which shall 
indicate the activities to be undertaken by our Company as per the Companies Act; 

• To review and recommend the amount of expenditure to be incurred on the activities to be undertaken by our 
Company under the CSR Policy; 

• To monitor the CSR policy of our Company from time to time; 

• Ensure adherence to the applicable provisions of the Companies Act and the rules made there under; 

• Carrying out any other function as specified SEB! Listing Regulations, as amended; and 

• To perfonn such other functions as may be necessary under any statutory or other regulatory requirements to be 
performed by our Corporate Social Responsibility Committee and as delegated by our Board to it, from time to 
time. 

Stakeholtlers Relationship COllllllittee 

The members of our Stakeholders Relationship Committee are: 

The scope and function of our Stakeholders Relationship comnllttee~:~:7dal1ce with Section 178 of the Companies 
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Act and Regulation 20 of the SEBI Listing Regulations. The terms of reference of our Stakeholders Relationship 
Committee include the following: 

• To consider and resolve stakeholders and investors grievances; 

• It shall consider and resolve the grievances of the security holders of the Company including complaints related 
to transfer of shares, non-receipt of 8llllUai report and non-receipt of declared dividends; 

• To approve allotment of shares, debentures and other securities as per the authority conferred to the 
Stakeholders Relationship Committee by the Board of Directors, from time to time: 

o To approve requests for transfer, transposition, deletion, consolidation, sub-division, change of 
name/address etc. in respect of shares, debentures and securities, which are above 2,500 in numbers in 
each individual case per transfer deed/per application received by the Company; 

o To authorize the officers of the Company to approve the requests for transfer, transposition, deletion, 
consolidation, sub-division, change of name etc. of shares, debentures and securities, up to 1000 in 
numbers in each individual case per transfer deed/per application received by the Company; 

• To review or address the complaints received by the Company from investors, SEBI, the Stock Exchanges, 
Ministry of Corporate Affairs, etc. and the action taken for redressal of the same and to suggest resolution of 
long pending complaints; 

• To approve and ratify the action taken by the authorized ollicers of the Company in compliance investors for 
issues of duplicate/replacement/consolidationlsub-division and other purposes for the shares, debentures and 
securities of the Company; 

• To monitor and expedite the status and process of dematerialsation and dematerialization of shares, debentures 
and securities of the Company; 

• To give directions for monitoring the stock of blank stationery and for printing of stationery required by the 
secretarial department of the Company, from time to time, for issuance of share certificates, debenture 
certificates, allotment letters, warrants, pay orders, cheques and other related stationary; 

• To review the status of unpaid dividend and undelivered share celtificates and measures taken by the Company 
to resolve or reduce them; 

• To ensure compliance of transfer of unpaid dividend to IEPF on or before due date; 

• To authorize ollicers of the Company to operate the, Unclaimed Suspense Account and to monitor the progress 
of release and clearance of the shares; 

• To monitor the progress of release of unpaid dividend and process of dissemination of these records in 
accordance with the prescribed guidelines, rules and regulations; 

• To review the results of any investigation or audit conducted by any statutory authority. 

Compliances: 

• Review the effectiveness of the system for monitoring compliance with laws and regulations. 

• Review the mechanism of handling investor's complaints and the status of any pending complaints which 
remain unresolved or unattended. 

• Any significant or important matters affecting the interest of the Company. 

Risk Management CommiUee 

The members of our Risk Management Committee are: 
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Our Risk Management Committee is responsible for governing the risk identification, assessment, measurement and 
reporting process of the business risks faced by our Company and its Subsidiaries. Our Risk Management Committee is 
responsible for assisting our management with implementation of the enterprise risk management framework of our 
Company in accordance with our risk management policy and carry out the following responsibilities: 

• Risk identification; 

• Risk assessment; 

• Risk response and risk management strategy; and 

• Risk monitoring, communication and reporting. 

OUf Senior Management 

Brief Biographies of our Senior Management: 

Mr. K. G. Naidu, Chief Executive Officer 

He is a Fellow Member of Institute of Chartered Accountants of India. He has overall experience of 31 years plus in the field of 

Finance and Accounting, out of which 11 years of experience in construction and infrastructure Sector. 

Mr. P. Raj Kumar, Company Secretary 

He is a post graduate from Andhra University and Associate Member of Institute of Company Secretaries of India. He has an 
experience of 10 years plus in the field of Secretarial and Legal. 

Mr. P. K. Sahoo. Chief Financial Officer 

He has an experience of 10 years in the field of finance and accounting in the infi'astructure sector. 

OUR SUBSIDIARIES 

Unless otherwise specified, all information in this section is as oflhe date of the filing oflhe Information Memorandum. Our 

Company has the following Subsidiaries: 

I. Sai Maatarini Tollways Limited 

2. Indore Dewas Tollways Limited 

Shareholding of the Key Managerial Personnel 

As of the date of this Information Memorandum, none of the key managerial personnel of the Company holds any Equity Shares in 
the Company. 

Bonus or Profit Sharing Plan for the Key Managerial Personnel 

There is no bonus or profit sharing plan for key managerial persormel of the Company. 

ESOP 

The Company does not have an ESOP. 
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OUR PROMOTER, PROMOTER GROUP AND GROUP COMPANIES 

Our Promoter 

Gayatri Projects Limited is the Promoter of our Company. 

Details of our Promoter: 

Gayatri Projects Limited was incorporated as Andhra Coastal Constructions Private Limited on 15th Septelnber, 1989 in 
the then State of Andhra Pradesh under the provisions of the Companies Act, 1956. The name of the Company was 
changed to Gayatri Projects Private Limited on 31 st March, 1994 & it was converted into public limited Company on 2ud 

December, 1994. The CIN of the Company is L99999TGI989PLC057289. The Company came out with public issue of 
1000000 equity shares ofRs. 10/- each at Rs.295 & shares were allotted on 10'" October, 2006. 

Registered alld Cmporate Office: 

B 1,6-3-1090, TSR Towers 
Rajbhavan Road, 
Somajiguda, Hyderabad 500 082 
Tel:: 91 402331 0330/4284/4296 
Fax: 91 91 4004023398435 
E-mail: cs@gayatri.co.in 
Website: www.gayatrLco.in 

The Company is engaged in the business of executing road and irrigation projects. The equity shares of GPL are listed on 
BSEand NSE. 

Board of Directors ofGPL: 

The following table sets forth details of the board of directors ofGPLas on the date of this Information Memorandum: 

Siva Kumar 
5. 

V.L. 
6. 

CH. Hari 
7. 

J. N. 
8. Non-Executive Director- Nominee Director 

IBilrendra Kumar 

Shareho/tlillg Pattem of GPL 

As on the date of this Information Memorandum, the authorized share capital of Gayatri Projects Limited is 
Rs.80,00,00,000 divided into 40,00,00,000 Equity Shares ofRs.2 each. 

/~/ ...... J 
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The shareholding pattern ofGPL as on 19th April, 2018 was as follows: 

The shareholding pattern of GPL prior to the consummation ofthe Scheme was as follows: 



.. _ .. -
177251 

Grand Total 8853 17725190 100.00 7837431 
0 

_. 

The shareholding pattem ofGPL as on the date of filing this Infonnation Memorandum is as follows: 

Promoter 
& 
Promoter 

Financial Performance of GPL 

o 

o 

44.2 ~ 177251605 

o 

o 

187198435 

The following table sets forth details of the brief audited financial results of GPL for the fiscal year 2017, fiscal year 
2016 and fiscal year 2015: 
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o in Crore 

~ 

Share Price Information 

The following table sets forth details of the highest and lowest price of GPL's shares on BSE during the preceding 
six months' (in Rs) 

Sr. No. Month Quantum of equity shares traded Monthly high Monthly low 
1. March,2018 855872 210.70 182.60 
2. February, 2018 1035383 223.85 192.05 
3. January,2018 19678929 228.10 207.65 
4. December, 2017 932015 226.40 205.45 
5. November, 2017 1315931 215.90 191.45 
6. October, 2017 2112151 195.70 186.10 

The following table sets forth details of the highest and lowest price ofGPL's shares on NSE during the preceding 
six months: 

Sr. No. Month Quantum of equity shares traded Monthly high Monthly low 
1. March,2018 10488529 211.55 184.00 
2. February, 2018 5710920 223.40 190.80 
3. January,2018 19117537 227.45 209.20 
4. December, 2017 3803567 226.15 205.15 
5. November, 2017 3363110 216.00 191.40 
6. October, 2017 3789656 195.90 186.30 

. 
The closing equity share prices ofGPL as on April 16,20180n BSE and NSE were Rs.200.15 and Rs.200.30 
respectively. 
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Promoters of GPL 

1. T.V. Sandeep Kumar Reddy 

2. T. Indira Subbarami Reddy 

Our Promoter Group 

Entities forming part of our promoter group in accordance with SEB! !CDR Regulations are: 
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Group Companies 

In accordance with the SEBI ICDR Regulations and the applicable accounting standard, i.e., Accounting Standard 18 
issued by the Institute of Chartered Accountants oflndia ("AS 18"), the following are our Group Companies: 

I. Name of the Company: GayatTi lhansi Roadways Limited 
Date ofincorporation: 07/07/2006 
Business activities! The main objects contained in the Memorandum of Association of Company are as follows: 
"Design, Construction~ Development, Finance, Operation and Maintenance of Km. 0.000 to Km. 49.700 on National Highway No. 
25/26 (NH - 25/26) in the state of Uttar Pradesh under North - South Corridor (NHDP Phase ... II) on Build Operate and Transfer 
(BOT) (Annuity) Basis - Package No. NS·lIBOT/UP·2". 
Shareholding at the time of incorporation: 

S. 
No. 

I. 
Ltd 

2. 
T.V. Kumar 

3. K. Mani 

4. 
T. 

5. 
1'. Maruthi Babu 

6. 

7. V. V. Chandra Sekhar 

Total 

The present sharehoIding pattern: 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

9. 

K. Mani 

T. Indira 

1'. 

1'. Sreedhar Babu 

Finance Company 

Ltd 
India Infrastructure Fund (Trustee: IDFC 
Trustee Co. 

Total 

Number 
sbares of 

50,000 99.988 

0.002 

0.002 

0.002 

0.002 

0.002 

0.002 

50,006 100.00 

0.000002 

0.000002 

0.000002 

1 0.000002 

0.000002 

4,240,000 10.000000 

21,619,994 50.99055 

16,540,000 39.009433 

42,400,000 100.00 
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Board of Directors: 

S. No. DIN Name of the Director Designation 

I 00012927 Jenna Brij Mohan Reddy Director 

_. 

2 01181852 Sachin Satish Johri Nominee Director 

Venkata Narasimha Rao 
3 06761474 

Mysore 
Independent Director 

4 07175777 Bajrang Lal Gupta Independent Director 

-.-"~" 

GAY A TRI JHANSI ROADWAYS LIMITED 

Financial Information 

The operating results for the last five fiscal years are as follows: 

Reserves and surplus (40.11) 
(excluding revaluation 
reserve) 

Sales and Other Income 32.50 45.39 

after tax (1.94) (0.24) 

2. Name of the Company: Gayatri Lalitpur Roadways Limitcd 
Date of Incorporation: 07/0712006 

72.06 

L05 

Residential Address 

H. No. 8-2-618, Road No. II, 
Banjara Hills, Hyderabad, 500034, 
Telangana. 

237, Arcadia Road, #05-03, Blk B, 
Arcadia Garden Singapore-289844, 
Singapore. 
H.No.12-!3-1246, Street No.8, 
Tarnaka, Secunderabad, 500017, 
Telangana. 

-.~ 

A-41, Sector-26 Nodia, Gautam 
Budh Nagar Nodia-201301,UP,India 

(in fI Cr., except per share data) 

(1S.50) 

60.S4 61.0S 60.S6 

(3.63) 

5.63 

Business activities: The main objects contained in the Memorandum of Association of Company are as follows: 
"Design, Construction, Development, Finance, Operation and Maintenance ofKm. 49.000 to Krn. 99.005 on National Highway No. 
26 (NH - 26) in the state of Uttar Pradesh under North - South Corridor (NHDP Phase - II) on Build Operate and Transfer (BOT) 
(Annuity) Basis - Package No. NS-IIBOT/UP-3". 
Shareholding at the time of incorporation: 

I. 
Ltd 

50,000 99.988 

2. T. V. Kumar 
0.002 

3. K. Mani 
0.002 
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4. T. Indira Reddy 1 0.002 

5. P. Maruthi Babu 1 0.002 

6. P. Sreedhar Babu 1 0.002 
.-

7. V. V. Chandra Sekhar 1 0.002 

Total 50,006 100.00 

The present sharcholding pattern: 

S.··.· Name of'- '_'_';'~;Li?;}At~/~ ....... 
" . . .... 

I~~:l ' .. " . ·"1~;""1;. •. of equity <. 
NQ. • •. '. ofRs. 10 ...•.•••• I •• ~............ •.... . ....... .. .. (%{ r' .. ....>,;;;) 
1. T.V. Kumar Keaay 1 0.000003 

2. K. Mani Raiu 1 0.000003 

3. T. Indira Reddy 1 0.000003 

4. P. . Babu 1 0.000003 

5. P. Sreedhar Babu 1 0.000003 

6. V. V. Chandra Sekhar 1 0.000003 

7. 
H'H uo', Uv'U' v Development Finance Company 

3,180,000 10.000600 
Ltd 

8. uayatn ,. Limited 16,218,000 51.002900 

9. 
India Infrastructure Fund (Trustee: IDFC 

12,400,000 38.996200 
Trustee Co. Ltd.) 

Total 31,798,006 100.0000 

Board of Directors: 

S. 
DIN Name of the Director Designation Residential Address 

No. 

I 00012927 Jenna Brij Mohan Reddy Director 
H. No. 8-2-618, Road No. II, Banjara 
I-Iills, Hyderabad, 500034, Telangana. 

237, Arcadia Road, #05-03, Blk B, 
2 01181852 Sachin Satish Johri Nominee Director Arcadia Garden Singapore-289844, 

Singapore. 

Venkata Narasimha Rao Independent 
H.No.12-13-1246, Street No.8, 

3 06761474 Tarnaka, Secunderabad, 500017, 
Mysore Director Te1angana. 

Independent A-4I, Sector-26 Nodia, Gautam Budh 
4 07175777 Bajrallg Lal Gupta 

Director 
Nagar Nodia-201301 ,UP,India 
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GAY ATRI LALITPUR ROADWAYS LIMITED 

Financial III/ormation 

The operating results ofU for the last three fiscal years are as follows: 

Reserves and surplus 
(excluding revaluation 

Sales and Other Income 

tax 

Book Value per 

(12.90) 

26.94 

3. Name of the Company: HKR Roadways Limited 
Date ofincorporation: 09/0812010 

(13.38) (15.27) 

37.91 65.37 

5.79 

(in U Cr., except per share data) 

(18.75) (1. (16.28) 

49.52 49.26 48.71 

1) 

4.10 

Business activities: The main objects contained in the Memorandum of Association of Company are as follows: 
"To carry on the business regarding, four laning of HYDERABAD - KARIMNAGAR -RAMAGUNDAM Road (SH-I) from Km 
28.200 to Km 235.058 in the state of Andhra Pradesh under Public Private Partnership (PPP) as Build, Operate and Transfer (BOT) 
basis and to collect toll, charges and fees from the users of the said project in accordance with the terms of the concession agreement 
to be entered in to with The Governor of Andhra Pradesh represented by Chief Engineer (R&B)-Core Road Network and 
Managing Director, A.P. Road Development Corporation". 
Shareholding at the time of incorporation: 

I. 73.99% 

2. 
Mr. T. V. Sandeep Kumar 1 0.002% 

afM/s. 

3. 13,000 26.00% 

4. . Narasimha 1 0.002% 
afM/s. 

5. G. 1 0.002% 

6. 1 0.002% 

7. 0.002% 

Total 50,000 100.00% 

134 



The present shareholding pattern: 

II: ·~~diQf11lareholder •...... i .. ·.·· .. ·>i Nb f . As a. percentage of ·· .•. .wn.p 0 eqUIty 
shar¢sof Rs. 10 

the total paid-up 
;;i. •. ;.; .. :<:. . . . ..... ; . . capital(%) . .. 

I. Gayatri Highways Limited 17,17,642 37.00% 

2. DLF & Associates 12,06,995 26.00% 

3. Megha Engineering & Infrastructures Limited 17,17,647 37.00% 

4. 
Mr. T. V. Sandeep Kumar Reddy I 0.00% 
(Nominee of Mis. Gaxatri Highways Limited) 

5. 
Mr. M.V. Narasimha Rao I 0.00% 
(Nominee of Mis. Gayatri Highways Limited) 

6. 
Mr. K. G. Naidu I 0.00% 
(Nominee of Mis. Gayatri Highways Limited) 

7. 
Mr. G. N. Mallikarjuna Rao I 0.00% 
(Nominee of Mis. Gayatri Highways Limited) 

8. 
Mr. K. Venkata Mohan I 0.00% 
(Nominee of Mis. Gayatri Highways Limited) 

Total 46,42,289 100.00% 

Board of Directors: 

S. DIN Name of the Designation Address 
No. Director 

I 00005573 
Sandeep Kumar 

Director 
8-2-331/2/A, Road No 3, Banjara 

Reddy Tikkavarapu Hills, Hyderabad-500034, Telanagna. 

Gavara Jagannadha Independent 
F-504, Rv Devakinandan Apts, 3-4-

2 01059819 695, Reddy College Lane, Narayan 
Rao Director 

Guda Hyderabad 500029 

Venkata Krishna 
H.No.8-2-293/82/A/295, Road 

3 01815061 
Reddy Puritipati 

Director No.25, Jubilee hills, Hyderabad-
500033, Telangana. 

-

ChakkaPeda 
C-6, Vora Towers Madhuranagar, 

4 03560382 
Subbaiah 

Director Ameerpet, Hyderabad, 500038, 
Telangana. 

Venkata Narasimha Independent 
H.No.l2-13-1246 Street No.8, 

5 06761474 Tarnaka, Secunderabad-5000 I 7, 
Rao Mysore Director 

Telangana. 

HKR ROADWAYS LIMITED 

FinancialIIl/ormatioll 

The operating results ofU for the last three fiscal years are as follows: 
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Reserves and surplus (227.25) (197.79) 
(excluding revaluation 
reserve) 

Sales and Other Income 116.23 120.35 

Profit/(Loss) after tax (29.46) (76.74) 

Book Value per share (0 ) (479.53) (416.07) 

4. Name of the Company: Hyderabad Expressways Limited 
Date of Incorporation: 02/08/2007 

(121.04) (59.86) (0.05) 

131.55 95.31 -

(63.31) (59.80) (0.01) 

(260.74) (128.96) (4.02) 

Business activities: The main objects contained in the Memorandum of Association of Company are as follows: 

-

(0.02) 

(2.78) 

"To Design, Construction, Development, Operation and Maintenance of Eight lane access controlled Expressway under Phase II A 
programme as an extension of Phase I of Outer Ring Road (ORR) to Hyderabad City, in the state of Andhra Pradesh, India, for the 
package from Bongulur to Tukkuguda from Km. 108.00 to Km 121.70 (Project Reference No. ORRIPH-IINBOT/AP4) on Build, 
Operate and Transfer (BOT) (Annuity) Basis". 
Shareholding at the time of incorporation: 

I. 1,00,000 50.00 

2. 
Infra Limited 1,00,000 50.00 

Total 2,00,000 100.00 

The present shareholding pattern: 

I. 
Limited 

727,452 36.7399 

2. 
Gayatri Projects Limited (Beneficial Interest -

262,548 13.2600 

3. 
IL&FS 845,658 42.7098 

4. 
Terra Private Limited 144,342 7.2900 

5. 
TV 0.00005 

6. J. 1 0.00005 

7. 
S.Mohan 1 0.00005 

8. 1 0.00005 

9. 1 0.00005 

10. 1 0.00005 

Total 1,980,006 100.00 
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Board of Directors: 

S. DIN Full Name Desiguation 
No. 

Rajiv Reddy 
I 06859435 Director 

Tikkavarapu 

Murli Dhar 
2 00266777 

Khattar 
Director 

Harivithalrao 
3 00012970 Vcnkateshwarrao 

Independent 

Chintalapati 
Director 

Venkata 
Independent 

4 06761474 Narasimha Rao 
Mysore 

Director 

Additional 
5 07978210 Anil Kumar Gupta 

Director 

HYDERABAD EXPRESSWAYS LIMITED 

Financial In/ormation 

The operating results for the last five fiscal years are as follows: 

Reserves and surplus 
(excluding revaluation reserve) 

Sales and Other Income 

tax 

Book 

5. Name of the Company: Cyberabad Expressways Limited 
Date of Incorporation: 03/0812007 

.. --~--
Residential Address 

8-2-33I1AJ2 Plot No. 179, Road 
No.3, Banjara Hills Khairathabad 
Hyderabad 500034 

C1703, Runwal Centre, Govandi 
Stn. Road Near Lakme, Deonar, 
Mumbai-400088 MH --
Plot No. 24, Phase - I, 
Kamalapuri Colony, 
Srinagar Colony, 
Hyderabad,500073. --
RNo.l2-13-1246, Street No.8, 
Tarnaka, Secunderabad, 500017. 

.-
Jagat Tower, Flat No 20 I, Tilak 
Nagar, Amravati Road, Nagpur-
4400lOMH 

(in U Cr., except per share data) 

Business activities: The main objects contained in the Memorandum of Association of Company are as follows: 
"To Design, Construction, Development, Operation and Maintenance of Eight lane access controlled Expressway under Phase II A 
programme as an extension of Phase I of Outer Ring Road (ORR) to Hyderabad City, in the state of Andhra Pradesh, India, for the 
package from Kollur to Patanchem from Km. 12.00 to Km 23.70 (Project Reference No. ORRIPH-IIAIBOT/AP2) on Build, Operate 
and Transfer (BOT) (Annuity) Basis". 
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Shareholding at the time of incorporation: 

> ". I ". . ~ .• ,·Sip ... r~{2······· 
'. 

• ••••• •••• 
' .. Asa percentage of 

Numberofequity 
#. Name shllresoflkJO . . the total paid-up 

• . ··.···"C·· . .' ." . ·¢apitai (%) 

I. 
Gayatri Projects Limited 

1,00,000 50.00 

2. Maytas Infra Limited 1,00,000 50.00 

Total 2,00,000 100.00 

The present shareholding pattern: 

1,33,452 6.7399 

2. 2,62,548 13.2600 

3. 3,56,400 17.9999 
IL&FS Construction Co. 

4. Terra Private Limited 6,33,600 31.9999 

5. 5,94,000 29.9999 

6. T. V. Kumar 0.00005 

7. J. 1 0.00005 

8. 1 0.00005 

9. 1 0.00005 

10. 1 0.00005 

II. 0.00005 

Total 1,980,006 100.00 

Board of Directors: 

S. DIN Full Name Designation Residential Address 
No. "._ .. _.-

Rajiv Reddy 
8-2-331/A12 Plot No. 179, Road 

1 06859435 Director No.3, Banjara Hills Khairathabad 
Tikkavarapu 

Hyderabad 500034 

Mudi Dhar 
Cn03, Runwal Centre, Govandi 

2 00266777 
Khattar 

Director Stn. Road Near Lakme, Deonar, 
Mumbai-400088 MH 

. 
F No-1355, Pkt B C, Sect 

(.; 05118373 Sharat Goyal Director A,Vasant Kunj, New Delhi, 
110070, Delhi. 

00012970 Harivithalrao Independent Plot No. 24, Phase - I, 

138 



~- -
Venkateshwan'ao Director 
Chintalapati 

Venkata 
Independent 

5 06761474 Narasimha Rao 
Mysore 

Director 

Additional 
6 07978210 Anil Kumar Gupta 

Director 

CYBERABAD EXPRESSWAYS LIMITED 

Finane'ialIllformatioll 

The operating results for the last fiscal years are as follows: 

Reserves 
(excluding revaluation reserve) 

6. Name of the Company: Balaji Highways Holding Private Limited 
Date ofincorporation: 29/0412010 

Kamalapuri Colony, 
Srinagar Colony, 
Hyderabad,500073. 

H.No.12-J3-1246, Street No.8, 
Tarnaka, Secunderabad, 5000 I 7. 

J agat Tower, Flat No 20 I, Tilak 
Nagar, Amravati Road, Nagpur-
4400lOMH 

Business activities: The main objects contained in the Memorandum of Association of Company are as follows: 
1) To promote special purpose companies whether in India or abroad for undertaking infrastructure projects such as State and 

National Highways, Auto Bahns, Flyovers, Elevated Roads, Toll Roads, Expressways, Road Over Roads (ROR) Airport 
Runways, Light Rail Transit Systems (IRTS), Mass Rapid Transit Systems (MRTS), Railways, Via Ducts, Metro Railways 
(underground); Sea Ports & Airports; Power Plants, constmct Transmission Lines, and take over distribution of power, trading, 
purchase power from generators and distribute to consumes over the distribution network, own and/or operate Power Plants, 
Telecommunication systems, Hotels, Software technology & industrial parks; Water Supply, Sewerage and Public Health 
Schemes; Pipeline Projects; underwaterlunderground tmmels; Irrigation schemes; Railway and Road Over Bridges; Fuel 
TenninaIs; sports stadium; warehouse complexes and such projects which are associated with infrastructural facilities, on Build, 
Own, Operate (BOD), Build, Own and Transfer (BOT), Build, Own, Operate & Transfer (BOOT), Build, Operate, Lease & 
Transfer (BOLT), Build, Own, Operate, Share & Transfer (BOOST). 

2) To carry on the trade or business of consultants, technicians, service contractors and engineers in any branch of industry, 
including mining, metallurgical, chemical, electrical, sanitary, water works, industrial, civil, mechanical and structural and to 
supply and furnish pursuant to such contractual or other arrangements as may be entered into professional, technical, sales and 
other services in and out side the union of India to any person, firm or corporation in connection with the setting up, 
establishment, working and operation of any industry and for all or any of the purposes aforesaid. 

3) To construct, let out, furnish and carryon all or any of the functioIls of proprietors of flats, maisonettes, dwelling houses, shops, 
offices and for these purposes, to purchases, take on lease, or otherwise acquire and hold any lands and prepare layout thereon or 
buildings of any tenure or description wherever situate, or rights ,or jn~e:rests therein or cOlll1ccted therewith: to lay-out, prepare 
buildings sites, and to construct, rcconstmct, rcpair, pull down, alter, improve, dccorate, furnish and maintain flats, maisonettes, 
dwelling-houses, shops, offices, buildings, works and sanitary cOl1vcnien es of all kinds, to lay - out roads, drainage pipcs, water 
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pipes and electric installations and to set apart land for pleasure gardens and recreations, grounds or otherwise improve land or 
any part thereof and to invest in company or companies which are engaged in the same or similar businesses. 

4) To carryon in lndia or elsewhere the trade or business of service contractors and engineers in any branch of industry as also 
builders and contractors of every type and description and to own, control, manage or to erect, construct, lnaintain, alter, repair, 
pull down and restore either alone or jointly or in collaboration with any other or others, works of all descriptions in particular 
gas pipe line, barrages, dams, sluices, locks, embankments, quarries, breakwaters, docks, quays, harbours, pixels, wharves, 
canals, tanks, bridges, aqueducts, reservoirs, irrigation, reclamation, improvement, river works of all kinds, airports, highways, 
railways, waterways, ports, iITigation projects, roads, bridges, warehouses, offices, factories, mills, engines, industrial plants, 
power plants, mines, minerals, gas works, drainage and sewerage works, entertainment complexes/parks, information technology 
centers, convention centers, exhibition complexes, special economic zones (SEZs), hotels, motels, buildings, either on 
engineering procurement construction (EPC) basis or on built operate transfer (BOT), built own operate and transfer (BOOT) 
built operate lease transfer (BOLT) or in any malUler and to invest in company or companies which are engaged in the same or 
similar businesses. 

Shareholrling at the time of incorporation: 

I. Gayatri Projects Limited 48,995 48.995 

2. Mr. T. V. Sandeep Kumar Reddy 01 0.001 

3. Mr. K. G. Naidu 01 0.001 

4. Mr. G. N. Mallikarjuna Rao 01 0.001 

5. Mr. K. Mani Raju 01 0.001 

6. Mr. K. Venkata Mohan 01 0.001 

7. DLF Infra Holdings Limited 51,000 51.00 

Total 1,00,000 100.00 

The present shareholrling pattern: 

I. Gayatri Highways Limited 48,995 48.995 

2. Mr. T. V. Sandeep Kumar Reddy 01 0.001 

3. Mr. K. G. Naidu 01 0.001 

4. Mr. G. N. Mallikarjuna Rao 01 0.001 

5. Mr. K. Mani Raju 01 0.001 

6. Mr. K. Venkata Mohan 01 0.001 

7. DLF Home Developers Limited 51,000 51.00 

Total 1,00,000 100.00 

~ \\/ 140 



Board of Directors: 

.. 
S. DIN Full Name Designation Residential Address 
No. 

Indira 
6-3-249/5/A, Road No I, Banjara 

I 00009906 Subbaramireddy Director 
Tikkavarapu 

Hills,Hyderabad 500034. 

2 00012927 
Jenna Brij Mohan 

Director 
H. No. 8-2-618, Road No. II, Banjara 

Reddy Hills, Hyderabad, 500034, Telangana. 

Rajiv Reddy 
8-2-331/ Al2 Plot No. 179, Road No.3, 

3 06859435 Director Banjara I-Iills Khairathabad 
Tikkavarapu 

Hyderabad 500034 

BALAJI HIGHWAYS PRIVATE LIMITED 

Fillullcial Ill/ormatioll 

The operating results ofU for the last three fiscal years are as follows: 

Reserves and surplus (0.16) (0.15) (0.13) (0.12) (0.10) (0.10) 
(excluding revaluation 
reserve) 

Profit/CLoss) after tax (0.01) (0.02) (0.02) (0.02) (0.02) (0.03) 

Book Value per share (15.45) (15.44) (13.71) (11.90) (8.35) 

141 



DIVIDENDS 

In the last five fiscal years, our Company has not paid any dividend. The amounts of dividends in the past are not 
indicative of our Company's dividend policy or dividend amounts, if any, in future. 

The declaration and payment of dividends will be recommended by the Board of Directors and approved by the 
Shareholders, at their discretion, subject to the provisions of the Articles of Association and applicable law, including 
Companies Act. The dividend, if any, will depend on a number of factors, including but not limited to the following: 

• stability of earnings of our Company; 

• cash flow position from our operations; 

• future capital expenditure, inorganic growth plans and reinvestment opportunities of our Company; 

• industry outlook and stage of business cycle for our underlying businesses; 

• leverage profile and capital adequacy metrics; 

• overall economic and regulatory environment; 

• contingent liabilities of our Company; and 

• capital requirements of our Subsidiaries. 

In addition, our ability to pay dividends may be impacted by a number of factors, including restrictive covenants under 
the loan or financing arrangements our Company is currently availing of or may enter into to fund requirements for our 
business activities. 
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SECTION V: I'INANCIAL INFORMATION 

FINANCIAL STATEMENTS 

PLEASE SEE PAGES F- 37 TO F- 41 

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK] 
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SECTION VI: LEGAL AND OTHER INFORMATION 

OUTSTANDING LITIGATION AND MATERIAL D~;VELOPMENTS 

Except for any outstanding (i) criminal proceedings, (ii) regulatory proceedings, (iii) tax related matters against our 
Company and its Subsidiaries, for the purpose of disclosure in this Information Memorandum, our Board has considered 
as material each such case invoh;ing our Company and Subsidiaries, where the aggregate amount involved individually 
exceeds 7.00 million (being O.lO% o(the Consolidated Revenue of our Company for Financial Year 2017) 

A. Litigation involving our Company 

Civil Cases 

There are no pending legal proceedings by our Company. 

Crimillal Proceedings 

There are no pending legal proceedings against our Company. 

Tax Proceedings 

Regulatory actiolls ill the last jive years against our Company 

No regulatory actions were taken against our Company in the last five years. 

Material Frauds against our Company 

There have been no material frauds committed against our Company in the five years preceding the date of this 
information memorandum. 

Small Scale Illdustries 

Our Company does not owe any small scale undertakings any amounts which is outstanding for more than 30 
days. There are no disputes with such entities in relation to payments to be made to them. 

Statutory Dues 

As of the date of this Information Memorandum, there have been no: (i) instances of non-payment or defaults in 
payment of statutory dues by our Company, (ii) overdues to companies or financial institutions by our 
Company, or (iii) defaults against companies or financial institutions by our Company. 

B. Outstanding Litigations of Subsidiary Companies: Nil 

C. Disciplinary action which has been taken by the stock exchanges on our promoter group companies ill the Past: 

1. Gayatri Capital Limited: 

GayatTi Capital Limited, one of the company under same management, having membership with National Stock Exchange of 
India Limited received show cause notice from NSE regarding complaints received by them in respect of non-payment of dues, 
non-receipt of funds on sale of securities and non receipt of securities for its clients and for violation of reh'lllation in respect of 
dealing on behalf of unregistered intermediary for which NSE imposed penalty ofRs. 25,0001- on the company and the same was 
paid by the company. 

2. Gayatri Tissues and Paper Limited: 

In cOl1l1ection with Gayatri Tissues & Paper Limited, SEBI vide their letter dated July 21, 2004 alleged violations to the 
reporting requirements under regulations 6(2) and 6(4) of the SEBI (Substantial Acquisition of Shares and Takeovers) 
Regulations, 1997 ("Takeover Code") for the year 1997 and under regulation 8(3) of the Takeover Code for the years 1998, 1999, 
2000, 2001 & 2002. This letter of the SEBI also referred to the appointment of an adjudicating officer under provisions of the 
SEBI Act to adjudicate and enquire into such alleged violations. In the said letter, SEBI also stated that it has decided to consider 
request for a consent order under provisions of section 15 T (2) (b) of the SEBI Act if the company was willing to pay an amount 
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violations and also showed its inability to pay the said amount. The aforesaid company has not received any further 
communication from SEBI in relation to this matter. 
Trading of the equity shares of Gayatri Tissue and Papers Limited, ("GTPL") was suspended by the BSE with effect ii'om 
December 21,2004, for non payment of annual listing fees and the attendant non compliance with Clause 38 (Payment of Annual 
Listing Fees) of the Listing Agreement, non-filing of periodic retums as required under the listing agreement like secretarial audit 
reports, non compliance with disclosure requirement under Regulation 8(3) of the SlOB! (Substantial Acquisition of Shares and 
Takeover) Regulations, 1997, failure on intimation of book-closure and certificate from the company secretary. 
Upon compliance with the listing requirements and submissions of responses to the requests made by BSE, the above mentioned 
suspensions against GTPL were revoked by the BSE with effect ii'om April 26, 2010 and subsequently the trading in securities of 
the above mentioned company resumed on BSE. 

3. Gayatri Bio-Organics Limited: 

Trading of the equity shares of Gayatri Bio-Organics Limited, ("GBL"), was suspended by the BSE pursuant to a notice dated 
September 3, 2001 on account of non payment of annual listing fees and the attendant non compliance with Clause 38 (Payment 
of Annual Listing Fees) of the Listing Agreement. Subsequently, GBL received a letter dated September 20, 200 I from BSE 
wherein BSE had requested GBL to comply with the following provisions of the listing agreement and confirm to the Listing 
Department ofthe BSE: (a) Clause lSI! 6 - Intimation of Book Closure/Record Date, (b) Clause 31 (a)- Annual Reports to be 
Submitted, (c) Clause 35- Shareholding Pattern should be submitted in the prescribed format, (d) Clause 38 - The Annual Listing 
Fee of' 30,000 for the year 2001-2002 should be paid, (e) Clause 41 - Quarterly Results to be Submitted and (I) Clause 47 -
Details of Compliance Officer. 
Upon compliance with the listing requirements and submissions of responses to the requests made by BSE, the above mentioned 
suspensions against GBL were revoked by the BSE with effect from December 30, 200S respectively, and subsequently the 
trading in securities of the above mentioned companies resumed on BSE. 

4. Gayat"; Sugars Limited: 

In connection with Gayatri Sugars Limited, SEBl vide their letter dated November 29, 2004 alleged violations to the reporting 
requirements under regulations 8(3) of the Takeover Code for the years 1999,2000,2001 & 2002. This letter of the SEBl also 
referred to the appointment of an adjudicating officer under provisions of the SEBI Act to adjudicate and enquire into such 
alleged violations. In the said letter, SEBl also stated that it has decided to consider request for a consent order under provisions 
of section 15 T (2) (b) of the SEBI Act if the company was willing to pay an amount ofRs. 1,00,000 as penalty for the alleged 
violations. The aforesaid company has in its response vide its lelter dated December 29, 2004 stated that there has not been a per 
se violation of the regulations as there has been no change in the shareholding from 1999-2002. The aforesaid company has not 
received any further communication from SEB!. 

D, Outstanding Litigations of onr Promoter 

1. GAYATRI PORJECTS LIMITED (PROMOTER) 

Proceedings Initiated By Gayatri Projects Limited (GPL) 

Criminal Proceedings: GPL has initiated one proceeding against Saibhya Oceanics Private Limited, before the IIIrd Additional 
Chief Metropolitan Magistrate, Nampally, Hyderbad, (CC No.1121 of2013), in connection with payments made to the Company, 
where the relevant cheque/s were not cleared. The aggregate amount involved in this proceeding is approximately Rs. 6.32 
Million. The matters ~re peuding hearing and final disposal. 

Tax Proceedings (direct tax and indirect tax): 

GPL has initiated 17 proceedings in connecting with tax demands that aggregate to Rs. 616.00 million. These matters are pending 
hearing and final disposal. 
GPL has also initiatcd four appellate tax proceedings in connection with the computation of taxable income. The aggregate 
amount involved in these proceedings is Rs.22S.S0 Million. These matters are pending hearing and final disposal. 

Civil and Arbitral proceedings: 

GPL has initiated proceedings against the State of Andhra Pradesh and others, "Defendants"), before the Hon'ble Principal 
District Judge at Kurnool, (0.S.No.78/2017). In these proceedings GPL has sought the following reliefs: (a) for the suit amount 
of U 70.00 million directing the Defendants to pay the said amount with interest @IS% per aJmum thereon. The matter is 
pending final hearing and disposal. 

GPL has initiated proceedings against the State of Andhra Prad.esh·and' others, ("Defendants"), before the Hon'ble Principal 
District Judge, Kurnool, (O.S. No. SII2017). In these proceedings GPL has inter-alia, sought the following reliefs: (a) That 
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Decree be passed against the Defendants, directing them to pay Rs.150.00 million, (along with @12% interest per annum), in 
cOlmection with Agreement No. 2/SE/99-2000, dated 03/03/2000. The matter is pending final hearing and disposal. 

GPL has initiated proceedings against the State of Andhra Pradesh and others, ("Defendants"), before the Hon'ble Principal 
District Judge, Kumool, (0.S.No.82120 17). In these proceedings GPL has inter-alia sought the following relief, namely tl,at a 
Decree be passed against the Defendants, directing them to pay Rs. 50.00 million (along with interest at @12% per annum), in 
connection with Agreement No. 3/SE/99-2000, dated 03/03/2000. The matter is pending final hearing and disposal. 
GPL has initiated proceedings against the State of Andhra Pradesh, and others, ("Defendants"), before the Hon'ble. II Additional 
District Judge at Jagtiyal, (O.S. No. 2/2007). In these proceedings GPL has sought, inter alia, the following relief, namely that a 
Decree be passed against the Defendants, directing them to pay U 140.00 million (along with interest at @12% per annum), in 
connection with an Agreement dated Mayl5, 1998. The matter is pending final hearing and disposal. 

GPL has initiated proceedings against the State of Andhra Pradesh, and others, ("Defendants"), betore the Hon'ble. 111 
Additional District Judge, at Karimnagar, (O.S. No. 2/2007). In these proceedings GPL has sought, inter alia, the following relief, 
namely that a Decree be passed against the Defendants, directing them to pay U 110 Million (along with interest at @12%per 
annum), in connection with an Agreement June 18, 1999. The matter is pending final hearing and disposal. 

GPL has initiated proceedings against the State of Andhra Pradesh and others, ("Defendants"), before the Hon'ble. III Additional 
District Court, Karimnagar, (O.S. No. 2112007). In these proceedings GPLhas sought, inter alia, the following relief, namely that 
a Decree be passed against the Defendants, directing them to pay U 50 Million (along with interest at @12% per annum), in 
connection with Agreement April 06, 2000. The matter is pending final hearing and disposal. 

GPLhas initiated proceedings against the State of Andhra Pradesh and others, ("Defendants"), before the Hon'ble. II Additional 
District Court, Jagtiyal, (O.S. No. 712007). In these proceedings GPL has sought, inter alia, the following reliet; namely that a 
Decree be passed against the Defendants, directing them to pay Rs. 50.00 million (along with interest at @12% per annum), in 
connection with Agreement July 05, 1999. The matter is pending final hearing and disposal. 

GPL has initiated recovery proceedings against Mis. Saibhya Oceanics Private Limited, ("Defendants"), before the Hon 'ble 
Chief Judge, City Civil Court, Hyderabad, (0.S.No.43212016), in connection with the dishonor of chequels amounting to U 8.60 
Million. GPLsimultaneously initiated winding up proceedings, (CP 18312016), against Mis. Saibhya Oceanics Private Limited, 
before the High Court, Hyderabad. These proceedings have been initiated in connection with outstanding payment of U 8.60 
Million along with interest at 18% p.a. 

GPL has initiated proceedings against Mis. Tecpro Systems Limited and others, ("Defendants"), before the Hon'ble High Court 
of New Delhi, (CS. NO. 29312016). In these proceedings GPLhas inter alia, sought the following reliefs: (a) A decree of 
permanent injunction restraining the I st Defendant from encashing Bank Guarantees issued by the 2nd Defendant, and or if the 
bank guarantees have been eneashed, then an order directing the I st Defendant to re-transfer to the 2nd Defendant the monies as 
paid to the 1st Defendant; (b) A decree of permanent injunction restraining the 2nd Defendant from making any payment under 
certain Bank Guarantees andlor, if the bank guarantees have been encashed, then an order directing the I st Defendant to re­
transfer to the 2nd Defendant the monies paid under the bank guarantees in dispute; and, (e) other similar orders. The amount 
involved in these proceedings is Rs. 66.40 Million. The matter is pending final hearing and disposal. 

GPL has initiated proceedings against the State of Andhra Pradesh and others, ("Respondents"), before the Hon 'ble High Court 
at Hyderabad, (W.P. NO. 3720212012). In these proceedings GPL has sought, inter alia, the following reliefs: (a) To issue a 
Writ/Order/direction in the nature of Writ of Mandamus, declaring that the actions of the Respondents in not releasing the 
retention amount of U 9.28 million against the Bank Guarantee is arbitrary and illegal; and (b) to issue a direction to the 
Respondents to release the said Retention Amount to GPL. The matter is pending final hearing and disposal. 

GPL has initiated appellate proceedings against the Superintending Engineer, R & B, Kakinada, and others, ("Defendants"), 
before the Hon'ble High Court, Hyderabad, (AS. 51912011). In these proceedings GPL has sought the following reliefs: that the 
Court set aside, the impugned Judgment and Decree dated 3010512011 as passed in O.S. No. 26 of 2006, by the VIIth Additional 
District Judge at Kakinada, in eormection with the recovery of dues from GPL; the attempted imposition of liquidated damages 
on GPL; and, the associated price adjustment. The amount claimed by GPLis approximately U 16.00 million. This appeal is 
pending final hearing and disposal. 

GPL has initiated proceedings against MIS. ENSEFT Bituminous Products Private Limited and others, ("Defendants"), before 
the Hon'ble High Court of Delhi, (CS (O.S.) NO. 1825/2009). In these proceedings GPL has: (a) sought various reliefs in 
connection so as to prevent the Defendants from eneashing or making payments pursuant to a Bank Guarantee, and, (b) sought to 
set aside and/or to stay the operation of, an impugned demand notice of the 1st Respondent dated April 06, 2011. The amount 
involved in these proceedings is RS.12.46 million. The matter is pending final hearing and disposal. 

.. ~. ··\GP has initiated proceedings against the Hon'ble Minister for Mines and Geology, Govenunent of Andhra Pradesh, 
. . " esponden!"), before the Ministry of Mines and Minerals, (Mines and Minerals Case File No. 4802/MII (1) of2012). In these 
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proceedings GPL has sought the following relier", namely to set aside and/or stay the operations of an impugned demand notice 
dated April 06, 2011 ofthe Respondent. The amount involved in these proceedings is Rs. 133.38 Million. The matier is pending 
final hearing and disposal. 
In relation to the decree dated 04.08.2011, (see proceedings initiated against GPL), GPL has tiled an execution petition, (E.P. 
No.58J2014), against the Department of Water Resources, Government of Orissa, and another, (collectively referred to as 
"DoW"), before Hon'ble District and Sessions Court, Berhampur for execution of Award dated January 31, 2005. The matter is 
pending hearing and final disposal. 

Proceedings Initiated Against CPL: 

Tax Proceedings (direct tax and indirect tax): The income Tax department has initiated 8 proceeding in connection tax demands 
that aggregate to Rs. 452.98 Million. These matters are pending for hearing and final disposal. 

Civil and Arbitral proceedings: 
GPL had initiated recovery proceedings against the State of Andhra Pradesh, and others, ("Appellant"), before the Hon'hle First 
Additional District Court at Karimnagar, (O.S. No. 52/2006). On September 14,2012, the Court passed a Judgment and Decree 
in favour of GPLfor an amount of Rs. 11 6.07 Million along with 12% interest p.a. Aggrieved by the said Judgment and Decree, 
the Appellants preferred an Appeal before the Hon'ble High Court at Hyderabad, (Appeal Number 26812013), wherein they 
sought for and obtained a conditional stay of the proceedings in the lower Court i.e. subject to the Appellants depositing 50% of 
the decretal amount. This Appeal is pending hearing and final disposal. 

GPL had initiated recovery proceedings against the State of Andhra Pradesh, and others, ("Appellant"), before the Hon'ble First 
Additional District COUll at Karimnagar, (O.S. No. 5712006). On September 28, 2012, the Courl passed a Judgment and Decree 
in favour of GPLfor an amount ofRs. 97.31 Million along with 12% interest p.a. Aggrieved by the said Judgment and Decree, the 
Appellants preferred an Appeal before the Hon'ble High Court at Hyderabad, (Appeal Number 28612013), wherein they sought 
for and obtained a conditional stay of the proceedings in the lower Court i.e. subject to the Appellants depositing 50% of the 
decretal amount. This Appeal is pending hearing and final disposal. 

GPL had initiated recovery proceedings against the State of Andhra Pradesh, and others, ("Appellant"), before the Hon'ble First 
Additional District Court at Karimnagar, (O.S. No. 58/2006). On September 14, 2012, the Court passed a Judgment and Decree 
in favour ofGPLfor an amount ofRs. 90.00 million along with 12% interest p.a. Aggrieved by the said Judgment and Decree, the 
Appellants preferred an Appeal before the Hon'ble High Court at Hyderabad, (Appeal Number 285/2013), wherein they sought 
for and obtained a conditional stay of the proceedings in the lowcr Court i.e. subject to the Appellants depositing 50% of the 
decretal amount. This Appeal is pending hearing and final disposal. 

Proceedings have been initiated against GPL, by the Oriental Insurance Company Limited, ("OICL"), before the Hon'ble High 
Court at Hyderabad, (MACMA No. 204112015 In MVOP No. 88312012). The Motor Accidents Claims Tribunal (Principal 
District Judge) West Godawari District, Eluru, pronounced the Judgment dated 28.08.2014 against OICL, instructing OICL to 
pay an amount of Rs.7.52 million to one D. Srilakshmi and others, in connection with a car accident related claim. OICL has 
challenged the said Jndgment in these proceedings. The Court has granted an interim stay on condition that OICL deposit 50% of 
the amount in question together wifb interest and costs within a period of six weeks. This matter is pending for adjudication and 
final disposal. 
Proceedings have been initiated against GPL, by M.P. Road Development Corporation Limited, ("MPRDCL"), before the 
Hon'ble XI Addl., District Judge, (Fast Track Court), Bhopal, (A.c. No. 48/2011). GPLhad sought to recover certain additional 
costs from MPRDCL, pursuant to an agreement dated December 12,2005. The said costs aggregating RS.I0.36 million were 
awarded to GPLpursuant to an arbitral Award. MPRDCL initiated these proceedings as they were aggrieved by the said Arbitral 
Award. The amount involved in fbese proceedings is Rs. 10.36 Million. The matler is pending final hearing and disposal. 
Proceedings have been initiated against GPL, by the Chief Engineer, Kakinada Port, ("CEKP"), before the High Court, 
Hyderabad, for the State of Telangana and for the State of Andhra Pradesh, (CMA No.1653/2004, and, CRP No. 294912004). 
Various contractual disputes arose between the parties which were referred to arbitration. The arbitral tribunal heard the maUer 
and passed an award in favor of GPL. Aggrieved by the said award, CEKP challenged fbe same before the Principal Civil Judge, 
Kakinada, who upheld the said Award. Subsequently, CEKP initiated further proceedings by way of the present Civil Revision 
Petition. The amount involved in these proceedings is Rs.57.87 Million. The matter is pending final hearing and disposal. 
Proceedings have been initiated against GPL, by M/s. Sai Krishna Constructions Private Limited, ("SKC"), before the Hon'ble 
XXIV Additional Chief Judge, City Civil Court, Hyderabad, (A. O. No. 130012015). These proceedings are in connection with a 
claim by SKC, a sub-contractor, for work allegedly performed, which claim was resolved vide arbitral proceedings. Aggrieved by 
the findings and order/s of the arbitral tribunal, SKC initiated the present proceedings so as to challenge the same. The amount 
involved in these proceedings is Rs. 22.80 million. The maUer is pending final hearing and disposal. 

Proceedings have been initiated against GPL, by Ondeo Degrement Limited, Bangalore, ("ODL"), before fbe Delhi High Court, 
(OMP No.60012012). These proceedings are in connection IVith a claim by ODL, for work allegedly performed, which claim was 
resolved vide arbitration. Aggrieved by the findings and .order.~ ~the}Jbitral tribunal, ODL initiated the present proceedings so 

\J)/ 147 



as to challenge the same. The amount involved in these proceedings is Rs. 21.78 million. The matter is pending final hearing and 
disposal. 

Proceedings have been initiated against GPL, by the National Aluminum Company Limited, ("NALCO"), before the Hon'ble 
High Court at Orissa, Cultack, (A.NoAI20 10). Disputes and differences arose between NALCO and GPL, which were referred to 
arbitration. Aggrieved by the findings of the arbitral tribunal, NALCO initiated proceedings before the District Court, which 
proceedings were dismissed. In the present proceedings, NALCO has challenged the said dismissal. The amount involved in these 
proceedings is Rs. 24.85 million. The matter is pending final hearing and disposal. 

Proceedings have been initiated against GPL, by the Department of Water Resources, Government of Orissa, and another, 
(collectively referred to as "DoW"), as detailed hereinafter. GPL had, in connection with an agreement dated August 24, 1996, 
raised certain claims by way of arbitral proceedings, which proceedings were concluded in favor of GPL. DoW challenged the 
award as rendered in these arbitral proceedings, before the District Court, Berhampur, Orissa, but the said challenge was 
dismissed vide a decree dated August 04, 2011. The dismissal order of the District Court, Berhampur, was challenged by DOW 
before the Hon'ble High Court ofOdisha, (A.No. 3/2012). The High Court of Orissa subsequently directed DoW to deposit Rs. 
20.00 Million in the District Court, Berhampur, Orissa, (in execution proceedings (EW.P. 58/2014». The amount involved in 
these proceedings is U 36.68 million. The matter is pending final hearing and disposal. 

Legal Notices and Other Threatened Legal Proceedings: IL&FS Financial Services Limited, ("ILFS"), has sent a legal notice 
dated December 28,2017, to GPL. In the said notice, ILFS has alleged that various sums of money are due IL&FS by GPL, in 
connection with a tenn loan of Rs. 1250.00 million and the associated invocation of a Corporate Guarantee. In the said notice 
legal proceedings have been threatened against GPL if GPL fails to pay an amount of Rs. 48.88 million. The Company has not 
yet provided any written response to the said notice. No further communication has been received by GPL is this regard. 

2. T.V. Sandeep Kumar Reddy (Promoter): 

Civil aJld Arbitral proceedings: 

One Mr. R. Hanumantha Reddy, ("Appellant"), has initiated proceedings against our Promoter, (Mr. Sandeep Kumar Reddy), 
vide a second appeal, before the Hyderabad High Court, (No. 852/16). The present proceedings are in connection with the title to 
certain immoveable property at Medchal Village, ("Suit Property"). One Mr. R. Hanumantha Reddy, ("Appellant"), had initiated 
other proceedings, (O.S. 1653/6), wherein he sought and obtained, a dcclaration of ownership, in his favor, in connection with the 
Suit Property. Consequently, the Appellant initiated further execution proceedings, (E.P. 6612007), to execute the said Decree in 
O.S. 1653/6, wherein our Managing Director and Promoter, (Mr. Sandeep Kumar Reddy), was made a party to the said 
proceedings. Our Promoter, (Mr. Sandeep Kumar Reddy), initiated certain proceedings in connection with the title to the said suit 
property, (EA 32012009), which was dismissed vide order dated 31.12.2015. Aggrieved by the said dismissal, Mr. Sandeep 
Kumar Reddy appealed the same in the Appellate Court, Vth Additional District and Sessions Judge, Rangareddy District, L.B. 
Nagar, (AS No.33120 16), and the said appeal was admitted and allowed. Aggrieved by tbe order that allowed the said appeal 
being admitted and allowed, the Appellant has initiated the present proceedings. The matter does not involve any monetary claim, 
and, is pending hearing and final disposal. The outcome of these proceedings can in no way adversely impact the operations 
andlor profitability of our Company as our Company has no claim andlor interest in connection with the same. 

3. Sugars Limited, (Company Promoted by the Promoters) 

Proceedings Initiated by Gayatri Sugars Limited, ("GSL"): 

BIFR Proceedings: 
Based on its audited balance sheet of March 31, 2015, proceedings were initiated by GSL, before the erstwhile Board for 
Industrial and Financial Reconstruction, ("BIFR"). A hearing was held by the BIFR Bench on October 19,2016, and the record 
of the said proceedings shows the following: The reterence was taken up by the B1FR for consideration so as to determine the 
status of GSLs sickness in connection with which the BIFR Bench had issued, inter alia, the following direction, namely that 
GSL is restrained from alienating or transferring or otherwise creating any third party rights or disposing off in any manner, in 
respect of the immoveable assets of the company, without the prior approval of the BIFR. The BIFR Bench observed that: (l) 
except for one party, no secured creditor had any objection if the company was declared sick; (2) the promoters of GSL, had 
already brought funds for revival of the company; (3) since secured creditors comprising about 98% had no objection towards 
declaring the company sick, it was a fit case to go ahead with the rehabilitation proposal of the eompany. Accordingly, the BIFR 
Bench appointed an Operating Agency, ("OA"), with directions to prepare a viability study report and revival scheme for the 
company, if feasible. The BIFR Bench also issued, inter alia, the following directions: (A) GSL to submit the draft rehabilitation 
proposal to the OA; and, (13) GSL is restrained from alienating or transfelTing or otherwise creating any third party rights or 
disposing off in any manner, in respect of their immoveable assets of the company, without the prior approval of the BIFR. The 
date of the next hearing was fixed for Decembcr27, 2016. By an official notification, the Government of India dissolved the 
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BIFR, (il'om December I, 2016), and proceedings before the erstwhile BIFR, were to be referred to the National Company Law 
Jril?unal and the National Company Law Appellate Tribunal, ("NCL T" and "NCLAT" respectively). The aforesaid proceedings 
before the erstwhile BIFR, have not been referred to the NCLT/NCLAT, by either the borrower (GSL), or the Lender/s. The 
management of GSL does not anticipate any further proceedings against GSL in this regard. 
Tax Proceedings (direct tax and indirect tax): GSL has initiated two appellate proceedings against the Commissioner of 
Customs, Central Excise & Service Tax, Hyderabad-I, Commissionerate, before the Customs, Excise and Service Tax Appellate 
Tribunal South Zone Bench, Bangalore, (Appeal No. E12109/2012 and Appeal No. E/2129712014-DB). In these proceedings, 
GSL has prayed for a stay of the Orders dated May IS, 2012 and May 25, 2014, in connection with a tax related demands, 
including penalties, aggregating approximately 0 27.62 Million. These matters are pending final hearing and disposal. 

Proceedings Initiated Against Gayatri Sugars Limited, ("GSL"): 

Proceedings initiated by statutory and/or regulatory authorities: 
The Government of Tclangana, Electrical Inspectorate, has issued two notices on GSL, in COlll1cction with a claim for the 
payment of certain sums of money. GSL had appealed these claims vide Special Leave Petitions, before the Supreme Court of 
India, (SLP(C) Nos. 18556 and 18562). The aggregate amount involved in these proceedings is approximately INR 28.4 Million. 
The Supreme Court ruled that since matters are pending before Board for Industrial and Financial Reconstruction (BIFR), they 
were not inclined to cntertain these petitions without payment being made by the petitioners. Accordingly, they were dismissed, 
However, liberty was granted to petitioners to revive the petitions after the decision was given by BIFR. For details of the BIFR 
related proceedings, see above ("Proceedings Initiated by GSL: BIFR Proceedings"). Till date, no further action has been taken 
against GSL in this regard. 

4. Proceedings Involving Gayatri BioOrganics Limited, (Company promoted by the promoters of the Company): 

Tax Proceedings (direct tax and indirect tax): 

Three indirect tax proceedings have been initiated against Gayatri BioOrganic. Limited. The aggregate amount involved in these 
proceedings is approximately Rs. 96.97 Million. These matters are pending tinal hearing and disposal. 

E. Outstanding Litigations of 0111' Grollp Companies 

A. Details of disciplitlary actiofl which has beell takefl by the stock exchallges alld regulatory 
authorities: Nil 

B. Details of litigatiofls agaillst Group or allY of its subsidiary companies with amount involved of 5 
Crore and above 

1. Gayatri Lalitpur Roadways Limited: 

S.No. Initiated 
against: 

Details ofthe 
relief/prayers/claims alongwltl! 
details of any . 
o~ders/decrees/directions.as 

Passed, (including any inti'rhn . 
reliefgranted and/or applied 
for): 

I. NHAI Bonus Claim 

2. NHAI 

Arbitration, Case No. AC-
2080 
Indian Council of 
Arbitration, Case No. 

Cost Overrun 1177 .07 Millions 
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2. Gayatri Jltallsi Roadways Limited: 

,..----_. .. 
S. Initiated Amount 

against: Forum along with the Suit etc. 
Number (if any): Details of the 

relief/prayers/claims along 
with details of any 
orders/decrees/directions 
as passed, (including any 
interim relief granted 
and/or applied for): 

I. NHAI Indian Council of Arbitration, Bonus Claim 755.8013 Millions 
Case No.AC-2079 

2. NHAI Indian Council of Arbitration, Cost overrun 2025.07Millions 
Case No. 

~ .. - ._. 

Cyberabad Expressways Limited: 

S Initiated Amount 
against: Forum along with theS\lit etc. 

Nnmber (if any): Details of the 
relief/prayers/claims along .' 

with details of any 
orders/decrees/directions 
as .passed, (including any 

' ......... interim relief granted 
< .' and/or applied for): c 

I. HMDNHGCL Indian Council of Arbitration, CEL VIS HMDA & HGCL 3508.866 Millions 
Case No. 

~\'\/' •. / \'~ 
• 
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OTHER REGULATORY AND STATUTORY DISCLOSURES 

Authority for Listing 

The National Company Law Tribunal Bench at Hyderabad, vide its order dated 3'd November, 2017 has approved the 
Composite Scheme of Arrangement between Gayatri Projects Limited, Gayatri In11:"8 Ventures Limited and the Company 
and their respective shareholders and creditors. Pursuant to the Scheme, 

In accordance with the Scheme, the Equity Shares of our Company issued pursuant to the Scheme as well as its existing 
Equity Shares shall be listed and admitted for trading on BSE and NSE. Such listing and admission for trading is not 
automatic and will be subject to fulfilment by the Company of the listing criteria of BSE and NSE for such issues and 
also subject to such other tenns and conditions as may be prescribed by BSE and NSE at the time of the application by 
our Company seeking listing. 

Eligibility Criteria 

There being no initial public offering or rights issue, the eligibility criteria in terms of Chapters III and IV of the SEBI 
ICDR Regulations are not applicable. Pursuant to the SEBI Circular, our Company has obtained an exemption from the 
strict enforcement of the requirement of Rule 19(2)(b) of the SCRR for the purpose of listing of shares of the Company 
from SEBI vide letter Ref No. CFD/DIL-lIBNS/SD/2042112017 dated August 28, 2017 subject to the Company duly 
complying with the following: 

(a) Part II (A) (I) of Annexure I ofSEBI circular No. CIRlCFD/CMD/1612015 dated November 30,2015. 

(b) There is no variance or deviation from conditions of the scheme sanctioned by the High Court. 

(c) There is no change in the information I facts submitted in the application till the date of listing of the shares of 
the company. 

OUf Company has submitted the Draft Infonnation Memorandum dated, containing information about itself, making 
disclosures in line with the disclosure requirement for the public issues, as applicable, to BSE and NSE for making the 
said Draft Information Memorandum available to public through their websites www.bseindia.com and 
www.nseindia.com. The Company has also made the said Draft Information Memorandum available to the public on its 
website http://www.gayatrihighways.comJOur Company has submitted this Information Memorandum, containing 
infonnation about itself, making disclosures in line with the disclosure requirement for public issues, as applicable, to 
BSE and NSE for making the said Information Memorandum available to the public through their websites 
www.bseindia.comand www.nseindia.com. The Company has also made this Information Memorandum available to the 
public on its website http://www.gayatTihighways.com/The Company shall publish, an advertisement in one English and 
one Hindi newspaper with nationwide circulation and one regional newspaper with wide circulation at the place where 
the Registered Office of the Company is located, containing its details in accordance with the requirements set out in the 
SEBI Circular. The advertisement shall draw specific reference to the availability of this Information Memorandum on 
our Company's website. 

Prohibition by SEBI 

The Company, its Directors, its Promoter, other companies promoted by the Promoter and companies with which our 
Directors are associated as directors have not been prohibited from accessing the capital markets under any order or 
direction passed by SEBI. 

Identification as wilful defaulter 

Our Company, its Promoter or Directors have not been categorised as wilful defaulters by any bank or financial 
institution or a consortium thereof, in accordance with the guidelines on wilful defaulter issued by RBI. 

Disclaimer of BSE 

A copy of the Draft Information Memorandum has been submitted to BSE for the pUlpose of listing of equity shares of the 
company. 
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Disclaimer of NSE 

A copy of the Draft Information Memorandum has been submitted to NSE for the purpose of listing of equity shares of the 
company. 

General Disclaimer from the Company 

The Company accepts no responsibility for statements made otherwise than in the Information Memorandum or in the 
advertisements published in accordance with legal requirements mentioned in the SEB! Circular or any other material 
issued by or at the instance of our Company and anyone placing reliance on any other source of information would be 
doing so at his or her own risk. All information shall be made available by our Company to the public and investors at 
large and no selective or additional information would be available for a section of the investors in any lU81mer. 

Listing 

An application has been made to BSE and NSE for permission to deal in and for an official quotation of the Equity 
Shares of our Company. The Company has nominated BSE as the Designated Stock Exchange for the aforesaid listing of 
the Equity Shares. The Company has taken steps for completion of necessary fonnalities for listing and commencement 
of trading at BSE and NSE. 

Previous Rights and Public Issues 

For details of rights issues by the Company since its incorporation, see the section titled "Capital Structure" on page 44. 
The Company has not undertaken any public issues. 

Outstanding debenture or bonds and redeemable preference shares and other instruments issued by our 
Company 

The Company has issued and allotted 16,77,00,300 (Sixteen Crores Seventy Seven Lakhs Three hundred) 9% Non 
Convertible Cumulative Redeemable Preference Shares (NCRPS) ofRs. 10/- each pursuant to scheme of arrangement 

Stock Market Data for Equity Shares of our Company 

The shares of our Company are not listed on any stock exchanges. Through this Information Memorandum, our 
Company is seeking approval for listing of its Equity Shares on BSE and NSE. 

Disposal of Investor Grievances 

Karvy Computershare Private Limited are the Registrar and Share Transfer Agent to our Company, who can be 
contacted at the following email idforaddressinginvestors.grievances:cs@gayatrihighways.com. 

Compliance Officer and Company Secretary 

Raj Kumar Pragallapati is the Company Secretary and Compliance Officer of our Company. His contact details are as 
follows: 

P Raj Kumar 
Company Secretary & Chief Compliance Officer 
6-3-1090, T.S.R. Towers 
Raj Bhavan Road, Somajiguda, Hyderabad - 500 082 
Tel: +914023310330 Fax: +914023398435 
Email: cs@gayatrihighways.com 
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SECTION VII: OTHER IN.'ORMATlON 

MAIN PROVISIONS OF ARTICLES OF ASSOCIATION 

Capitalised terms used in this section have the meaning that has been given to such terms in the Articles of Association 
of our Company. 

The main provisions of the Articles of Association of our Company are detailed below: 

Share Capital and Variation of Rights: 

Article: 4. Share Capital 

The Authorised Share Capital of the Company is such amount, as stated, for the time being, or may be varied, from time 
to time, under the provisions of the Act, in the Clause V of the Memorandum of Association of the Company, divided 
into such number, classes and descriptions of Shares and into such denominations, as stated therein, and further with 
such powers to increase the same or otherwise as stated therein. The paid-up Share Capital of the Company shall be, at 
any time, an amount of not less than Rs.500,OOOI- (Rupees Five L .. akhs) or such other amount, as may, from time to time, 
be prescribed under the Act. 

Article: 12. Variation of Rights 

Whenever the capital, by reason of the issue of Preference Shares or otherwise, is divided into different classes of shares, 
all or any of the rights and privileges attached to each class may, subject to the applicable provisions of the Act, be 
modified, commuted, affected or abrogated, or dealt with by an agreement between the Company and any person 
purporting to contract on behalf of that class, provided such agreement is ratified, in writing, by holders of at least three­
fourths in nominal value of the issued Shares of the class or is confinued by a special resolution passed at a separate 
general meeting of the holders of Shares of that class and all the provisions hereinafter contained as to general meetings, 
shall, mutatis mutandis, apply to every such meeting. 

Increase, Reduction and Alteration of Capital: 

Article: 5. Increase 

The Company, in general meeting, may, from time to time, increase the capital by the creation of new shares. Such 
increase in the capital shall be of such aggregate amount and to be divided into such number of Shares of such respective 
amounts, as the resolution, so passed in that respect, shall prescribe. Subject to the provisions of the Act, any Shares of 
the original or increased capital shall be issued upon such tenns and conditions and with such rights and privileges 
annexed thereto as the general meeting, resolving upon the creation thereof, shall direct, and, if no direction be given, as 
the Directors shall detennine, and, in particular, such Shares may be issued with a preferential, restricted or qualified 
right to dividends, and in the distribution of assets of the Company, on winding up, and with or without a right of voting 
at general meetings of the Company, in conformity with and only in the manner prescribed by the provisions of the Act. 
Whenever capital of the Company has been increased under the provisions of this Article, the Directors shall comply 
with the applicable provisions of the Act. 

Article: 10. Reduction 

Subject to Section 100 of the Companies Act, 1956 and Section 66 of the Companies Act, 2013 as and when notified the 
Company may by special resolution, reduce its capital and any Capital Redemption Reserve Account or Other Premium 
Account, for the time being, in any maimer, authorised by law, and, in particular, without prejudice to the generality of 
the foregoing powers, the capital may be paid off on the footing that it may be called up again or otherwise. This Article 
is not to derogate from any power, the Company would have, if it were omitted. 

Article: 11. Alteration 

Subject to the applicable provisions of the Act, the Company, in general meeting, may, from time to time, sub-divide, 
reclassify or consolidate its Shares or any of them, and the resolution whereby any Share is sub-divided, may determine 
that, as between the holders of the Shares resulting from such sub-division, one or more of such Shares shan have some 
preference or special advantage as regards dividend, capital or otherwise over or as compared with the other or others. 
Subject as aforesaid, the Company, in general meeting, may also cancel shares, which have not been taken or agreed to 
be taken by any person, and diminish the amount of its Share capital by the amount of the Shares V<!, 
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Conversion of Shares into Stock: 

Article: 67. The Company, by resolution in generaimeeting, may convert any paid up Shares into stock, or may, at any 
time, reconvert any stock into paid up Shares of any denomination. When any Shares shall have been converted into 
stock, the several holders of such stock may thenceforth transfer their respective interests therein, or any part of such 
interest, in the same manner and, subject to the same regulations as to which Shares in the Company may be transferred 
or as near thereto as circumstances will admit. But the Directors may, from time to time, if they think fit, fix the 
minimum amount of stock transferable, and restrict or forbid the transfer of fractions of that minimum, but with full 
power nevertheless, at their discretion, to waive such rules in any particular case. The notice of such conversion of 
Shares into stock or reconversion of stock into Shares shall be filed with the Registrar of Companies as provided in the 
Act. 

Article: 68. The Stock shall confer on the holders thereof respectively the same privileges and advantages, as regards 
participation in profits and voting at meetings of the Company and, for other purposes, as would have been conferred by 
Shares of equal amount in the capital of the Company of the same class as the Shares from which such stock was 
converted but no such privilege or advantage, except the participation in profits of the Company, or in the assets of the 
Company on a winding up, shall be confened by any such aliquot part or, consolidated stock as would not, if existing in 
Shares, have conferred such privileges or advantages. No such conversion shall affect or prejudice any preference or 
other special privilege attached to the Shares so converted. Save as aforesaid, all the provisions herein contained shall, so 
far as circumstances will admit, apply to stock as well as to Shares and the words "Share" and ItShareholdertl in these 
presents shall include "stock tl and "stockholder". 

Calls on shares: 

Article: 19. The money, if any, which the Board shall, on the allotment of any shares being made by them, require or 
direct to be paid by way of deposi~ call or otherwise, in respect of any Shares allotted by them, shall immediately on the 
insertion of the name of the allottee in the Register of Members as the name of the holder of such Shares, become a debt 
due to and recoverable by the Company from the allottee thereof, and shall be paid by him accordingly, in the manner 
prescribed by the Board. 

Article: 20. Every member or his heirs, executors or administrators, shall pay to the Company the portion of the capital 
represented by his Share or Shares which may, for the time being, remain unpaid thereon, in such amounts, at such time 
or times, and in such manner as the Board shall, fi'om time to time, in accordance with the Regulations of the Company, 
require or fix for the payment thereof. 

Forfeiture and lien: 

Lien: 

Article: 40. The Company shall have a first and paramount lien upon all the Shares/Debentures (other than fully paid-up 
ShareslDebentures) registered in the name of each member (whether solely or jointly with others) and upon the proceeds 
of sale thereof for all moneys (whether presently payable or not) called or payable at a fixed time in respect of such 
ShareslDebentures and no equitable interest in any Shares shall be created except upon the footing and condition that this 
Article will have full effect. And such lien shall extend to all dividends and bonuses from time to time declared in all 
respect of such Shares/Debentures, Unless otherwise agreed, the registration of a transfer of Shares/Debentures shall 
operate as a waiver of the Company's lien, if any, on such ShareslDebentures. The Directors may at any time declare any 
Shares/Debentures wholly or in part to be exempt from the provisions of this clause. 

Article: 41. For the purpose of enforcing such lien, the Board may sell the Shares, subject thereto, in such manner, as it 
shall think fit, and, for that purpose, may cause to be issued a duplicate certificate in respect of such Shares, and may 
authorise one of their members to execute a transfer tllereof, on behalf of and in the name of such manner. No sale shall 
be made until such period, as aforesaid, shall have anived and until notice, in writing, of the intention to sell, shall have 
been served on such member or his representatives and the default, whether express or implied, shall have been made by 
him or them in payment, fulfillment or discharge of such debts, liabilities or engagements, for such further days allowed, 
after the service of such notice, and stated therein. 

Article: 42. The net proceeds of any such sale shall be received by the Company and applied in or towards payment of 
such part of the amoun~ in respect of which the lien exists, as is presently payable, and the residue, if any, shall, subject 
to a like lien for sums not presently payable as existed upon the Shares before the sale, be paid to the persons entitled to 
the Shares at the date of the sale. 

Article: 43. If any member rails to pay any call or installment of a call on or before the day a~~int~for the payment of 
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the same or any such extension thereof as aforesaid, the Board may, at any time thereafter, during such time as the call or 
installment remains unpaid, give notice to him requiring him to pay the same together with any interest that may have 
accrued and all expenses that may have been incUlTed by the Company by reason of such non~payment. 

Forfeiture: 

Article: 44. The notice shall name a day, not being less than 14 (Fourteen) days from the date of the notice, and a place 
or places on and at which such call or installment and such interest and expenses as aforesaid are to be paid. The notice 
shall also state, that, in the event of the non-payment at or before the time and at the place appointed, the Shares, in 
respect of which the call was made or instalment is payable, will be liable to be forfeited. 

Article: 45. If the requirements of any such notice, as aforesaid, shall not be complied with, every or any Share, in 
respect of which such notice has been given, may, at any time thereafter, before payment of all calls or instalments, 
interest and expenses, as may be due in respect thereof, be forfeited by a resolution of the Board to that effect. Subject to 
the provisions of the Act, such forfeiture shall include all dividends declared or any other moneys payable in respect of 
the forfeited Shares and not actually paid before the forfeiture. 

Article: 46. When any Share shall have been so forfeited, notice of the forfeiture shall be given to the member, in whose 
name it stood immediately prior to the forfeiture and an entry of the forfeiture with the date thereof, shall, forthwith, be 
made in the Register of Members. But no forfeiture shall be, in any manner, invalidated by any omission or neglect to 
give such notice or to make any such entry as aforesaid. 

Article: 47. Any Share, so forfeited, shall be deemed to be the property of the Company, and may be sold, reallotted or 
otherwise disposed off, either to the original holder thereof or to any other person, upon such tenns and in such manner 
as the Board shall think fit. 

Article: 48. Any member, whose Shares have been forfeited, shall, notwithstanding the forfeiture, be liable to pay and 
shall forthwith pay to the Company, on demand, all calls, instalments, interest and expenses owing upon or in respect of 
such Shares at the time of the forfeiture together with interest thereof, until payment, at such rate, as the Board may 
detennine, and the Board may enforce the payment thereof, if it thinks fit. 

Article: 49. The forfeiture of a Share shall involve extinction, at the time of the forfeiture, of all interests in and all 
claims and demands against the Company, in respect of such Share and all other rights, incidental to the Share, except 
only such of those rights as by these presents are expressly saved. 

Article: 50. A declaration, in writing, that the declarant is a director or Secretary of the Company and that a Share in the 
Company has duly been forfeited in accordance with these Articles, on a date stated in the declaration, shall be 
conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the Shares. 

Article: 51. Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers hereinbefore given, 
the Board may appoint some person to execute an instrument of transfer of the Shares sold, and cause the purchaser's 
name to be entered in the Register, in respect of the Shares sold, and the purchaser shall not be bound to see to the 
regularity of the proceedings or to the application of the purehase money, and, after his name has becn entered in the 
Register, in respect of such Shares, the validity of the sale shall not be impeached by any person, and the remedy of any 
person aggrieved by the sale shall be in damages only and exclusively against the Company and no one else. 

Article: 52. Upon any sale, re-allotment or other disposal under the provisions of the preceding Article, the certificate or 
certificates originally issued, in respect of the relative Shares, shall, unless the same shall, on demand by the Company, 
have been previously surrendered to it by the defaulting member, stand cancelled and become null and void and of no 
effect, and the Directors shall be entitled to issue a duplicate certificate or certificates, in respect of the said Shares, to the 
person or persons entitled thereto. 

Transfer and transmission of Shares 

Article: 53. The Company shall keep the "Register of Transfers" and therein shall fairly and distinctly enter particulars 
of every transfer or transmission of any Share. 

Article: 54. No transfer shall be registered, unless a proper instrument of transfer has been delivered to the Company. 
Every instrument of transfer shall be duly stamped, under the relevant provisions of the Law, for the time being, in force, 
and shall be signed by or on bchalf of the transferor and the transferee, and in the case of a Share held by two or more 
holders or to be transferred to thc joint names of two or more transferees by all su.ch joint holders or by all such joint 
transferees, as the case may be, and the transferor or the transferors, as the ffi;; be, shall be deemed to remain the 
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holder or holders of such Share, until the name or names of the transferee or the transferees, as the case may be, is or are 
entered in the Register of Members in respect thereof. Several executors or administrators of a deceased member, 
proposing to transfer the Share registered in the name of such deceased member, or the nominee or nominees earlier 
appointed by the said deceased holder of Shares, in pursuance of the Article 75, shall also sign the instrument of transfer 
in respect of the Share, as if they were the joint holders of the Share. 

Article: 55. Shares in the Company may be iTansferred by an instrument, in writing, in the form, as shall, from time to 
time, be approved by the Directors provided that, ifso required by the provisions of the Act, such instrument of Transfer 
shall be in the form prescribed thereunder, and shall be duly stamped and delivered to the Company within the prescribed 
period. All the provisions of Section 56 of the Act 2013 shall be duly complied with in respect of all transfers of Shares 
and registration thereof: 

a) No fees shall be charged for registration of transfer, probate, succession certificate and letters of administration, 
certificate of death or marriage, power of attorney or similar other document. 

b) Subject to the Stock Exchange Regulations as may be altered from time to time, transfer of shares shall take place in 
marketable lots 

Article: 56. The Board shall have power, on giving 7 (Seven) days' previous notice, by advertisement in some 
newspaper circulating in the distriet in which the Registered Office of the Company is, for the time being, situated, to 
close the transfer books, the Register of Members of Register of Debenture holders, at sueh time or times and for such 
periods, not exceeding thirty days at a time and not exceeding in the aggregate forty-five days in each year, as it may 
seem expedient. 

Article: 57. Subject to the provisions of Section 58 and 59 of the Companies Act 2013, these Articles, Section 22A of 
the Securities Contract (Regulation) Act, 1956 and any other applicable provisions of the Act or any other law for the 
time being in force, the Board may, refuse, whether in pursuance of any power of the Company under these Articles or 
otherwise, to register the transfer of, or the transmission by operation of law of the right to, any Shares or interest of a 
member in, or Debentures of file Company, the Board shall within one month from the date on which the instrument of 
transfer, or the intimation of such transmission as the case may be, was delivered to the Company, send to the transferee 
and transferor or to the person giving intimation of such transmission, as the case may be, notice of the refusal to register 
such transfer, giving reasons for such refusal provided that registration of transfer shall not be refused on the ground of 
the transferor being either alone or jointly with any other person or persons indebted to the Company on any account 
whatsoever except when the Company has a lien on the Shares. Transfer of ShareslDebentures in whatever lot shall not 
be refused. 

Article: 58. An application for the registration of a transfer of Shares in the Company may be made either by the 
transferor or the transferee, where such application is made by a transferor and relates to partly paid Shares, tbe 
Company shall give notice of the application to the transferee. The transferee may, within two weeks from tlle date of the 
receipt of the notice and not later, object to the proposed transfer. The notice to rhe transferee shall be deemed to have 
been duly given, if dispatched by prepaid registered post to the transferee at the address given in the instrument of 
transfer and shall be deemed to have been delivered at the time when it would have been delivered in rhe ordinary course 
of post. 

Article: 59. In the case of the death of anyone or more of the persons named in the Register of Members as the joint 
holders of any Share, the survivor or survivors shall be the only persons recognised by the Company as having any title 
to or interest in such Share, but noflling herein contained shall be taken to release the estate of a deceased joint holder 
from any liability on Shares held by him jointly with any other person. 

Article: 60. Subject to the provisions of Article 74 hereunder, the executors or administrators or holders of a such 
Succession Certificate or the legal representative of a deceased member, not being one of two or more joint holders, shall 
be the only persons recognised by the Company as having any title to the Shares registered in the name of such member, 
and the Company shall not be bound to recognise such executors or administrators or holders of a Succession Certificate 
or the legal representatives, unless such executors or administrators or legal representatives shall have first obtained 
Probate or Letters of Administration or Succession Certificate, as the case may be, from a duly constituted Court in the 
Union of India, provided that, in cases, the Board may dispense with production of probate or letters of Administration 
or Succession Certificate upon such terms as to indemnify or otherwise, as the Board, in its absolute discretion, may 
think necessary, in the circumstances thereof, and, in pursuance of the Article 63 hereinuuder, register the name of any 
person, who claims to be absolutely entitled to tile Shares standing in rhe name of a deceased member, as a member. 

Article: 61. No Share shall, in any circumstances, be transferred to" any infant, insolvent or person of unsound mind, and 
that nO Share, partly paid up, be issued, allotted or transfelTed to any minor, whether alone or along with other 
transferees or allottees, as the case may be. ~/' 
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Article: 62. So long as the director having unlimited liability has not discharged all liabilities, whether present or future, 
in respect of the period for which he is and continues to be, so long, liable, he shall not be entitled to transfer the Shares 
held by him or cease to be a member of the Stock Exchange(s) to the end and intent that he shall continue to hold such 
minimum number of Shares as were held by him prior to his becoming a director with unlimited liability. 

Article: 63. Subject to the provisions of Articles 59, 60 and 74 hereof, any person becoming entitled to Shares in 
consequences of the death, lunacy, bankruptcy or insolvency or any member, or the marriage of any female member or 
by any lawful means other than by a transfer in accordance with these presents, may, with the consent of the Board, 
which it shall not be under any obligation to give, upon producing such evidence that he sustains the character in respect 
of which he proposes to act under the Article or of his title, as the Board thinks sufficient, either be registered himsclf as 
the holder of the Share or elect to have some person, nominated by him and approved by the Board, registered as such 
person, provided, nevertheless, that if such person shall elect to have his nominee registered, he shall testify the election 
by executing in favour of his nominee an instrument of transfer in accordance with the provisions herein to in these 
Articles as 'The Transmission Article". 

Article: 64. Subject to the provisions of the Act, a person entitled to a Share by transmission shall, subject to the right of 
the Directors to retain such dividend or money as hereinafter provided, be entitled to receive and may be given a 
discharge for, any dividends or other moneys payable in respect of the Share. 

Article: 65. No fees shall be charged for registration of transfer, transmission, probate, succession certificate and letters 
of administration, certificate of death or marriage, power of attorney or similar document. 

Article: 66. The Company shall incur no liability or responsibility whatever in consequence of its registering or giving 
eflect to any transfer of Shares made or purporting to be made by any apparent legal owner thereof, as shown or 
appearing in the Register of Members, to the prejudice of persons having or claiming any equitable right, title or interest 
to or in the said Shares, notwithstanding that the Company may have had notice of such equitable right, title or interest or 
notice prohibiting of such transfer, and may have entered such notice, referred thereto, in any book of the Company, and 
the Company shall not be bound or required to regard or attend or give effect any notice which may be given to it of any 
equitable right, title or interest, or be under any liability whatsoever refusing or neglecting so to do, though it may have 
been entered or referred to in some book of the Company, but the Company shall nevertheless be at liberty to regard and 
attend to any such notice, and give effect thereto if the Board shall so think fit. 

Capitalization of Profits: 

Article: 172 

(a) The Company, in general meeting, may resolve that any moneys, investments or other assets forming part of the 
undivided profits of the Company standing to the credit of the Rescrve Fund, or any Capital Redemption Reserve 
Account or in the hands of the Company and available for dividend, or representing premium reccived on the issue of 
Shares and standing to the credit of thc Share Premium Account, be capitalised and distributed amongst such of the 
Shareholders as would be entitled to receive the same, if distributed by way of dividend, and in the same proportion on 
the footing that they become entitled thereto as capital, and that all or any part of such capitalised fund he applied, on 
behalf of such Shareholders, in paying up in full cither at par or at such premium, as the resolution may provide, any 
unissued Shares or Debentures or Debenture stock of the Company which shall be distributed accordingly on in or 
towards payment of the uncalled liability on any issued Shares or Debentures, stock and that such distribution or 
payment shall be accepted by such Shareholders in full satisfaction of their interest in thc said capitalised sum, provided 
that a Share Premium Account and a Capital Redemption Reserve Account may, for the purposes of this Article, only be 
applied for the paying of any unissued Shares to be issued to members of the Company as, fully paid up, bonus Shares. 

(b) A general meeting may resolve that any surplus moneys arising from the realisation of any capital assets of the 
Company, or any investments representing the same, or any other undistributed profits of the Company, not subject to 
charge for income tax, be distributed among the members on the footing that they receive the same as capital. 

(c) For the purpose of giving effect to any resolution under the preceding paragraphs of this Article, the Board may settle 
any difficulty, which may arise, in regard to the distribution, as it thinks expedient, and, in particular, may issue 
fractional certificates and may fix the value for distribution of any specific assets, and may determine that such cash 
payments shall be made to any members upon the footing of the value so fixed or that fi'action of value less than Rs.!O/­
(Rupees Ten Only) may be disregarded in order to adjust the rights of all parties, and may vest any such cash or specific 
assets in trustees upon such trusts for the person entitled to the dividend or capitalised funds, as may seem expedient to 
the Board. Where requisite, a proper contract shall be delivered to the Registrar for registration in accordance with 
Section 75 of the Act and tlle Board may appoint any person to sign SUCh~nbehalf of the persons entitled to the 
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dividend or capitalised fund, and such appointment shall be effective. 

Modification of Rights: 

Article: 12. Whenever the capital, by reason of the issue of Preference Shares or otherwise, is divided into different 
classes of shares, all or any of the rights and privileges attached to each class may, subject to the applicable provisions of 
the Act, be modified, commuted, affected or abrogated, or dealt with by an agreement between the COlupany and any 
person purporting to contract on behalf of that class, provided such agreement is ratified, in writing, by holders of at least 
three-fourths in nominal value of the issued Shares of the class or is confirmed by a special resolution passed at a 
separate general meeting of the holders of Shares of that class and all the provisions hereinafter contained as to general 
meetings, shall, mutatis mutandis, apply to every such meeting. 

Borrowing Ilowers: 

Article: 132 

(a) Subject to the provisions of the Act, and without prejudice to the power conferred by any other article or articles, the 
Directors may, B:om time to time, at their discretion, borrow or secure the payment of any sum or sums of money for the 
purpose of the company either from any Director or elsewhere on security or otherwise and may secure the repayment or 
payment of any sum or sums in such manner, and upon such tenns and conditions in all respects as they think fit, and in 
particular by the creation of any mortgage or charge on the undertaking or the whole or any part of the property present 
or future, or the uncalled Capital of the Company, or by the issue of debenture stock of the company perpetual or 
redeemable, charged upon the undertaking or all or any part of the property of the company, both present and future 
including its uncalled capital for the time being and the Directors or any of them may guarantee the whole or any part of 
the loans or debts raised or incurred by or on behalf of the company or any interest payable thereon, and shall be entitled 
to receive such payment as consideration for the giving of any such guarantee as may be detennined by the Directors 
with power to them to indemnify the guarantors from or against liability under their guarantees by means of a mortgage 
or charge on the undertaking of the company or upon any of its property or assets or otherwise. 

(b) The Directors may at any time by a resolution passed at a Board Meeting delegate to any category of managerial, 
personnel or any Committee of Directors or any other principal officer of the branch office of the company, the powers 
specified in sub-clause (a) above provided the resolution delegating powers to such managerial personnel or committee 
to borrow moneys shall specify the total amount upto which the moneys may be borrowed by him or them. 

Provided that the right to conversion of loan or debentures in shares shall not be given with out the sanction of the 
company in General Meeting. 

(c) The Directors shall cause a proper register to be kept in accordance with the provisions of the Act or changes specifically 
affecting the property of the Company and shall duly comply with the requirements of the Act with regard to the 
registration of mortgages and charges. The register of charges kept in pursuance of the Act shall be open during business 
hours, subject to reasonable restrictions as the Company in General Meeting may impose so that not less than two hours 
in each day are allowed for such inspection to any creditor or member of the Company without fee and to any other 
person on payment ofRe 1/- for each inspection at the Registered Office of the Company. 

(d) Subject to the provisions of the Act and Companies (Acceptance of Deposit) Rules, 2014 the Directors may receive 
deposits on such terms and bearing interest at such rate as the Directors may decide from time to time. The deposits may 
be received from any person or person inclnding the Directors and the Shareholders of the Company. 

General Meetings: 

Article: 76. The Company shall, in each year, hold a general meeting as its Annual General Meeting. Any meeting, other 
than Annual General Meeting, shall be called Extra-ordinary General Meeting. 

Not more than 15 (Fifteen) months or such other period, as may be prescribed, from time to time, under the Act, shall 
lapse between the date of one Annual General Meeting and that of the next. Nothing contained in the foregoing 
provisions shall be taken as affecting the right conferred upon the Registrar under the provisions of the Act to extend 
time within which any Annual General Meeting may be held. 

Every Annual General Meeting shall be called for a time during business hours le:~/~ 9 a.m, and 6 p.m., on a day 
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that is not a National Holiday, and shall be held at the Omce of the Company or at some other place within the city, in 
which the Office of the Company is situated, as the Board may think fit and determine and the notices calling the 
Meeting shall specify it as the Annual General Meeting. 

Every member of the Company shall be entitled to attend, either in person or by proxy, and by way of a postal ballot 
whenever and in the manner as may permitted or prescribed under the provisions of the Act, and the Auditors to the 
Company, who shaIl have a right to attend and to be heard, at any general meeting which he attends, on any part of the 
business, which concerns him as the Auditors to the Company, further, the Directors, for thc time being, of the Company 
shall have a right to attend and to be heard, at any general meeting, on any part of the business, which concerns them as 
the DirectOl~ ofthe Company or generally the management of the Company. 

At every Annual General Meeting of the Company, therc shall be laid, on the table, the Directors' Report and Audited 
Statements of Account, Auditors' Report, the proxy Register with forms of proxies, as received by the Company, and the 
Register of Directors' Share holdings, which Register shall remain open and accessible during the continuance of the 
meeting, and therefore in tenus of the provisions of Section 96 of the Act, the Annual General Meeting shall be held 
within six months after the expiry of such financial year. The Board of Directors shall prepare the Annual List of 
Members, Summary of the Share Capital, Balance Sheet and Profit and Loss Account and forward the same to the 
Registrar in accordance with the applicable provisions of the Act. 

Article: 77. The Board may, whenever it thinks fit, call an Extra-ordinary General Meeting and it shall do so upon a 
requisition, in writing, by any member or members holding, in aggregate not less than one-tenth or such other proportion 
or value, as may be prescribed, 11:0111 time to time, under the Act, of such of the p~id-up capital as at that date carries the 
right of voting in regard to the matter, in respect of which the requisition has been made. 

Article: 78. Any valid requisition so made by (he members must state the object or objects of the meeting proposed to be 
called, and must be signed by the requisitionists and be deposited at the office, provided that such requisition may consist 
of several documents, in like fonn, each of which has been signed by one or more requisitionists. 

Article:79. Upon receipt of any such requisition, the Board shall forthwith call an Extra-ordinary General Meeting and if 
they do not proceed within 21 (Twenty-one) days or such other lessor period, as may be prescribed, fi'OJu time to time, 
under the Act, ITom thc date of the requisition, being deposited at the office, to cause a meeting to be called on a day not 
later than 45 (Forty-five) days or such other lessor period, as may be prescribed, from time to time, under the Act, fi:0111 
the date of deposit ofthc requisition, the requisitionists, or such of their number as represent either a majority in value of 
the paid up Share capital held by all of them or not less than one-tenth of such of the paid up Share Capital of the 
Company as is referred to in Section 100(4) of the Act, whichever is less, may themselves call the meeting, but, in either 
case, any meeting so caIled shall be held within 3 (Three) months or such other period, as may be prescribed, from time 
to time, under the Act, from the date of the delivery of the requisition as aforesaid. 

Article: 80. Any meeting called under the foregoing Articles by the requisitionists shall be called in the same manner, as 
nearly as possible as that in which such meetings are to be called by the Board. 

Article: 81. At least 21 (Twenty-one) days' notice, of every general meeting, Annual or Extra-ordinary, and by 
whomsoever caIled, specifying the day, date, place and hour of meeting, and the general nature of the business to be 
transacted there at, shall be given in the manner hereinafter provided, to such persons as are under these Articles entitled 
to receive notice from the Company, provided that in the case of an General Meeting, with the consent of members 
holding not less than 95 per cent of such part of the paid up Share Capital of the Company as gives a right to vote at the 
meeting, a meeting may be convened by a shorter notice. In the case of an Annual General Meeting of the Shareholders 
of the Company, if any business other than (i) the consideration of the Accounts, Balance Sheet and Reports of the Board 
and the Auditors thereon, (ii) the declaration of dividend, (iii) appointment of directors in place of those retiring, (iv) the 
appointment of and fixing the remuneration of, the Auditors, is to be transacted, and in the case of any other meeting, in 
respect of any item of business, a statement setting out all material facts concerning each such item of business, 
including, in particular, the nature and extent of the interest, if any, therein of every director and manager, if any, where 
any such item of special business relates to, or affects any other company, the extent of share holding interest in that other 
company or every director and manager, if any, of the Company shalI also be set out in the statement if the extent of such 
Share-holding interest is not less than such percent, as may be prescribed, from time to time, under the Act, of the paid­
up Share Capital of that other Company. 

Where any item of business consists of the according of approval of the members to any document at the meeting, the 
time and place, where such document can be inspected, shall be specified in the statement aforesaid. 

Article: 82. The accidental omission to give any such notice as aforesaid to any of\lhemembers, or the non-receipt 
thereof shall not invalidate any resolution passed at any such meeting. ~(/ 159 



Article: 83. No general meeting, whether Annual or Extra-ordinary, shall be competent to enter upon, discuss or tTansact 
any business which has not been mentioned in the notice or notices upon which it was convened. 

Article: 84. Subject to the provisions of the Act and these Articles, five(5) shareholders shall constitute qUOlum in 
Shareholder's Meetings of the Company if number of shareholders as on date of meeting is not more than One Thousand; 
Fifteen (15) shareholders shall constitute quorum in Shareholder's Meetings of the Company if number of shareholders 
as on date of meeting is more than Gne Thousand but not more than Five Thousand; Thirty (30) shareholders shall 
constitute quorum in Shareholders' Meetings of the Company if number of shareholders as on date of meeting exceeds 
five thousand. 

Article: 85. A body corporate, being a member, shall be deemed to be personally present, if it is represented in 
accordance with and in the manner as may be prescribed by, the applicable provisions of the Act. 

Article: 86. If, at the expiration of half an hour from the time appointed for holding a meeting of the Company, a 
quorum shall not be present, then the meeting, if convened by or upon the requisition of members, shall stand dissolved, 
but in any other case, it shall stand adjourned to such time on the following day or such other day and to such place, as 
the Board may determine, and, if no such time and place be determined, to the same day in the next week, at the same 
time and place in the city or town in which the office of the Company is, for the time being, situate, as the Board may 
detennine, and, if at such adjourned meeting also, a quorum is not present, at the expiration of half an hour fl:om the time 
appointed for holding the meeting, the members present shall be a quorum, and may transact the business for which the 
meeting was called. 

Article: 87. The Chairman of tIle Board of Directors shall be entitled to take the chair at every general meeting, whether 
Annual or Extra-ordinary. If there be no such Chairman, or, if, at any meeting, he shall not be present within IS (Fifteen) 
minutes of the time appointed for holding such meeting, then the members present shall elect another director as the 
Chairman of that meeting, and, if no director be present, or if all the Directors present declillt~ to take the Chair, then the 
members present shall elect one among them to be the Chairman. 

Article: 88. No business shall be discussed at any general meeting, except the election of a Chairman, whilst the Chair is 
vacant. 

Article: 89. The Chairman, with the consent of the meeting, may adjourn any meeting, from time to time, and from place 
to place, in the city or town, in which the office of the Company is, for the time being, situate, but no business shall be 
transacted at any adjourned meeting, other than the business left unfinished, at the meeting, from which the adjournment 
took place. 

Article: 90. At any general meeting, a resolution put to the vote of the meeting shall be decided on a show of hands, 
unless a poll is demanded, before or on the declaration of the result of the show of hands, by any member or members 
present in person or by proxy and holding Shares in the Company, which confer a power to vote on the resolution not 
being less than one-tenth or such other proportion as may statutorily be prescribed, from time to time, under the Act, of 
the total voting power, in respect of the resolution or on which an aggregate sum of not less than Rs. 500,0001- or such 
other sum as may statutorily be prescribed, from time to time, under the Act, has been paid up, and unless a poll is 
demanded, a declaration by the Chairman that a resolution has, on a show of hands, been carried unanimously or by a 
particular majority, or has been lost and an entry to that effect in the minutes book of the Company shall be conclusive 
evidence of the fact, without proof of the number or proportion of the votes recorded in favour of or against that 
resolution. 

Article: 91. In the case of an equality of votes, the Chairman shall, both on a show of hands and at a poll, if any, have a 
casting vote in addition to the vote of votes, if any, to which he may be entitled as a member, if he is. 

Article: 92. If a poll is demanded as aforesaid, the same shall, subject to Article 94 hereinunder, be taken at Hyderabad 
or, if not desired, then at such other place as may be decided by the Board, at such time not later than 48 (Forty-eight) 
hours from the time when the demand was made and place in the city or town in which the office of the Company is, for 
the time being, situate, and, either by open voting or by ballot, as the Chairman shall direct, and either at once or after an 
interval or adjournment, or otherwise, and the result of the poll shall be deemed to be resolution of the meeting at which 
the poll was demanded. The demand for a poll may be withdrawn at any time by the persons, who made the demand. 

Article: 93. Where a poll is to be taken, the Chairman of the meeting shall appoint one or, at his discretion, two 
scrutinizcrs, who mayor may not be members of the Company to scrutinize the votes given on the poll and to report 
thereon to him, subject to that one of the scrutinizers so appointed shall always be a Chartered Accountant in practice or 

C~ A,oom,_ i. """"" • Com"", ""-~ ill ".'00 ill.V 'ill 000, "" offi •• ill ._,., .;.. 160 



Company, present at the meeting, provided that such a member is available and willing to be appointed. The Chairman 
shall have power, at any time, before the result of the poll is declared, to remove a scrutinizer from office and 1111 the 
vacancy so caused in the office ofa scrutinizer arising from such removal or from any other cause. 

Article: 94. Any poll duly demanded on the election of a Chairman of a meeting or on any question of adjournment of 
the meeting shall be taken forthwith at the same meeting. 

Article: 95. The demand for a poll, except on questions of the election of the Chairman and of an adjournment thereof, 
shall not prevent the continuance of a meeting for the transaction of any business other than the question on which the 
poll has been demanded. 

Votes and proxies of members: 

Article: 96. No member shall be entitled to vote either personally or by proxy at any general meeting or meeting of a 
class of Shareholders either upon a show of hands or upon a poll in respect of any Shares registered in his name on 
which any calls or other sums presently payable by him have not been paid or in regard to which the Company has, Or 
has exercised, any right of lien. 

Article: 97. Subject to the provisions of these Articles and without prejudice to any special privileges or restrictions so to 
voting, for the time being, attached to any class of Shares, for the time being, forming part of the capital of the Company, 
every member, not disqualified by the last preceding Article shall be entitled to be present, speak and vote at such 
meeting, and, on a show of hands, every member, present in person, shall have one vote and, upon a poll, the voting right 
of every member present in person or by proxy shall be in proportion to his Share of the paid-up Equity Share Capital of 
the Company. Provided, however, if any preference Shareholder be present at any meeting of the Company, subject to 
the provision of section 47, he shall have a right to vote only on resolutions, placed before the meeting, which directly 
affect the rights attached to his Preference Shares. 

Article:98. On a poll taken at a meeting of the Company, a member entitled to more than one vote, or his proxy or other 
person entitled to vote for him, as the case may be, need not, if he votes, use all his votes or cast in the same way all the 
Yotes, he uses. 

Article: 99. A member of unsound mind or in respect ofwhorn an order has been made by a court having jurisdiction in 
lunacy, may vote, whether on a show of hands or on a poll, by his committee or other legal guardian; and any such 
conunittee or guardian may, on a poll, vote by proxy. If any member be a minor, the vote, in respect of his Share or 
Shares, be used by his guardian, or anyone of his guardians, if more than one, to be selected, in the case of dispute, by 
the Chairman of the meeting. 

Article: 100. If there be joint registered holders of any Shares, anyone of such persons may vote at any meeting or may 
appoint another person, whether a member or not, as his proxy, in respect of such Shares, as if he were solely entitled 
thereto, but the proxy so appointed shall not have any right to speak at the meeting and, if more than one of such joint 
holders be present at any meeting, then one of the said persons so present, whose name stands higher on the Register, 
shall alone be entitled to speak and to vote in respect of such Shares, but the other of the joint holders shall be entitled to 
be present at the meeting. Several executors or administrators of a deceased member in whose name Shares stand shall, 
for the purpose of these Articles, be deemed joint holders thereof. 

Article: 101. Subject to the provisions of these Articles, votes may be given either personally or by proxy. A body 
corporate, being a member, may vote either by a proxy or by a representative, duly authorised, in accordance with the 
applicable provisions, if any, of the Act, and such representative shall be entitled to exercise the same rights and powers, 
including the right to vote by proxy, on behalf of the body corporate, which he represents, as that body corporate could 
exercise, ifit were an individual member. 

Article: 102. Any person entitled, under the Article 63 hereinabove, to transfer any Share, may vote, at any general 
meeting, in respect thereof, in the same maImer, as if he were the registered holder of such Shares provided that forty­
eight hours at least before the time of holding the meeting or adjourned meeting, as the case may be, at which he 
proposes to vote, he shall satisfy the Directors of his right to transfer such Shares and give such indemnity, if any, as the 
Directors may require or the Directors shall have provisionally admitted his right to vote at such meeting in respect 
thereof. 

Article: 103. Every proxy, whether a member or not, shall be appointed, in writing, under the hand of the appointer or 
his attorney, or if such appointer is a body corporate under the common seal of such corporate, or be signed by an officer 
or officers or any attorney duly authorised by it or them, and,- for a, meJ)1ber of unsound mind or in respect of whom an 
order has been made by a court having jurisdiction in lunacy,anYconunittee or guardian may appoint such proxy. The 
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proxy so appointed shall not have a right to speak on any matter at the meeting, 

Article: 104. An instrument of Proxy may state the appointment ofa proxy either for the purpose ofa particular meeting 
specified in the instrument and any adjoumment thereof or it may appoint for the purpose of every meeting of the 
Company or of every meeting to be held before a date specified in the instrument and every adjournment of any such 
meeting. 

Article: 105. A member, present by proxy, shall be entitled to vote only on a poll. 

Article: 106. The instrument appointing a proxy and a Power of Attorney or other authority. if any, under which it is 
signed or a notarially certified copy of that power of authority, shall be deposited at the Office not later than 48 (Forty­
eight) hours before the time for holding the meeting at which the person named in the Instrument proposes to vote, and, 
in default, the Instrument of Proxy shall not be treated as valid. No instrument appointing a proxy shall be a valid after 
the expiration of 12 (Twelve) months or such other period as may be prescribed under the Laws, for the time being, in 
force, or if there shall be no law, then as may be decided by the Directors, from the date of its execution. 

Article: 107. Every Instrument of proxy, whether for a specified meeting or otherwise, shall, as nearly as circumstances 
thereto will admit, be in any of the forms as may be prescribed Ii·om time to time. 

Article: 108. A vote, given in accordance with the terms of an Instrument of Proxy, shall be valid notwithstanding the 
previous death of insanity of the principal, or revocation of the proxy or of any power of Attofiley under which such 
proxy was signed or the transfer of the Share in respect of which the vote is given, provided that no intimation, in 
writing, of the death or insanity, revocation or transfer shall have been received at the Office before the meeting. 

Article: 109. No objections shall be made to the validity of any vote, except at any meeting or poll at which such vote 
shall be tendered, and every vote, whether given personally or by proxy, or not disallowed at such meeting or on a poll, 
shall be deemed as valid for all purposes of such meeting or a poll whatsoever. 

Article: 110. The Chainnan, present at the time of taking ofa poll, shall be the sale judge of the validity of every vote 
tendered at such poll. 

Article: 111. 

(a) The Company shall cause minutes of all proceeding of every general meeting to be kept by making, within 30 (Thirty) 
days of the conclusion of every such meeting concerned, entries thereof in books kept, whether manually in the registers 
or by way of loose leaves bound together, as may be decided by the Board of Directors, for that purpose with their pages 
consecutively numbered. 

(b) Each page of every such book shall be initialed or signed and the last page of the record of proceedings of each 
meeting in snch book shall be dated and signed by the Chainnan of the same meeting within the aforesaid period of 
thirty days or in the event of the death or inability of that Chairman within that period, by a director duly authorised by 
the Board for that purpose. 

(c) In no case the minutes of proceedings of a meeting shall be attached to any such book as aforesaid by pasting or 
otherwise. 

(d) The minutes of each meeting shall contain a fair and correct summary of the proceedings there at. 

(e) All appointments made at any meeting aforesaid shall be included in the minutes of the meeting. 

(f) Nothing herein contained shall require or to be deemed to require the inclusion, in any such minutes, of any matter, 
which, in the opinion of the Chairman of the meeting, (i) is or could reasonably be regarded as, defamatory of any 
person, or (ii) is irrelevant or immaterial to the proceedings, or (iii) is detrimental to the interests of the Company. The 
Chairman of the meeting shall exercise an absolute discretion in regard to the inclusion or non-inclusion of any matter in 
the minutes on the aforesaid grounds. 

(g) Any such minntes shall be conclusive evidence of the proceedings recorded therein. 

(h) The book containing the minutes of proceedings of general meetings shall be kept at the Office of the Company and 
shall be open, during business hours, for such periods not being less in the aggregate than 2 (Two ) hours, in each day, as 
the Directors determine, to the inspection of any member without charge. 
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Directors: 

Article: 112. Until otherwise detennined by a general mecting or the Company and, subject to the applicable provisions 
of the Act, the number of Directors) shall not be less than three nor more than fifteen. 

The First Directors ofthe Company are: 

l. Sri. T.V. SANDEEP KUMAR REDDY 
2. Smt. T. INDIRA REDDY 
3. Smt. T. SARITA REDDY 

Article: 113. 

(a) Whenever, Directors enter into a contract with any Government, whether central, state or local, bank or financial 
institution or any person or persons (hereinafter referred to as lithe appointer") for borrowing any money or for providing 
any guarantee or security or for technical collaboration or assistance or for underwriting or enter into any other 
arrangement whatsoever or in case of Promoters of the Company (hereinafter referred as "Promoters"), the Directors 
shall have, subject to the provisions of Section 152 and other applicable provisions, if any, of the Act, the power to agree 
that such appointer or Promoters shall have the right to appoint or nominate by a notice, in writing, addressed to the 
Company, one or more Directors on the Board (hereinafter referred to as ItSpecial Director/Nominee Director") for such 
period and upon such terms and conditions, as may be mentioned in the agreement if any, and that such Director or 
Directors mayor may not be liable to retire by rotation, nor be required to hold any qualification Shares. Thc Dircctors 
may also agree that any such Director or Directors may be removed, from time to time, by the appointer or Promoter, 
entitled to appoint or nominate them and the appointer or Promoter may appoint another or others in his or their place 
and also fill in vacancy, which may occur as a result of any such director or directors ceasing to hold that office for any 
reasons whatsoever. The directors, appointed or nominated under this Article, shall be entitled to exercise and enjoy all 
or any of the rights and privileges exercised and enjoycd by the directors of the Company including payment of 
remuneration, sitting fees and travelling expenses to such director or directors, as may be agreed by the Company with 
the appointer. 

(b) The Special Directors / Nominee Director, appointed under the preceding Article, shall be entitled to hold Office until 
required by the Government, person, firm, body corporate promoters or financial institutionls who may have appointed 
them, and will not be bound to retire by rotation or be subject to the Articles hereof A Special Director! Nominee 
Director shall not require to hold any qualification Share(s) in the Company. As and when a Special Director! Nominee 
Director vacates Office, whether upon request as aforesaid or by death, resignation or otherwise, the Government, 
person, finn or body corporate promoters or financial institution, who appointed such Special Director/ Nominee 
Director, may appoint another director in his place. Every nomination, appointment or removal of a Special 
DirectorlNominee Director or other notification, under this Article, shall be in writing and shall, in the case of the 
Government, be under the hand of a Secretary or some other responsible and authorised official to such Govemment, and 
in the case of a company or financial institution, under the hand of director of such company or institution duly 
authorised in that behalf by a resolution of the Board of Directors. Subject as aforesaid, a Special Director! Nominee 
Director shall be entitled to the same rights and privileges and be subject to the same of obligations as any other director 
of the Company. 

Article: 114. If it is provided by the Tmst Deed, securing or otherwise, in connection with any issue of Debentures of the 
Company, that any person or persons shall have power to nominate a director of the Company, then in the case of any 
and every such issue of Debentures, the person or persons having such power may exercise such power, from time to 
time, and appoint a director accordingly. Any director so appointed is hereinafter referred to as "the Debenture Director". 
A Debenture Director may be removed from Office, at any time, by the person or persons in whom, for the time being, is 
vested the power, under which he was appointed, and another director may be appointed in his place. A Debenture 
Director shall not be required to hold any qualification Share(s) in the Company. 

Article: 115. Subject to the provisions of section 161(2) of the Act, 2013, The Board may appoint an alternate director to 
act for a director (hereinafter called "the Original Director") during his absence for a period of not less than 3 (Three) 
months or such other period as may be, from time to time, prescribed under the Act, from the India, in which the 
meetings of Board are ordinarily held. An altcmate director appointed, under this Article, shall not hold Office for a 
period longer than that pernlissible to the Original Director in whose place he has been appointed and shall vacate Office, 
if and when the Original Director retums to that State. If the term of Office of the Original Director is determined before 
he so returns to that State, any provisions in the Act or in these Articles for the automatic re-appointment of a retiring 
director, in default of another appointment, shall apply to the original director and not to the alternate director. 
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Article: 116. Subject to the provisions of section 161(1) of the Act, 2013, the Board shall have power, at any time and 
from time to time, to appoint any other qualified person to be an Additional Director, but so that the total number of 
Directors shall not, at any time, exceed the maximum fixed under these Articles. Any such Additional Director shall hold 
Office only up to the date of the next Annual General Meeting. 

Article: 117. Subject to the provisions of section 152 and 162 of the Act, 2013, the Board shall have power, at any timc 
and from time to time, to appoint any other qualified person to be a director to fill a casual vacancy. Any person so 
appointed shall hold Office only up to the date, up to whieh the director in whose place he is appointed would have held 
Office if it had not been vacated by him. 

Article: 118. A director shall not be required to hold any qualification Sharers) in the Company. 

118 (i) Subject to the provisions of section 196, 197 and read with schedule V of the Companies Act, 2013, a Managing Director 
or Director who is in the Whole-time employment of the Company may be paid remuneration either by way of a monthly 
payment or at a specified percentage of the net profits of the Company or partly by onc way and partly by the other, or in 
any other manner, as may be, from time to time, pennittcd under the Act or as may be thought fit and proper by the 
Board or, if prescribed under the Act, by the Company in general meeting. 

(ii) Subject generally to the provisions of the Act, and, in the case of the Managing Director, subject to the provisions of 
the Alticles herein below, as may be applicable, the Board shall have power to pay such remuneration to a director for 
his services, Whole-time or otherwise, rendered to the Company or for services of professional or other nature rendered 
by him, as may be determined by the Board. If any director, being willing, shall be called upon to perfonn extra services 
or make any special exception in going to or residing at a place other than the place where the director usually resides, or 
otherwise in or for the Company's business or for any of the purpose of the Company, then, subject to the provisions of 
the Act, the Board shall have power to pay to such director such remuneration, as may be detennined by the Board. 

(iii) Subject to the provisions of the Act, a director, who is neither in the Whole-time employment nor a Managing Director, 
may be paid remuneration either; 

(a) by way of monthly, quarterly or miliual payment with the approval ofthe Central Government; or 

(b) by way of commission, if the Company, by a special resolution, authorises such payment. 

(iv) The ree payable to a director, excluding a Managing or Whole time Director, if any, for attending a meeting of the Board 
or Committee thereof shall be such sum, as the Board may, from time to time, determine, but within and subject to the 
limit prescribed by the Central Government pursuant to the provisions, for the time being, under the Act. 

Article: 119. The Board may allow and pay to any director such sum, as the Board may consider fair compensation, tour 
travelling, boarding, lodging and other expenses, in addition to his fee for attending such meeting as above specified and 
if any director be called upon to go or reside out of the ordinary place of his residence for the Company's business, he 
shall be entitled to be repaid and reimbursed of any travelling or other expenses incurred in connection with business of 
the Company. The Board may also permit the use of the Company's car or other vehicle, telephone(s) or any such other 
facility, by the direetor, only for the business of the Company. 

Article: 120. The continuing Direetors may act, notwifhstanding, any vacancy in their body but if, and so long as their 
number is not reduced below the minimum number fixed by Article 112 hereof. the continuing Directors, not being less 
than two, may only act, for tlle purpose of increasing the number of Directors to that prescribed minimum number or of 
summoning a general meeting but for no other purpose. 

Article: 121. The office of director shall be vacated, pursuant to the provisions of section 164 and section 167 of the 
Companies Act, 2013. Further, the Director may resign his office by giving noticc to the Company pursuant to section 
168 of the Companies Act, 2013. 

(a) The company, may by ordinary resolution, remove any ordinary Director other than a Director appointed by the Central 
Govenunent / Tribunal in pursuance of fhe Section 242 before the expiry of his period of office and fill up the vacancy 

thus created in the manner and subject to the provision of Section 169 oftlle Companies Act, 2013. 

1. 

2. 

The office of a Director shall be vacated: 

On the happening of any of the conditions provided for in Section 164 and 167 of the Act or any statutory modification 
thereof 
On the contravention of the provision of Section 188 of the Act or any statutory modification thereon.~( 
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3. If a person is a Director of more than twenty Companies at a time 
4. Ifhe is disqualified under section 164 of the Act or any statutory modification thereof. 
5. In case of alternate Directors, on return of the original Director, to the State, under the provisions of Section 161 of the 

Act or any statutOlY modification thereof 
6. On resignation of his office by notice in writing 

Article: 122. The Company shall keep a Register, in accordance with Section 189(1) of the Act, and within the time as 
may be prescribed, enter therein such of the particulars, as may be relevant having regard to the application thereto of 
Section 184 or Section 188 of the Act, as the case may be. The Register aforesaid shall also specify, in relation to each 
director of the Company, names of the bodies corporate and firms of which notice has been given by him, as per the 
applicable provisions. The Register shall be kept at the Office of the Company and shall be open to inspection at such 
Office, and the extracts may be taken therefrom and copies thereof may be required by any member of the Company to 
the same extent, in the same manner, and on payment of the same fee as in the case of the Register of Members of the 
Company and the provisions of Section 189(3) of the Act shall apply accordingly. 

Article: 123. A director may be or become a director of any other Company promoted by the Company or in which it 
may be interested as a vendor, Shareholder or otherwise, and no such director shall be accountable for any benefits 
received as director or Shareholder of such Company except in so far as the provisions of the Act may be applicable. 

Article: 124. 
a. At every Annual General Meeting ofthe Company, one-third of such of the Directors, for the time being, as are liable to 

retire by rotation or if their number is not three or a multiple of three, the number nearest to one-third shall retire from 
Office. The Independent, Nominee, Special and Debenture Directors, if any, shall not be subject to retirement under this 
clause and shall not be taken into account in determining the rotation of retirement or the number of directors to retire, 
subject to Section 152 and other applicable provisions, if any, of the Act. 

b. Subject to Section 152 of the Act, the direetors, liable to retire by rotation, at every annual general meeting, shall be 
those, who have been longest in Office since their last appointment, but as between the persons, who became Directors 
on the same day, and those who are liable to retire by rotation, shall, in default of and subject to any agreement among 
themselves, be determined by lot. 

Article: 125. A retiring director shall be eligible for re-election and shall act as a director throughout the meeting at 
which he retires. 

Article: 126. Subject to Section 152 of the Act, the Company, at the general meeting at which a director retircs in 
manner aforesaid, may fill up the vacated Office by electing a person thereto. 

Article: 127 

(a) If the place of retiring director is not so filled up and further the meeting has not expressly resolved not to fill the 
vacancy, the meeting shall stand adjourned till the same day in the next week, at the same time and place or if that day is 
a public holiday, till the next succeeding day, which is not a public holiday, at the same time and place. 

(b) If at the adjourned meeting also, the place of the retiring director is not filled up and that meeting also has not expressly 
resolved not to fill the vacancy, the retiring director shall be deemed to have been re-appointed at the adjourned 
meetings, unless:-

(i) at that meeting or at the previous meeting, resolution for the re-appointment of such director has been put to the meeting 
and lost; 

(ii) the retiring director has, by a notice, in writing, addressed to the Company or its Board, expressed his unwillingness to 
be so re-appointed; 

(iii) he is not qualified, or is disqualified, for appointment 

(iv) a resolution, whether special or ordinary, is required for the appointment or reappointment by virtue of any provisions of 
the Act; or. 

(v) Section 162 of the Aet is applicable to the ease. 
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time, increase or reduce the number of directors, and may alter their qualifications and the Company may, subject to the 
provisions of Section 169 of the Act, remove any director before the expiration of his period of OUice and appoint 
another qualified person in his stead. The person so appointed shall hold Oftice during such time as the director, in 
whose place he is appointed, would have held, had he not been removed. 

Article: 129 
(a) No person, not being a retiring director, shall be eligible for appointment to the office of director at any general meeting 

unless he or some member, intending to propose him, has, not less than 14 (Fourteen) days or such other period, as may 
be prescribed, from time to time, under the Act, before the meeting, lell at the Office of the Company, a notice, in 
writing, under his hand, signifying his candidature for the Office of director or an intention of such member to propose 
him as a candidate for that office, along with a deposit of Rupees One lakh or such other amount as may be prescribed, 
from time to time, under the Act!! which shall be refunded to such person or, as the case may be, to such member, if the 
person succeeds in getting elected as a director or gets more than twenty-five per cent of total valid votes cast either on 
show of hands or on poll on such resolution. 

(b) Every person, other than a director retiring by rotation or otherwise or a person who has left at the Office of the 
Company a notice under Section 160 of the Act signifying his candidature for the Office of a director, proposed as a 
candidate for the Office of a director shall sign and file with the Company, the consent, in writing, to act as a director, if 
appointed. 

(c) A person, other than a director re-appointed after retirement by rotation immediately on the expiry of his term of Office, 
or an Additional or Alternate Director, or a person filling a casual vacancy in the Otlice ofa director under Section 161 
of the Act, appointed as a director or reappointed as a director immediately on the expiry of his term of Office, shall not 
act as a director of the Company, unless he has, within thirty days of his appointment, signed and filed with the Registrar 
his consent, in writing, to act as such director 

Article: 130. The Company shall keep at its Office a Register containing the particulars of its directors and key 
managerial personnel and their sbareholding as mentioned in Section 170 of the Act, and shall otherwise comply with the 
provisions of the said Section in all respects. 

Article: 131. Every director and Key Managerial Personnel within a period of thirty days of his appointment, Or 
relinquishment of his office, as the case may be, disclose to the company the particulars specified in sub-section (1) of 
section 184 relating to his concern or interest in any company or companies or bodies corporate (including shareholding 
interest), firms or other association which are required to be included in the register under that section 189 of tbe 
Companies Act, 2013. 

Proceedings of Directors: 

Article: 139. The Directors may meet together as a Board for the dispatch of business, from time to time, and shall so 
meet at least once in every 3 (Three) months and at least 4 (Four) such meetings shall be held in every year in such a 
manner that not more than one hundred and twenty days (120) days shall intervene between two consecutive meetings of 
the Board. The Directors may adjourn and otherwise regulate their meetings as they think fit, subject to the provisions of 
the Act. The Board of directors may participates in a meeting of the Board either in person or through video 
conferencing or other audio visual means, as may be prescribed, which are capable of recording and recognising the 
participation of the directors and of recording and storing the proceedings of such meetings along with date and time 
subject to the rules as may be prescribed. 

Article: 140. not less than seven (7) days Notice of every meeting of the Board may be given, in writing to every 
director at his address registered with the company and such notice shall be sent by hand delivery or by post or by 
electronic means. 

Subject to the provisions of section 173(3) meeting may be called at shorter notice. 

Article: 141. Subject to Section 174 of the Act, the quorum for a meeting of the Board shall be one-third of its total 
strength, excluding Directors, if any, whose places may be vacant at the time and any fraction contained in that one-third 
being rounded off as one, or two directors, whichever is higber, provided that where, at any time, the number of 
interested directors exceeds or is equal to two-thirds of the total strength the number of the remaining directors, that is to 
say, the number of directors who are not interested, present at the meeting, being not less than two, shall be the quorum, 
during such time. 

Article: 142. If a meeting of the Board could not be held for want of quorum, thent"e meeting shall automatically stand 
adjourned for 30 minutes in the same day and at same place. 
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Article: 143. A director may, at any time, or Secretary shall, as and when directed by the any of the Directors to do so, 
convene a meeting of the Board, by giving a notice, in writing, to every other director. 

Article: 144. The Board may, from time to time, elect one of their member to be the Chairman of the Board and 
detennine the period for which he is to hold the office. If at any meeting of the Board, the Chairman is not present at a 
time appointed for holding the same, the directors present shall choose one of them, being present, to be the Chairman of 
such meeting. 

Article: 145. Subject to the restrictive provisions of any agreement or understanding as entered into by the Company 
with any other person(s) such as the collaborators, financial institutions, etc., the questions arising at any meeting of the 
Board shall be decided by a majority of the votes of the directors present there at and, also subject to the foregoing, in the 
case of an equality of votes, the Chairman shall have a second or casting vote. 

Article: 146. A meeting of the Board, at which a quorum is present, shall be competent to exercise all or any of the 
authorities, powers and discretions, which, by or under the Act or the Articles of the Company, are, for the time being, 
vested in or exercisable by the Board generally. 

Article: 147. Subject to the restrictions contained in Section 179 of the Act 2013 and the rules made thereunder, the 
Board may delegate any of their powers to the committee of the Board, consisting of such number of its body, as it 
thinks fit, and it may, from time to time, revoke and discharge any such committee of the Board, either wholly or in part 
and either as to persons or purposes, but every committee of the Board, so fonned, shall, in the exercise of the powers so 
delegated, conform to any regulations that may, from time to time, be imposed on it by the Board. All acts done by any 
such committee of the Board, in conformity with such regulations, and in fulfilment of the purposes of their appointment 
but not otherwise, shall have the like force and effect as if were done by the Board. 

Article: 148. The meetings and proceediugs of any meeting of such Committee of the Board, consisting of two or more 
members, shall be governed by the provisions contained herein for regulating the meetings and proceedings of the 
meetings of the directors, so far as the same are applicable thereto and are not superseded by any regulations made by the 
Directors under the last preceding Article, 

Article: 149. No resolution shall be deemed to have been duly passed by the Board or by a Committee thereof by 
circulation, unless the resolution has been circulated in draft, together with the necessary papers, if any, to all the 
directors or to all the members of the Committee, then in India, not being less in number than the quorum fixed for a 
meeting of the Board or Committee, as the case may be, and to all the directors or to all the members of the Committee, 
at their usual addresses in India and has been approved, in writing, by such of the directors or members of the Conunittee 
as are then in India, or by a majority of such of them, as are entitled to vote on the resolution. 

Article: 150. All acts done in any meeting of the Board or by a Committee of the Board, or by any person acting as a 
director shall notwithstanding that it shall, afterwards, be discovered that there was some defect in the appointment of 
such director or persons acting as aforesaid or that they or any of them were or was, as the case may be, disqualified or 
had vacated office or that the appointment of any of them was disqualified or had vacated office or that the appointment 
of any of them had been tenninated by virtue of any provisions contained in the Act or in these Articles, be as valid as if 
every such person had duly been appointed and was qualified to be a director and had not vacated his office or his 
appointed had not been tenninated, provided that nothing in this Article shall be deemed to give validity to any act or 
acts done by a director or directors after his or their appointment(s) has or have been shown to the Company to be invalid 
or to have terminated. 

Article: 151. 

(a) The Company shall cause minutes of all proceedings of every meeting of the Board and the Committee tllereofto be kept 
by making, within 30 (Thirty) days of the conclusion of each such meeting, entries thereof in books kept, whether 
manually in the registers or by way of loose leaves bound together, as may be decided by the Board of Directors, for that 
purpose with their pages consecutively numbered. 

(b) Each page of every such book shall be initialled or signed and the last page of the record of proceedings of each meeting 
in such book shall be dated and signed by the Chainnan of the said meeting or the Chairman of the next succeeding 
meeting. 

(c) In no case, the minutes of proceedings of a meeting shall be attached .to any such book as aforesaid by pasting or 
otherwise. 

167 



(d) The minutes of each meeting shall contain a fair and conect summary of the proceedings thereat. 

( e) All appointment made at any of the meetings aforesaid shall be included in the minutes of the meeting. 

(f) The minutes shall also contain :-
(i) the names of the Directors present at the meeting; and 

(ii) in the case of each resolution passed at the meeting, the names of the directors, if any dissenting from or not concuning 
in the resolution. 

(g) Nothing contained in sub-clauses (a) to (f) shall be deemed to require the inclusion in any such minutes of any matter 
which, in the opinion of the Chairman of the meeting -

(i) is, or could reasonably be regarded as, dcfamatory of any person; 
(ii) is inelevant or immaterial to the proceedings; or 
(iii) is detrimental to the interests ofthe Company;. 

and that the Chairman shall exercise an absolute discretion with regard to the inclusion or non-inclusion of any matter in 
the minutes on the ground specified in this sub-clause, 

(h) Minutes of the meetings kept in accordance with the aforesaid provisions shall be an evidence of the proceedings 
recorded therein, 

Article: 152. Without prejudice to the general powers as well as those under the Act, and so as not in any way to limit or 
restrict those powers, and without prejudice to the other powers conferred by these Articles or otherwise, it is hereby 
declared that the Directors shall have, inter alia, the following powers, that is to say, power-

(a) to pay the costs, charges and expenses, preliminary and incidental to the promotion, formation, establishment and 
registration of the Company; 

(b) to pay and charge, to the account of the Company, any commission or interest lawfully payable thereon under the 
provision of the Act; 

(c) subject to the provisions of the Act, to purchase or otherwise acquire for the Company any property, rights or privileges, 
which the Company is authorised to acquire, at or for such price or consideration and generally on such tenus and 
conditions as they may think fit and being in the interests of the Company, and in any such purchase or other acquisition 
to accept such title or to obtain such right as the directors may believe or may be advised to be reasonably satisfactory; 

(d) at their discretion and subject to the provisions of the Act, to pay for any property, right or privileges acquired by or 
services rendered to the Company, either wholly or partially, in cash or in Shares, Bonds, Debentures, mortgages, or 
other securities of the Company, and any such Shares may be issued either as fully paid up, with such amount credited as 
paid up thereon, as may bc agreed upon, and any such bonds, Debentures, mortgages or other securities may either be 
specifically charged upon all or any part of the properties of fhe Company and its uncalled capital or not so charged; 

(e) to secure the fulfillment of any contracts or engagement entered into by the Company or, in the interests or for the 
purposes of this Company, by, with or against any other Company, firm or person, by mOltgage or charge of all or any of 
the properties of the Company and its uncalled capital, for the time being, or in such manner and to such extent as they 
may think tit; 

(f) to accept from any member, as far as may be permissible by law, a surrender of his Shares or any part thereof, whether 
under buy-back or otherwise, on such terms and conditions as shall be agreed mutually, and as may be permitted, from 
time to time, under the Act or any other Law or the Regulations, for the time being, in force, 

(g) to appoint any person to accept and hold in trust, for the Company, any properly belonging to the Company, in which it 
is interested, or for any other purposes, and execute and do all such deeds and things as may be required in relation to 
any trust, and to provide for the remuneration of such trustee or trustees; 

(h) to institute, conduct, defend, compound or abandon any legal proceedings by or against the Company or its Officers, or 
otherwise concerning the affairs of the Company, and also to compound and allow time for payment or satisfaction of 
any debts, due and of any differences to arbitration and observe and perform any awards made thereon; 

(i) to act on behalf of the Company in all mallers relating to bankruptcy and insolvents; 
\W, /" , , 
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(j) to make and give receipts, releases and other discharges for moneys payable to the Company and for the claims and 
demands of the Company; 

(k) subject to the applicable provisions of the Act, to invest and deal with any moneys of the Company not immediately 
required for the purposes thereof upon such security, not being Shares of this Company, or without security and in such 
manner, as they may think iit, and from time to time, to vary or realise such investments, save as provided in Section 49 
of the Act, all investments shall be made and held in the Company's own name; 

(I) to execute, in the name and on behalf of the Company, in favour of any director or other person, who may incur or be 
about to incur any personal liability whether as principal or surety, for the benefit or purposes of the Company, such 
mortgages of the Company's property, present and future, as they may think fit, and any such mortgage may contain a 
power of sale and such other powers, provisions, covenants and agreements as shall be agreed upon; 

(m) to determine fTom time to time, who shall be entitled to sign, on behalf of the Company, bills, invoices, notes, receipts, 
acceptances, endorsements, cheques, dividend warrants, releases, contracts and or any other document or documents and 
to give the necessary authority for such purpose, and further to operate the banking or any other kinds of accounts, 
maintained in the name of and for the business of the Company; 

(n) to distribute, by way of bonus , incentive or otherwise, amongst the employees of the Company, a Share 01' Shares in the 
profits of the Company, and to give to any staff, officer or others employed by the Company a commission on the profits 
of any particular business 01' transaction, and to charge any such bonus, incentive or commission paid by the Company 
as a part of the operational expenditure of the Company; 

(0) to provide for the welfare of directors or ex-directors, Shareholders, for the time being, or employees or ex-employees of 
the Company and their wives, widows and families or the dependents or connections of such persons, by building or 
contributing to the building of houses or dwellings, or grants of moneys, whether as a gift or otherwise, pension, 
gratuities l allowances, bonus, loyalty bonuses or other payments, also whether by way of monetary payments or 
otherwise, or by creating and from time to time, subscribing or contributing to provident and other association, 
institutions, funds or uusts and by providing or subscribing or contributing towards places of worship, instructions and 
recreation, hospitals and dispensaries, medical and other attendance and other assistance, as the Board shall think fit, and 
to subscribe or contribute or otherwise to assist or to guarantee money to charitable, benevolent, religious, scientific, 
national or other institutions or objects, which shall have any moral or other claim to support or aid by the Company, 
either by reason of locality or place of operations, or of public and general utility or otherwise; 

(p) before recommending any dividend, to set aside out of the profits of the Company such sums, as the Board may think 
proper, for depreciation or (0 a Depreciation Fund, or to an Insurance Fund, a Reserve Fund, Capital Redemption Fund, 
Dividend Equalisation Fund, Sinking Fund or any Special Fund to meet contingencies or to repay debentures or 
debenture-stock, or for special dividends or for equalising dividends or for repairing, improving, extending and 
maintaining any of the property of the Company and for such other purposes, including the purposes re[en'ed to in the 
preceding clause, as the Board may, in their absolute discretion, think conducive to the interests of the Company and, 
subject to the provisions of the Act, to invest the several sums so set aside or so much thereof, as required to be invested, 
upon such investments, other than shares of the Company, as they may think fit, and from time to time, to deal with and 
vary such investments and dispose off and apply and expend all or any part thereof for the benefit of the Company, in 
such manner and for such purposes, as the Board, in their absolute discretion, think conducive to the interests of the 
Company, notwithstanding, that the matter, to which the Board apply or upon which they expend the same, or any part 
thereof, may be matters to or npon which the capital moneys of the Company might rightly be applied or expended, and 
to divide the Reserve Fund into such special funds, as the Board may think fit, with full power to transfer the whole or 
any portion of a Reserve Fuud or divisions of a Reserve Fund and with full powers to employ the assets constituting all 
or any of the above funds, including the Depreciation Fund, in the business of the Company or in the purchase of or 
repayment of debentures or debenture stock and without being bound to keep the same separate fTom the other assets and 
without being bound to pay interest on the same with power however to the Board at their discretion to payor allow to 
the credit of such funds interest at such rate as the Board may think proper, subject to the provisions of the applicable 
laws, for the time being, in force. 

(q) to appoint and at their discretion, remove or suspend such general managers, secretaries, assistants, supervisors, clerks, 
agents and servants or other employees, in or for pennanent, temporary or special services, as they may, from time to 
time, think fit, and to determine their powers and duties and to fix their salaries, emoluments or remuneration of such 
amount, as they may think fit, 

(r) to comply with (he requirements of any local laws, Rules or Regulations, which, in their opinion, it shall, in the interests 
of the Company, be necessary or expedient to comply with, 
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(s) at any time, and from time to time, by power of attomey. under the Seal of the Company, to appoint any person or 
persons to be the attorney or attorneys of the Company, for such purposes and with such powers, authorities and 
discretions, not exceeding those vested in or exercisable by the Board under these presents and excluding the powers to 
make calls and excluding also except in their limits authorised by the Board the power to make loans and borrow 
moneys, and for such period and subject to such conditions as the Board may, from time to time, think tit, and any such 
appointment may, if the Board thinks fit, be made in favour of the members or in favour of any Company, or the Share­
holders, directors, nominees, or managers of any Company or firm or otherwise in favour of any fluctuating body of 
persons whether nominated directly or indirectly by the Board and any such Power of Attorney may contain such powers 
for the protection of convenience of person dealing with such Attorneys, as the Board may think fit, and may contain 
powers enabling any such delegates all or any of the powers, authorities and discretions, for the time being, vested in 
them; 

(t) Subject to the provisions of the Act, for or in relation to any of the matters, aforesaid or otherwise, for the purposes of the 
Company, to enter into all such negotiations and contracts and rescind and vary all such contracts, and execute and do all 
such contracts, and execute and do all such acts, deeds and things in the name and on behalf of the Company, as they 
may consider expedient; 

(u) from time to time, make, vary and repeal bylaws for the regulation of the business of the Company, its Officers and 
Servants. 

Dividends and reserves: 

Article: 158, The profits of the Company, subject to any special rights relating thereto created or authorised to be created 
by these Articles, and further subject to the provisions of these Articles, shall be divisible among the members 111 

proportion to the amount of capital paid up or credited as paid up to the Shares held by them respectively. 

Article: 159. Tbe Company, in general meeting, may declare that dividends be paid to the members according to their 
respective rights, but no dividends shall exceed the amount recommended by the Board, but the Company may, in 
general meeting, declare a smaller dividend than was recommended by the Board. 

Article: 160. Subject to the applicable provisions of the Act, no dividend shall be declared or paid otherwise than out of 
profits of the financial year arrived at after providing for depreciation in accordance with the provisions of the Act or out 
of the profits of the Company for any previous tinancial year or years arrived at after providing for depreciation in 
accordance with these provisions and remaining undistributed or out of both provided that :-

(a) if the Company has not provided for any previous financial year or years it shaIl, before declaring or paying a dividend 
for any financial year, provide for such depreciation out of the profits of the financial year or out of the profits of any 
other previous financial year or years; 

(b) if the Company has incurred any loss in any previous financial year or years the amount ofloss or an amount which is 
equal to the amount provided for depreciation for that year or those years whichever is less, shall be set off against the 
profits of the Company for the year for which the dividend is proposed to be declared or paid as against the profits of the 
Company for any financial year or years arrived at in both cases after providing for depreciation in accordance with the 
provisions of schedule II of the Act 

Article: 16I. The Board may, from time to time, pay to the members such interim dividend, as in their judgment, the 
position ofthe Company justifies. 

Article: 162. Where capital is paid in advance of calls, such capital may carry interest as may be decided, fi'om time to 
time, by the Board, but shaIl not, in respect thereof, confer a right to dividend or to participate in profits. 

Article: 163. All dividends shall be apportioned and paid proportionately to the amounts paid up on the shares during 
which any portion or portions of the period in respect of which the dividend is paid up; but if any Share is issued on the 
terms providing that it shall rank for dividend as from a particular date or on such preferred rights, such Share shall rank 
for dividend accordingly. 

Article: 164. The Board may retain the dividends payable upon Shares in respect of which any person is, under the 
Article 63 hereinabove, entitled to become a member, or which any person under that article is entitled to transfer until 
such person shall become a member in respect of such Shares, or shall duly transfer the same and until such transter of 
Shares has been registered by the Company, notwithstanding anything contained in any other provision of the Act or 
these Articles, the provisions of Section 206A of the Act or the eorre~~/ section of Act, 2013 as and when notified 170 



shall apply. 

Article: 165. Anyone of several persons, who are registered asjoint holders of any Share, may give effectual receipts for 
all dividends or bonus and payments on account of dividends or bonus or other moneys payable in respect of such 
Shares. 

Article: 166. No member shall be entitled to receive payment of any interest or dividend in respect of his Share or 
Shares, whilst any money may be due or owing from him to the Company in respect of such Share or Shares or 
otherwise howsoever, either alone or jointly with any other person or persons, and the Board may deduct, fi:om the 
interest or dividend payable to any member, all sums of money so due from him to the Company. 

Article: 167. Subject to the applicable provisions, if any, of the Act, a transfer of Shares shall not pass the right to any 
dividend declared thereon and made effective from the date prior to the registration ofthe transfer. 

Article: 168. Unless otherwise directed, any dividend may be paid up by cheque or warrant or by a pay-slip sent through 
the post to the registered address of the member or person entitled, or, in the case of joint holders, to that one of them 
first named in the Register in rcspect of the joint holdings. Every such cheque or wanant shall be made payable to the 
order ofthe person to whom it is sent. The Company shall not be liable or responsible for any cheque or wanant or pay­
slip lost in transmission or for any dividend lost to the member or person entitled thereto due to or by the forged 
endorsement of any cheque or warrant or the fraudulent recovery of the dividend by any other means. 

Article: 169. 

(a) If the Company has declared a dividend but which has not been paid or claimed within 30 (Thirty) days from the date of 
declaration the Company shall transfer the total amount of dividend which remains unpaid or unclaimed within the said 
period of 30 (Thirty) days a special account to be opened by the Company in that behalf in any scheduled Bank called 
"the Unpaid Dividend Account of Limited". The Company shall within a period of ninety days of making any 
transfer of an amount to the Unpaid Dividend Account, prepare a statement containing the names, their last known 
addresses and the unpaid dividend to be paid to each person and place it on the website of the Company and also on any 
other website approved by the Central Govermnent, for this purposc. No unclaimed or unpaid dividend shall be forfeited 
by the Board before the claim becomes barred by law. 

(b) Any money transferred to the unpaid dividend account of the Company which remains unpaid or unclaimed for a period 
of 7 (Seven) years, from the date of such transfer shall be transfened by the Company to the Fund know as the Investor 
Education and Protection Fund cstablished under Section 20SC of the Act 1956 or the corresponding section of Act, 
2013 as and when notified shall apply. 

Article: 170. Subject to the provisions of the Act, no unpaid dividend shall bear interest as against the Company. 

Article: 171. Any general meeting dcclaring a dividend may, on the recommendation of the Directors, make a call on the 
members of such amount as the meeting decides, but so that the call on each member shall not exceed the dividend 
payable to him and so that the call be made payable at the same time as the dividend and the dividend may, if so 
arranged between the Company and the members, be set off against the calls. 

Winding up: 

Article: 186. The Liquidator, on any winding up, whether voluntary or under supervision or compulsory, may, with the 
sanction of a special resolution, but subject to the rights attached to any Preference Share Capital, divide among the 
contributories, in specie, any part of the assets of the Company and may, with the like sanction, vest any part of the 
assets of the Company in trustees upon such trusts for the benefit of the contributories, as the liquidators, with the like 
sanction, shall think fit. 

Indemnity: 

Article: 187. Every officer of the company shall be indemnified out of the assets of the company against any liability 
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given in his favour or in 
which he is acquitted or in which relief is granted to him by the coWt or the Tribunal. 
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MATERIAL CONTRACTS ANI> DOCUMENTS FOR INSPECTION 

Copies ofthe following documents will be available for inspection at the Registered Office of our Company on any 
working day (i,e, Monday to Friday and not being a bank holiday in Hyderabad) between 10,00 am and 5,00 pm 
from the date of filing of the Information Memorandum with the Stock Exchanges until the listing of Equity Shares 
on the Stock Exchanges: 

• Memorandum and Articles of Association of the Company, as amended till date, 

• Certification of incorporation of our company dated December 28, 2006, 

• Audited consolidated financial statements of our Company for the fiscal years ended March 31, 2017 and March 
31,2016, 

• Audited standalone nnancial statements of our Company for the fiscal years ended March 31, 2017, March 31, 
2016 and March 31, 2015, 

• Composite Scheme of Arrangement. 

• Order dated 3rd November, 2017 of the National Company Law Tribunal (NCLT), Hyderabad approving the 
Com posite Scheme of Arrangement. 

• Tripartite Agreement with NSDL, Registrar and Transfer Agent and the Company dated 25,0 I ,20 18, 

• Tripartite Agreement with CDSL, Registrar and Transfer Agent and the Company dated 22,0 I ,20 18, 

• Consent li'om the auditors for inclusion of their names as the statutory auditors and of their reports on accounts in 
ti,e form and context in which they appear in the Information Memorandum, 

I>ECLARATION 

We hereby declare that the all relevant provisions of the Companies Act and the guidelines issued by the Government or 
tile regulations of guidelines issued by SlOB!, established under Section 3 of the SEBI Act, as the case may be, have been 
complied with and no statement made in the Information Memorandum is country to the provisions of the Companies 
Act, the SCRA, the SEBI Act 01' rules or regulations made thereunder 01' guidelines issued, as the case may be, We 
further certify that all the statements in the Information Memorandum are true and correct. 

"' ORV/,," 0' ",RReTO'" O'G" ATm mCOWA" LOMmO 

(P. Purnachander Rao) 
Direetol' 
DIN: 02230190 

Place: Hyderabad 
Date: 20.04.2018 
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