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NOTICE
OF THE

10™ ANNUAL GENERAL MEETING




Raoglsterod Offico :
# 35-42, (Sud Floor H Block) Indre Palsce,
Conmaught Cinows |nnsr Clrcla,

BHARUCH DAHES Mew Dalki - 110 001,
le‘" Tel, : 011-435B681417
o oR W&rﬁl 011 - w'|

Fax:0 435REA1D
CiN : U4E203 DL2008 PLEC1S6611
NOTICE

Motice is hereby given that the Tenth Annual General Meeting of members of
Bharuch Dahej Railway Company Limited will be held on Tuesday, the 27"
September, 2016 at 1230 hrs at Conference Room, Rail Vikas Nigam Limited at
I* Floor, August Kranti Bhawan, Bhikaji Cama Place, New Delhi 110066 1o

transact the following business:

A ORDINARY BUSINESS:
I.  Approval on Audited Accounts

1. To receive, consider and adopt the Audited Balance Sheet as on 31" March,
2016, Profit and loss Account & Cash Flow Statement for the year ended on
that date, and the reports of the Board of Directors and Auditors’ (both
Statutory and Secretarial) thereon and the comments of the Comptroller and

Auditor General of India thereon.

Il. Reappointment of Retiring Directors

2. To appoint a Director in the place of Shri Vinay Singh (DIN no.03324677) who
is liable to retire by rotation and being eligible offers himsell for re-
appointment.

Corporata Office 3047305, Fubelits Bullding, 32, Ajiinagar Society, Nr, Lrni Char Fasta, Vadodars-390 /020, (Gujarat)
Tel ; (0265 - 2233248 = E-mail : cosecdll bdmi in = walsie | wevw bdril.in



(11} chnl:rnting of Statutory Auditors

3. Remuneration of Statutory Auditors for the year 2016-17

B

As the Company comes under the purview of 5. 139(5) of the Companies Act,
2013, the appointment of auditors is being made by Comptroller & Auditor
General of India. Pursuant to this power, CAG has vide letter dated 03.08.2016
has appointed M/s D. Singh & Co, Chartered Accountants as Statulory
Auditors for the financial year 2016- LT

Section 142 of the Companies Act, 2013 provides that the remuneration of the
auditor of the Company shall be fixed by the Company in general meeting or in

such manner as the Company in general meeting may determine.

To consider and if thought fit, to pass with or without modification, the

following resolution as Ordinary Resolution:

“RESOLVED THAT the Board of Directors of Bharuch Dahej Railway
Company Limited be and are hereby authorized to fix, based on the
recommendation to be made by the Audit Committee, the remuneration of the
auditors of the Company appointed by the office of the Comptroller & Auditor
General of India for audit of accounts of the Company for the year 2016-17."

SPECIAL BUSINESS:

IV Appointment of Shri Sajal Mittra a5 Director

4.

To consider and if thought fit, to pass with or without modifications, the

following resolutions as Ordinary Resolution:

“RESOLVED THAT Shri Sajal Mittra (DIN no. 02625510) (Nominee of
Adani Petronet (Dahej) Port Private Limited) who was appointed by the Board
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of Directors as an Additional Director under section 161(1) of the Companies
Act, 2013 and holds his office up to the date of this Annual General Meeting in
respect of whom the Company has received a notice under section 160 of the
Companies Act, 2013 be and is hereby appointed as Director of the Company,
liable to retire by rotation, under the Articles of Association of the Company.”

V_Appointment of Shri Amit Kumar Singh as Director
5. To consider and if thought fit, to pass with or without maodifications, the

following resolutions as Ordinary Resolution:

“RESOLVED THAT Shri Amit Kumar Singh(DIN no. 07524253) (Nominee
of Rail Vikas Nigam Limited) who was appointed by the Board of Directors as
an Additional Director under section 161(1) of the Companies Act, 2013 and
holds his office up to the date of this Annual General Meeting in respect of
whom the Company has received a notice under section 160 of the Companies
Act, 2013 be and is hereby appointed as Director of the Company, liable 1o
retire by rotation, under the Articles of Association of the Company.”

VI Appointment of Smt. Chhavi Jha as Director
6. To consider and if thought fit, to pass with or without modifications, the

following resolutions as Ordinary Resolution:

“RESOLVED THAT Smt. Chhavi Jha (DIN no. 07524269) (Nominee of Rail
Vikas Nigam Limited) who was appointed by the Board of Directors as an
Additional Director under section 161(1) of the Companies Act, 2013 and
holds his office up to the date of this Annual General Meeting in respect of
whom the Company has received a notice under section 160 of the Companies
Act, 2013 be and is hereby appointed as Director of the Company, liable to
retire by rotation, under the Articles of Association of the C ompany.”
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Vil intment of Smi. D. Th Director

7 To consider and if thought fit, 1o pass with or without modifications, the

following resolutions as Ordinary Resolution:

RESOLVED THAT Smt. D. Thara (DIN no, 01911714). (Nominee of Gujarat
Industrial Development Corporation) who was appointed by the Board of
Directors as an Additional Director under section 161(1) of the Companies Act,
2013 and holds his office up to the date of this Annual General Meeting in respect
of whom the Company has n:cew:d a notice under section 160 of the Companies
Act, 2013 be and is hereby appumtnd as Director of the Company, liable to retire
by rotation, under the Articles of Association of the Company.”

V111 Special Resolution to fo rowing under new Companies Act

2013

& To consider and if thought fit, 1o pass with or without modifications, the
following resolutions as Special Resolution:

“RESOLVED THAT in supersession of the all earlier resolutions passed by the
Members of the Company at any Gieneral Meeting and pursuant to the provisions
of Section 180(1)c) and other applicable provisions, if any, of the Companies Act,
2013 read with the Companies (Meetings of Board and its Powers) Rules, 2014,
including any statutory modification(s) or re-enactment(s) thereof, for the tme
being in force, and the Articles of Association of the Company, cansent of the
Members be and is hereby accorded to the Board of Directors of the Company
(hereinafter referred to as “the Board" which term shall be deemed to include any
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Commitiee of the Board), 1o borrow any surm Or sums of money from time to time
at its discretion, for the purpose of the business of the Company, from any one or
more Banks, Financial Institutions and other Persons, Firms, Bodies Corporate,
notwithstanding that the monies 10 be borrowed together with the monies already
borrowed by the Company (apar from temporary loans obtained from the
Company’s Bankers in the ordinary course of business) may, at any time, exceed
the aggregate of the paid-up share capital of the Company and its free reserves
(that is 1o say reserves not set apart for any specific purpose), subject 1o such
aggregate borrowings not exceeding the amount which is Rs. 250 crores (Rupees
Two Hundred and Fifty Crores only) over and above the aggregate of the paid-up
share capital of the Company and its free reserves (that is to say Peserves not set
apart for any specific purpose) and that the Board be and is hereby empowered and
suthorised to arrange or fix the terms and conditions of all such monies to be
borrowed from time to lime as t0 interest, repayment, security or otherwise as it

may, in its absolute discretion, think fit.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this
resolution, the Board be and is hereby authorised to do all such acts, deeds, matiers
and things as it may in its absolute discretion deem necessary, proper, or desirable
and to settle any question, difficulty, doubt that may arise in respect of the
borrowing(s) aforesaid and further to do all such acts, deeds and things and to
execute all documents and wrilings as may be necessary, proper, desirable or
expedient to give effect to this resolution.”



IX Special Resolution to pass for Security Creation under new Companies
Act, 2013

9 Creation of security on the properties of the Company, both present and future, in

favour of lenders:

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

“RESOLVED THAT pursuant to the provisions of Section 180{1)a) and other
applicable provisions, if any, of the Companies Act, 2013 (“the Act™) read with the
Companies (Meetings of Board and its Powers) Rules, 2014 including any
statutory modification(s) or re-enactment(s) thereof, for the time being in force,
and the Articles of Association of the Company and subject 1o the provisions of the
Concession Agreement, consent of the Members be and is hereby accorded to the
Board of Directors of the Company (hereinafler referred to as “the Board”
which term shall be deemed to include any Committee of the Board) for creation of
charge / mortgage / pledge / hypothecation / security in addition to existing charpe
/ mortgage / pledge / hypothecation / security, in such form and manner and with
such ranking and at such time and on such terms as the Board may determine, on
all or any of the moveable and / or immovable properties, tangible or intangible
assets of the Company, both present and future and / or the whole or any par of the
undertaking(s) of the Company, as the case may be in favour of the Lender(s),
Agent(s) and Trustee(s), for securing the borrowings availed / to be availed by the
Company by way of loan(s) (in foreign currency and / or rupee currency) and
securities (comprising fully / partly convertible debentures and/or non convertible

debentures with or without detachable or nondetachable warrants and / or secured
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premium notes and / or floating rate notes / bonds or other debt instruments),
issued / to be issued by the Company neluding deferred sales tax loans availed / 10
be availed by various Units of the Company, from time 10 time, subject to the
limits approved under Section 180(1)c) of the Act together with interest at the
respective agreed rates, additional interesl, compound interest in case of default,
accumulated interest, liquidated damages, commitment charges, premia on
prepayment, remuneration of the Ageni(s) / Trustee(s), premium (if any) on
redemption, all other cosis, charges and expenses, including any increase as 4
cesult of devaluation / revaluation / fluctuation in the rates of exchange and all
other monies payable by the Company in terms of the Loan Agreement(s),
Debenture Trust Deed(s) or any other document, entered into / to be entered into
between the Company and the ‘Lender(s) / Agent(s) [ Trustee(s) / State
Government(s) / Agency(ies) representing various state government and/or other
agencies etc. in respect of the said loans / borrowings / debentures | securities /
deferred sales tax loans and containing such specific terms and conditions and
covenants in respect of enforcement of security as may be stipulated in that behall
and agreed to between the Board and the Lender(s) / Agent(s) / Trustee(s) / State
Government(s) | Agency(ies), ete.”

“RESOLVED FURTHER THAT the securities created/to be created by the
Company as aforesaid may rank prior / pari passu / subservient with / to the
mortgages and /or charges already created or to be created in future by the
Company or in such other manner and ranking as may be thought expedient by the
Board and as may be agreed to between the concerned parties,

“RESOLVED FURTHER THAT for the purpose of giving effect to this
resolution, the Board be and is hereby authorised to finalise, settle, and execute
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such documents / deeds / writings / papers / agreements as may be required and 1o
do all such acts, deeds, matters and things, as it may in its absolute discretion
deem necessary, proper or desirable and to settle any question, difficulty or doubt
that may arise in regard to creating mortgages / charges as aforesaid.”

By Order of Board of Directors
For Bharuch Dahej Railway Company Limited

>

Place: New Delhi (Beena R. Shah)
Date: 22.08.2016 Company Secretary



Nofes:
1. A member entitled to attend and vote at the meeting is entitled to appoint a

proxy torattend and vote at the meeting instead of him/her and the proxy need not
be a member of the company.

5 Pursuant 1o Section 105 of the Companies Act, 2013, a person can acl as 3
proxy on behalf of not more than 50 members holding in aggregate, not more than
ten percent of the total share capital of the Company carrying voting rights. A
member holding more than ten percent of the total share capital of the Company
carrying voting rights may appoint a single person as proxy and such person shall
not act as proxy for any other person or shareholder,

3. The instrument appointing proxy, in order to be effective, must be deposited at
the Registered Office of the Company, duly completed and signed at least 48 hours
before the commencement of the meeting.

4, A proxy form is annexed to this Notice. Proxies submitted on behalf of the
companies, etc. Must be supported by an appropriate resolutions/authority,
whichever applicable.

5. Corporate Members intending to send their authorized representatives (o attend
the AGM are requested to send a duly certified copy of their Board Resolution
authorizing their representatives to attend and vote at the AGM.

6. Explanatory Statement as required under Section - 102 of the Companies Act,
2013 for Special Businesses (Item No. 4 to 9) is annexed herewith and forms part
of this Notice.

Copies to:

A.  All the shareholders of the company
B. Statutory aunditors of the company
C. Secretarial auditor of the company
D.  All directors of the company
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EXPLANATORY STATEMENT ON SPECIAL BUSINESS AS REQUIRED
UNDER SECTION - 102 OF THE COMPANIES ACT, 2013

Item No. 4

The Board of Directors of the Company had appointed Shri Sajal Mittra (Nominee
of Adani Petronet (Dahej) Port Private Limited) as the Additional Director (w.e.f.
26.11.2015) who will hold the office of Director until the date of this Annual
General Meeting.

Mow the Company has received proposal for appointment of the above Director in
this Annual General Meeting under section 160 of the Companies Act, 2013 A
copy of which will be available for inspection during the AGM, till the conclusion
of the AGM

Pursuani to Section 152(2) of the Companies Act, 2013 the Directors are to be
appointed by the General Meeting. His appointment is subject 10 the approval of
the shareholders.

Shri Sajal Mittra (DOB-14.02.1958) is an IRTS officer since 1985. He is Head
(Railways) in Adani Ports and Special Economic Zone Limited. He holds Master’s
degree in Politics (International Relations and Affairs) from Jawaharlal Nehru
University, Delhi, He brings with over 30 years of wide experience in planning &
execution infrastructure projects, developing multi-modal logistics parks on a pan-
India basis and setting up of a midcap, high growth organization from its inception.
He has worked in various capacities in Indian Railways, Considering his vast

experience, his presence on the Board is of immense value. As per requirement of
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the Act. he has given consent to acl as Director. Besides, he has submitted
disclosures in form MBP-1 and DIR-8 which are available for inspection at the
Registered Office. He is also & member in the Nomination and Remuneration
Committee. He has attended four Board Meetings held on 11.12.2015, 17.03.2016,
25052016 and 22.08.2016 one meeting of MNomination and Remuneration
Commitiee held on 22,08.2016 till date.

None of the Directors, the Key Managerial Personne! and their relatives except the

appointee and his relatives is interested in the proposed resolution.

The Board of Directors recommends passing of the proposed resolution as an
Ordinary Resolution. '

Your Directors recommend resolution for approval of the shareholders.

Item No. 5

The Board of Directors of the Company has appointed Shri Amit Kumar Singh,
DRM Vadodara Division (Nominee of Rail Vikas Nigam Limited) as Additional
Director (w.e.f. 25.05.2016) who will hold the office of Director until the date of
this Annual General Meeting.

Now the Company has reccived proposal for appointment of the above Director in
this Annual General Meeting under section 160 of the Companies Act, 2013. A
Copy will be available for inspection during the AGM, till the conclusion of the
AGM.

Il



Pursuant to Section 152(2) of the Companies Act, 2013 the Directors are o be
appointed by the General Meeting. His appointment is subject to the approval of
the shareholders.

Shri Amit Kumar Singh, (DOB 25.02.1965) is an IRTS officer (1989 batch)
working as Divisional Railway Manager, Western Railway, Vadodara since 25"
April 2016, Prior to this, he held various positions as Passenger Transportation
Manager at Hubli of South Western Railway, Additional Divisional Railway
Manager, Vadodara Division of Western Railway, Chief General Manager for
Container Corporation of India, North West Region, Deputy Chief Operations
Manager, Sr. Divisional Comercial Manager and Sr Divisional Oprations
Manager in Western Railway. He has more than 27 years’ experience in Railways.
Considering his vast experience, his presence on the Board is of immense value.
As per requirement of the Act, he has given consent to act as Director. Besides, he
has submitted disclosures in form MBP-1 and DIR-B which are available for
inspection at the Registered Office. He is also a member in the Corporate Social
Responsibility Committee. He has attended a Board Meetings held on 22.08.2016
and one meeting of CSR held on 22.08.2016 till date.

None of the Directors, the Key Managerial Personnel and their relatives except the
appointee is interested in the proposed resolution.
The Board of Directors recommends passing of the proposed resolution as an

Ordinary Resolution.

Your Directors recommend resolution for approval of the sharcholders.



Item No. 6

The Board of Directors of the Company had appointed Smt. Chhavi Jha,
GM(Finance) RVNL (Nominee of Rail Vikas Nigam Limited) as Additional
Director (w.e.f. 25.05.2016) who will hold the office of Director until the date of
this Annual General Meeting.

Now the Company has received proposal for appointment of the above Director in
this Annual General Meeting under section 160 of the Companies Act, 2013: A
copy will be available for inspection during the AGM, till the conclusion of the
AGM.

Pursuant to Section 152(2) of the Companies Act, 2013 the Directors are o be
appointed by the General Meeting. Her appointment is subject to the approval of
the shareholders.

Smt. Chhavi Jha, (DOB 21.12.1966) is a General Manager (Finance) Rail Vikas
Nigam Limited. She is TRAS officer 1989 batch. She has more than 26 years’
experience in Railways. Considering her vast experience, her presence on the
Board is of immense value. As per requirement of the Act, she has given consent 1o
act as Director. Besides, she has submitted disclosures in form MBP-1 and DIR-8
which are available for inspection at the Registered Office. She is also a member in
the Audit Committee and Corporate Social Responsibility Committee. She has
attended a Board Meetings held on 22.08.2016 and one meeting of CSR and one
meeting of Audit Committee held on 22.08.2016 1] date.

None of the Directors, the Key Managerial Personnel and their relatives except the

appointee is interested in the proposed resolution.
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The Board of Directors recommends passing of the proposed resolution as an
Ordinary Resolution.

Your Directors recommend resolution for approval of the shareholders.

Item No. 7

The Board of Directors of the Company had appointed Smt. D. Thara, 1AS
(Nominee of Gujarat Industrial Development Corporation Limited) as Additional
Director (w.e.f. 02.08.2016) who will hold the office of Director until the date of
this Annual General Meeting.

Now the Company has received proposal for appointment of the above Director in
this Annual General Meeting under section 160 of the Companies Act, 2013. A
copy will be available for inspection during the AGM, till the conclusion of the
AGM

Pursuant to Section 152(2) of the Companies Act, 2013 the Directors are to be
appointed by the General Meeting. Her appointment is subject to the approval of
the shareholders.

Smt. D. Thara, 1AS (DOB:-03.07.1971) is Vice Chairman and Managing Director
of GIDC. She is a 1995 batch IAS officer. She has 20 years' experience in various
depariments of Government of Gujarat. Considering her vast experience, her
presence on the Board is of immense value. As per requirement of the Act, she has
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given consent o act as Director. Besides, she has submitted disclosures in form
MRBP-1 and DIR-8 which are available for inspection at the Registered Office.

Nane of the Directors, the Key Managerial Personnel and their relatives except the

appointee and his relatives is interested in the proposed resolution,

The Board of Directors recommends passing of the proposed resolution as an

Ordinary Resolution,

Your Directors recommend resolution for approval of the shareholders.
Item No. 8 & 9

The Company has availed a term loan of Rs. 230 Crore (now Rs. 204,92 Crore
putstanding as on 31.03.2016) from Canara Bank in two parts, one of R5.200 Crore
in October, 2009 and other part of Rs. 30 Crore in October, 2011 for the
construction of Gauge Conversion project of Bharuch Dahej Line.

Before availing borrowing, the Company has authorised the Board of Directors
upto Rs. 200 Crore over and above it's paid up Capital and free reserves by passing
the resolution under section 293(1)d) of the Companies Aect, 1956 on 24.09.2008
in second Annual General Meeting and then later on increased the borrowing
power upto Rs. 250 crore by passing another resolution under section 293(1)(d) of
the Companies Act, 1956 on 26.04.2011 in the Extraordinary General Meeting.

After notification of Section 180 of the Companies Act, 2013(the Act), the
Companies are now required to pass the Special Resolution for providing power of
borrowing and security creation inter-alia with other powers of Board under
section 180 of the Companies Act, 2013,
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Ministry of Corporate Affairs has thereafier issued a circular dated 25.03.2014
indicating that the resolutions passed under section 2603 of the Companies Act,
1956 prior to 12.09.2013 with reference to borrowings and/or creation of security
on the assets of the Company will be regarded as sufficient compliance of the
requirement of Section 180 of the Companies Act, 2013 for a period of one year
from the date of notification (01.04.2014) of Section 180 of the Act. Accordingly,
it is appropriate to have fresh resolutions under section 180 of the Act so as to be
incompliance with guidelines of the Ministry of Corporate Affairs. Such revised
resolutions will be useful if and when the Company decides to refinance its
outstanding loan by prepayment to Canara Bank to oblain cost advantage.

Therefore, these resolutions under section 180(1) of the Companies Act, 2013 have
been proposed 1o authorise borrowing upto Rs. 250 crore (limit has remained same

as in earlier resolution) and creation of security.

None of the Directors, the Key Managerial Personnel and their relatives is
interested in the proposed resolution,

The Board of Directors recommends passing of the proposed resolutions as Special

Resclutions.

Your Directors recommend resolution for approval of the shareholders.

By Order of the Board of Directors
For Bharuch Dahej Railway Company Limited,

L
Place: New Delln (Beena R. Shah)
Date: 22.08.2016 Company Secretary
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Form No. MGT-11
Praxy form
[Pursuant 1o section 1 05(6) of the Companies Act, 2013 and rule 19(3) of the Companics
(Management and Administration) Rules. 2014]
CIN: U45203DL2006PLCIA351]
Name of the company: BHARUCH DAHEJ RAILWAY COMPANY LIMITED
Registered office: 39-42, 3™ Floor, Indra Palace, H Block, Middle Circle, Connaught Place, New

,r Name of the member (3)
Registered address :
E-mail Id:

Folio No/ Client Id :

‘ DPEID;

1/'We, being the member (8} 0F .......c.oo shares of the above named company, hereby appoint
L. NRME | ociiiiisassiisnnniasss
Address !

E-mail 1d :

SR T saneneisssasses , or failing him
2. NAME § cocannsnians T
MAddress:

E-mail Id ;

SIErtUne: e ee e anas , or failing him
3. Namie ! ...... R P
Address:

as my/our proxy 1o attend and vote (on a poll) for me/us and on my/our behalf at the 10™ Annual
general meeting! Extraordinary-genemi-mecting of the company, 1o be held on the Tuesday, 27"
September, 2016 a1 1230 hrs. st Conference Room, Rail Vikas Nigam Ltd, August Kranti Bhawan,
Bhikuji Cama Place, New Delhi(place) and at any adjournment thereol in respect of such resolutions
as are indicated below :

Resalution Mo.

| RS Py, o e et

1 --------------------- dimEEiEanAnb tdten=s

. Y L S

Signed this ___ dayof......., 20.... ‘;'E’:m
Stamp

Signuture of sharcholder

Signature of Proxy holder(s)

Note: This form of proxy in order to be effective should be duly completed and deposited at the
Regisiered Oflice of the Company, not less than 48 hours before the commencement of the Meeting.

I+



DIRECTORS’ REPORT




Regisiered Office :

0 35-42, [3rcd Floor H Blpck) indrs Paiaca,

Connaught Circus Inner Circia,

ummm Miaw Diallhd - 110009,

mﬁ"" Tol. : 011-4350881417

W SR a7 Fax : 011 - 43586813

CIN : 45203 DL 2006 PLC155511

MRECTORS' REFORT

DISTINGUISHED SHAREHOLDERS,

Directors of vour Company feel privileged o present the Tenth Annual Repornt of the Compamy
containing salient features of operations und business of your Company, along with the Audited
Annual Accounts for the vear ended 31" March, 2016,

FINANCIAL REVIEW

Highlights of Financials of the Company as on 31.03.2016 are as vnder:

Particular Amoont (in Rs. crore)  Amount (in Rs. crore)
(31.03.2016) (31.03.2015)

Revenue from Operation 11137 132.52

Other Income 653 —l

Total Revenue [A] 117.90 135.09

O&M Cost 4926 46,08

Fimanoe Cost 20,833 24,35

Depreciation 2344 it

Other expenses R L3

Total Expenses[B] SS90 A

Lrofit before Tax 1A-B} L9 292

Taxes including Current Tax and 12.61 N0

Deferred Tax

Profit After Toxes 231 ~14.71

COMPANY'S OPERATIONS:

You are awnre that Bharuch Dahej Railway ling became commercially operational from March
2012, Month wise summiary of volume of Tmffic handled during the Financial Year 2015-16 is is
unher

|8

Corporate Office | 3047305, Rubadite Building, 32, Ajtnagar Sociaty, Nr. Urmi Char Rasta, Vadodara-380 020. (Guiarat)
Tal. : OGS - Z333340 = E-mad : cosec @bdrmilin » wobsite © www. bdrall.in



Financial Year 2015-16
Sr. No. Muonth No. of No. of Loading in Tonnes
Ralkes Wagons
1 April, 15 208 12154 839795
2 May, 15 156 9113 631623.2
3 June, 15 152 17 6149992
4 July, 15 100 5311 907556
5 August, |3 121 7058 486549
6 September, 15 0] 6188 428390.4
7 October, 15 133 1763 538162
8 Movember., | § 129 7542 5225768
9 December, 15 175 10227 706243
10 January, 16 By 5603 JERERY
1 Febrary, 16 115 6701 4661532
12 March, |6 100 5838 4049176
Total 1591 91895 GATB048

It may be observed that as compared to the previous year, there has been a reduction of over 40%
in the physical output delivered in terms of tonnage carried and rakes moved. The deceleration is
atiributed mainly 10 external factors, manifesting n the form of reduction in loading by the major
customer of the Company. Such reduction has been occasioned by a combination of factors, which
include slowdown in the impon of coal in the face of enhanced indigenous production, and usage
of domestic coal in the power sector, subdued growth in the national economy having bearing on
power production, and levy of a Port Congestion Surcharge by Ministiry of Railways on traffic
originating st Dahej during the year 2015-16. While your Company did make efforts 1o atiract
alternative streams of traffic, the work-in-progress on infrastructural augmentation at Dahej
terminal required for such handling took time to complete.

While the macroeconomic scenarks continves 1o be subdued during the current year, efforts of the
Company 1o begin operations at its own terminal at Dahej (o cater to requirements of other potential
customers have run into some transient roadblocks in the context of interpretation of orders issued
by the Ministry of Railways in regard to operation of such non-Government terminals, The matier
is being pursued with the Railways for obtsining clarity and we expect to start handling of
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contninerised and other traiTic af Dabej termina! shortly. In the meanwhile, Dahej terminal has
already started handling liquid cargo. This has been facilitated by laying of o dedicated pipefine
between the plant of 3 customer and Dihej siding, enabling direct pumping into tank wagons, While
londing of Liquid Caustic Soda at the terminal has been sporadic and infreguent so far, indications
are that this stream will pick up in volumes during the year. With the mucroeconomic environment
expected to improve, and movement of substantial volumes of non-coal affic in the offing, we
expect the overall physical performance during 2016-17 1o match ot least the performance during
2015-16, and ke a healthy growth trajectory thereafter.

&M

The Operation & Maintenance (O&M) Agreement 1o be signed with Western Railway is still
awaiting finalization. Pending its finalization, Western Roilway has been releasing revenue fo
BDRCL on a provisional basis, As in the previous year, responsibility of carrying out maintenance
of assets on the line remnined with BORCL 1ill December, 2015, onder appropriate supervision and
inspection by Officers of Western Railway. However, in line with conditions put forth by
Commissioner of Railway Safety while according approval for running of pissenger services on
the line, Western Rallway hins tnken over most of the maimenance activities on the line over the
kst three months of the vear 201 5-16. Consequently, the cost of carrying out O&M is expected 1o
rise during the current year, This is mtributable to two factors: the unit cost associated with
deployment of manpower by BDRCL is considerably lower than uverage cost associated with a
regular Railway employee, and also the numbers deployed by Western Railway could be
significantly higher as compared to numbers used by BDRCL. Through elaborate discussion with
Western Railway, we have evolved an arrangement whereby only activities that are essentially
required 1o be carried out by Railway employees have been transferred to Western Railway, with
the balance remaining the direct responsibility of BORCL.

PHYSICAL PROGRESS:

The Physical work on the project has been substantially completed. Looking to the relatively low
volumes materinlising, the Company had decided during the year that the work related to providing
two additional lines and a shunting neck st Duhej for handling container and other iraffic should be
staggered info two phases, Construction of Line no. 5 with electronic-in-motion weighbridge has
been compileted in phase-1 5o as to make the line operational. Residual activities such as top wiring
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of the line and carrying out signalling modifications for interlocked working are in progress, Work
on construction of line no.6 with a shunting neck will be taken in hand ut & later stage, in keeping
with the volumes emerging,

The Sharcholders may recall that the Company had handled peak traffic of 8-9 loaded rakes per
day during 2014-15. A consolidation plan had sccordingly been prepared, to be implemented in
phases in a need based manner. As an initinl step, the Company had decided to split the longest
block section of about 16 kilometres between Dahej and Pakhajan by constructing & new station at
Sambhet, almast mid-way. The Company has applied for allotment of land (30mtrs = 700mis) 1o
GIDC for this construction activity. On getting confirmation from GIDC, the Company will
approach Railways for approval of Engineering, Signalling and other plans for Construction of a
3-line station. However, keeping in view the traffic that s being offered wt present, we do not
perceive immediate need 10 undertake this work. The Company would time this work in line with
the business offering so that premature investment in additionnl infrastructure is avoided.

RESERVES AND MIVIDEND

The Profit afier Tax for the year 2015-16 is Rs.9.31 Crore. This has resulied in the Company's
accumulated profits going up 1o Rs. 21.04 Crore. Viewed against accumulated losses of Rs. 2.97
crone ol the end of 201314, and sccumulated profits of Rs. 11.74 crore ot the end of 2014-F5, the
trend is considered creditable for your nascent infrastructure Company. However, with s view 1o
meeting the emerizing investment needs for capacity augmentation to provide better service to the
industries in the region without recourse to additional debt, your Directors seek your indulgence in
endorsing their decision of not declaring dividend for the year 2015-16.

CAPITAL STRUCTURE
The Company®s Authorized Share Capital is Rs. 163 Crore. The Company”s Paid up Share Capital
is Rs. 155.11 Crore. The Company has not issued any further Equity Shares during the year.

Future Outlook:-

The drop in trafTic offered in rocent months notwithstanding, the prognosis for the fimure is that
significant volumes will have to be carried an the line not only on sustained but on o growing basis,
While standard strategies like new block stations snd doubling etc. have been under consideration,
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the Company is also looking at, in consultation with the Ministry of Railways, the feasibility of the
line's connectivity with DFCCIL at a suitable point. While this will lead 10 some reduction in the
lead of traific carried over the line, the trade-off will be in the form of capacity of BDRCL to handie
significantly higher volumes without being constrained by the topographical limitations 1o carmy
put doubling within the wwn of Bharuch. Financial arrangements goveming such an option will
be considered at the appropriate time. Another option available is 1o consider realignment of the
second line on the portion of the section between Tham and Bharuch ns part of doubling awwy from
the town of Bharuch 1o overcome capacity sugmentation constraints within the built up arca
surrounding the existing alignment within Bharuch town. Preliminary discussion with Bhoruch
Ankleshwar Urban Development Authority (BAUDA) has been underway, and we propose to
request BAUDA to incorporate in their master plan of Bharuch the proposed new Rail alignment
parallel to & road connection being envissged by them. Tentatively, this could take off from a
suitable point near Tham station and connect with Mumbai-Vadodarn mainling between Chavay
aund Nabipur.,

During the initial few years of operation of your Company, coal loaded by one major client has
been the predominant commodity of transportation. However, there is an increasing Cxpectanion
amongsi varions siakeholders inﬂwmgimﬁrBDRCmehylhrpmmmnim role in
support of the industry. Your management, with active support of Western Railway, has been
interacting with representatives of various industries in the area from time to time.

Meanwhile, during the course of interaction with one of the Banks (IDFC Bank), the Company wis
introduced to an initiative of Government of Gujarat in collaboration with United Nations Industrial
Development Organization (UNIDO). They have conceptualised a project in Dahej area in
colluboration with various important stakeholders with focus on environmental issues. At their
request, the Company has decided 1o participste in the project, and has signed a Memorandum of
Understanding with Gujarat Cleaner Production Centre and Dahg) Industrial Association on
02.05.2016 in presence of senior officials of Government of Gujarat and senior UNIDO officials
from Geneva and New Delhi. BDRCL's objective in the project implementation would be to extend
the cleaner production initistives (o the next sage of logistics of transport, and place the mil
transport involving electric traction, as offered by i, in the forefront, it being a Jot mare
snvironment friendly as compared to road transport being used by most industries in Dahej area ot
present. This is expected to provide s platform o BDRCL 1o showease 1o the industry members,
who will be its partners, its potential to cater 1o bulk transportation needs of the industry in the area,
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and forge collaborations to plan and create logistios 1o enhance customer base and obiain greater
volumes of traffic.

BOARD OF DIRECTORS

Druring the period since the last Annual General Meeting, the Company received advice from Adani
Petronet (Dahef) Port Private Limited{ APDPPL ) nominating Shei Sajal Mittrs as Director on the
Board of HDRCL in place of Capt. A. K. Singh, Director APDPPL. Shri Mittra was appamnted as
Additional Director w.e.f 26.11.2015 and will bold the office ull the date of the next Annual
General Meeting.

The Company also received nominations of Shri Amit K. Singh and Smt Chhavi Jha &s Directors
from Rail Vikas Nigam Limited vice Shri Ashutosh Gangal and Shri M. K. Singh respectively, Shri
Singh is Divisional Railway Manager, Vadodara and Smi. Chhavi Jha is General Manager in
RVNL. They were appointed as Additional Directors w.e.f. 25.05.2016 and will hold the office till
the date of the ensuing Annual General Mebting.

The Company also received nomination of Smt. D. Tharm, IAS, Vice Chairman and Managing
Director, GIDC as Director, from Gujart Industrial Development Corporation in the place of Shri
Mainoj Aggsrwal, Smt. Thira was appointed as Additional Director w,e.f. 02.08.2016 and will hold
the office till the date of the upcoming Annual General Meeting.

The Company is yet to receive nomination from Ministry of Railways and Gujarm Maritime Board
vice Shei Laj Kumar, AM{W)¥MoR and Shi A, K. Rakesh, VC-CEQ/GMB who ceased to be
Chairman and Director w.e.f. 31,05.2016 and 22.08.2016 respectively owing to superannuation and
transfier from their respective post held by them in their respective organisalion.

The Board of Directors appreciates the contribution made by Shri Laj Kumar, Capt. A. K. Singh,
Shri Ashutosh Gangal, Shei M. K. Singh, Shri Manoj Aggarwal and Shri A. K. Rakesh who have

ceased 1o be Directors of the Company. during their tenure as Directors in the Company. Their
guidance during the difficult macroeconomic environment was indeed most valuable,

The Company has recelved proposals for appointment of the above Additional Directors namely

Shri Sajal Mittra, Shri Amit K. Singh, Smt. Chhavi Jha and Smt. D. Thara, as Directors in the
forthcoming Annual Ceneral Meeting s required under section 160 of the Companies Act, 2013
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with the requisite deposit. The above deposit will be refunded on appointment of the above

Directors in the Annual General Meeting of the Company.

At present the Board of Directors of the Company eonsists of ten Directors (two seats vacant). Out
of them, Shri Vinay Singh is liable 1o retire by rotation and being eligible offer himself for re-

appointment,

The present composition of Board of Directors is as ander:
. Vacant , Charrman

Smt. Bela Banerjoe, Independont Director

Shri §, P. Chaturvedi, Independent Director

Smt. D. Thara, Director

Shri Sajal Mittra, Director

Shri Amit K. Singh, Director

Shri Vinay Singh, Director

Smt. Chhavi Jha, Director

Shri Rajendra Kashyap, Managing Director

10. Vacant, Director (from Gujarat Maritime Board)

o N R R

Adtendance of Directors ol Board Meeting:

During the year, the Board of Directors had four meetings on 26.06.2015, 26.08.2015, 11.12.2015

and 17.03.2016.
81 [ Name of Date of Board Meetings
Mo, | Drectors
26.06.2015 20,08.2013 11122015 17.03.2016
1. Sh. Laj Kumar, Present Present Present Present
Chairman
2. | Shii  Rajendra Present Present Present Present
Knshyap, MD
3 Smt. Bela Present Present Present Present
Banerjee,




Independent
Drirector

4 Shri S P Present Present Present Present
Chaturvedi

3 Shri Vinay Present Present LOA Present
Singh, Director

6 |Sri M K Present Present Present Present
Singh, Director

7 Shri  Ashutosh LOA Present Present Present
Crangal,
Director

B |Shd A K. LOA LOA Present LOA
Eakesh, i
Director

9 [Shii  Manoj W.e.F20,08.2015 LOA LOA
Aggarwal,
Dhrector

10, [Shi A, K. w. g I Present Ceased w. e. . 26.11.2015
Singh, Director | 26.06.2015

11. | Shri Sajal Mittra woe [ 26.11.2015 Present Present

The Company had following Key Managerial Personnel during the year:
I, Shri Rajendm Kashyap, Managing Director, appointed w.e.f, 12.08.2014

2. Smi Beena K. Shah, Company Secretary, since 1] 07,2013,

3. Shri Balkishao Sharma, Chief Financial Officer, designated w. e, f. 05.09.2014,

Aundit Commitiee:

The Board of Directors has constituted an Audit Commitiee for ensuring transparency in the
financial management of the Company. During the year, the compaosition of the Audit Commitiee
has undergone some changes with change in the Directors on the Board. As on the date of report,
the composition of the Audit Committee 15 as under:
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. Shri 5. P. Chaturveds, Independent Director
2. 5mi. Bela Banerjee, Independent Diréctor
3. Smt, Chhavi Jha, Part Time Director

Ms Sumil K Gupta & Associales, Chaenered Accouniants have been appoinied as Internal Auditors
of the Company, and thelr appointment has been extended for the Financial Year 2016-17, Internal
Auditors have been discharging their rele of camying out various sssigned functions, including
checking adequacy of internal control systems in the onganization.

Attendance of Members at Audit Committee Mecting:

During the wear, the Audit Committee had three mectings on 26.06.2015, 20.08.2015 and
11.122015.

Sl MName of Diregtors Date of Meetings of Audit Committoe
M.
26.06.2015 20.08.2015 11.12.2015
l. Shrri S P. | Present Present Present
Chaturvedi,
Director
i Smit. Beln | Present Present Present
Banerjee, Director
i Shri M. K. Singh, | Present Present Present
Dhirecior

DIRECTORS® RESPONSIBILITY STATEMENT

The Board of Directors of the Company in pursuance of Section 134 (5) of the Companies Act,

2013 as amended hereby confirms that:

I} in the preparation of annual accounts, the applicable accounting standards have been followed
along with proper explanation relating 1o material departures;

i} the Directors have selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent 5o as to give a true and fhir view of the
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state of affairs of the company at the end of the financial year and of the profit of the company
fior that period;

i) the Directors have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of this Act for safeguarding the azsets of the company
and for preventing and detecting fraud and other rregularities;

iv) the Directors have prepared the annual accounts on a going concern basis; and

v} the Directors have devised proper systems 1o ensure complinnce with the provisions of all
applicable laws and that such systems were adequale and operating effectively.

AUDITOR'S REPORT
Auditor's Report is enclosed as part of the Directors” Report. Comments of the Management on the
qualifications made by the Anditor in their Report are enclosed as Annexure-A 1o the Directors”

Report.

SECRETARIAL AUDIT REPORT

A copy of Secretarial Audit Repont s placed with the Directors’ Repont for considerstion of
Shareholders. The Report finds the Secretarial practices in Hne with the laid down requirements.
No gualification has been made by the Secretarial Auditor.

DMSCLOSURE OF PARTICULARS RELATING TO CONSERVATION OF ENERGY,
TECHNOLOGY ABSORFTION AND FOREIGN EXCHANGE EARNINGS & OUTGO
Information under section |34 of the Companies Act, 2013, read with Rule 8 of the Companies
[Aceounts) Rules. 2014 and forming part of the Directors’ Report for the year ended 31* March,
2016 is given below;

i} Foreign Exchange Enrnings and Ouign

The Company has neither enmed nor expended any foreign exchange during the financial vear
201 5-16,
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i} Conservation of Energy and Technology Absorption

The Company is conscious of the need 10 keep all the cost elements ot the barest minimum level
including the energy cost. It is also aware of the responsibility 1o conserve energy in an overnll
encrgy deficit scenario in the Country. The Company has made significant investment upfront to
construct a8 Raibway line which runs on electric traction, and s sgnificantly more environment
friendly than the alternative diesel traction.

THE EXTRACT OF ANNUAL RETURN:
The extract of Annual Retumn in form MGT-2 enclosed at Anneaxure B forms o part of Board's

report.

STATEMENT DN DECLARATION OF INDEPENDENCE U/S 149 OF THE COMPANIES
ACT, 23
The Company has recelved Declaration of Independence pursaant 1o Section 149 of the Companies
Act, 2013 from each of the two Independént Directors namely Smt. Bela Banerjee and Shri S. P.
Chaturvedi.

NOMINATION AND REMUNERATION COMMITTEE AND HR ISSUES

The Board of Directors has appointed s Momination and Remuneration Commitiee as required
under the provisions of the Companies Act, 2013, During the year, the Board of Direciors also
framed a Nomination and Remuneration Policy. The composition of the Nomination and
Remuneration Committee during the year has undergone some changes with changes in the
Directors on the Board. As on the date of report, the composition of the Nomination and
Remuneration Committee is as under:

|, Smt Bela Banerjee, Independent Direcior

2. 5h. §. P. Chamrvedi, Independent Director
Sh, Sajal Mittra, Director

=

During the year, the Committee met once on 30102015 in which all members on that date, namely
Smit. Bela Banerjee, Independent Director, Sh. 5. P, Chaturvedi, Independent Director and Capi.
A. K. Singh, Director, were present.
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As mentioned earlier, maintenance of the assets on the line has been with the Company since 201 2.

Agpart from a very Jean cadre of its own regular employees, the Company has engaged staff on
contrectual basis for mainteining the engineering and signalling assets.

As on 31-03-2016, the Company had o 1otal of 164 employees. Out of these, § are employed on
regular basis, and 156 had been engaged on contractual basis. The contractual employees had o mix
of 46 retired milway employees, and 110 fresh faces, deployed after suitable training. Besides, the
Company had engaged about 148 persons through labour agencies 1o carry out some of the
peripheral nctivities on outsourced basis. With decision of Western Railway to post about 125
emplovees for maintenance of the section, the persons deployed through agencies hiave since been
discontinued. Alsoe, services of 23 retired stall have been discontinued. The remaining contractunl
employees are being used 1o carry out activities which have been retained with BDRCL in
consultation with Western Hatlway.

REPORTING UNDER THE SECTION 21 OF THE SEXUAL HARASSEMENT OF
WOMEN AT WORK PLACE (FREVENTION, FROHIBITION AND REDRESSAL) ACT,
2013

The following is a summary of sexual harassment complaints received and disposed off during the
calendar vear.

Wumber of Complaints received: NIL
Number of Complaints disposed off:  NIL

PARTICULARS OF LOANS, GUARANTEE OR INVESTMENTS LS 186

During the year, the Company has neither given loans, nor given any guarantee of security (0 any
person of Body Corporate, nor made any investment pursuant 1o Section 186 of the Companies
Act, 2013

PARTICULARS OF RELATED PARTY TRANSACTIONS

Particulars of related Party Transactions in the prescribed format AOC-2 as enclosed as Annexure-
C forms a part of the Directors’ Report, A disclosure has been made as footnote in the form AOC-
2 about u typographical error in the form ADC-2 forming part of previous Directors’ Report for the
vear ended 31.03.2015 by describing the transaction with Adani Petronet (Dahej) Port Private
Limited for erection of In Motion Weigh Bridge as *not ot arm’s length’ instead of *at arm's length’.



STATEMENT ON RISK MANAGEMENT

The management of your Company is constantly engaged in the process of identifying risks,
assessing risks and developing strategies 10 wanage risks. While a risk mumnagement plun and a
business impact analysis are imporiant parts of a business, carly stages of a business should
combine optimal wilization of opportunities with effective risk rnanagement. Your Comgaty is in
the business ol rail trnnsportation. Cast advintages and environmental superiority associated with
rail transport make the business of your Company a promising proposition. Thanks to s sound *due
diligence” process preceding the Project, and sustained support of its major customer, the Company
succeeded in achieving a breskeven in virtually the second year of its operations.

Your Directors are aware that & business of this size and nature must be subjected to constant review
of various risks, and appropriste risk-mitigation mesures must be tken from time to time. The
major risks perceived for the Company include:

& lssues of control by Indian Raitways — cost ssues;

*  Capacity constraints, and roadblocks in capacity enhancement:

*  Constraints in financing capscity angmentation:

®  Need for diversifving customer base; srid

* Possible damage/loss through scts of God,

In the assessment of the management, duly endorsed by vour Directors, the risks identified are low
to moderate. Indinn Railways are a sharcholder of the Company through RVNL, and appreciate the
importance of keeping costs low for the SPV to succeed. Your Company plans to approach capacity
enhancement through diverse interventions in a need based manner, consistent with the trend of
offering traffic. Financing the capacity enhancement will need 1w follow o mix of internal
generntion and debt. The Company is already gearing up 10 meet the demand for mil transportation
amongst diverse customers. As regards possible impact of acts of God, the Compary keeps its
pssets suitably insured,

n the view of your Directors, BDRCL's approach to risk management is dynamic and proactive,
and reviews will be taken from time to time 1o bring about appropriate inferventions.



CORPORATE SOCIAL RESPONSIBILITY
The information 1o be reported under the head of CSR is annexed as Annexure D forming part of
the Board of Directors” Report.

FORMAL ANNUAL EVALUATION BY THE BOARD OF ITS OWN PERFORMANCE:

During the year, the Board of Directors has framed and approved the Performance Evaluation
Policy, setting parameters relating to roles. responsibilities snd obligations of the Board,
effectiveness of its functioning, contribution of Direciors st mectings and the functioning of its
Commiitees. The evaluation of performance has been made by the Independemt Directors,
Nomination and Remuneration Committee and Board of Directors.

The Board of Directors has undertaken an evaluation of its own performance, the performance of
its Commitiees and of all the individual Directors and considered the same as satisfoctory,

STATEMENT OF ASSOCIATION:
Bharuch Dahej Railway Company Limited is a joint venture special purpose. Rail Vikas Nigam
Limited being sharcholder holding 35.46% of paid up share capital is an sssociated Company,

DETAILS OF FIXED DEPOSIT:
During the vear, the Company has neither invited has nor accepted any deposits covering under
Chapter V of the Companies Act, 2013.

ADEQUACY OF INTERNAL FINANCIAL CONTROL WITH REFERENCE TO
FINANCIAL STATEMENT:

The Company had in place adequate Internal Financial Controls with reference 1o financial
statements during the year under review. A four stage mechanism has been put in place in this
regard, Apart from the Finance department of the Company holding direct responsibility in the
mutier, the Intemal Auditor of the Company also examines the systems in place for their adequacy.
For 2013-16, the Company had engaged services of a professional outside agency in addition so as
to examine the prevailing systems and comment upon their adequacy or otherwise. Finally, the
Statuwtory Auditor of the Company also includes comments on this as part of their Report. Such
controls were tested and no reporiable material weakness in (he design or operntion was observed.
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DETAILS OF COURT CASES:

Shareholders may recall that the Company had recetved a show canse notice from Director General
of Central Excise Intelligence (DGCED Chennii on 03.11.2004 in regord 1o its alleged liability 1o
pay additicnal amount of service . The Service Tax department had computed service tax based
on tofal apportionsd revenue received from the Western Railway. The total service tax linbility
computed was Rs, 1633 crore Interest for delayed payment and penalty charges were
indeterminate extras,

The DGCE] had made BDRCL hable to pay service on following grounds:
1. BDRCL is allowing the Indian Railways to use the Railway Line for Transport of Goods;
2. BDRCL m mm, receives consideration for use of its assets in terms of Apportionment of
Revenue; and
3. The Services of allowing Indian Railwavs to use the infrastructure of BDRCL is
classifinble under Business Support Services under section 65(104¢) read with Section
65{ | 05} zze of the Finance Act, 1994,
The matter was pursued relentlessly with the Service Tax Department, and the Company received
an order dated 25.01 2016 from the Principal Commissioner of Service Tax Delhi, upholding its
contention. Consequently, the demand of Service Tax of Rs, 16.33 crore made was dropped. The
Department, which had an option to appeal against the order, has actually done so through an appeal
in the Customs, Central Excise and Service Tax Appellate Tribunal vide Appeal No.
ST/51763720016-CLHDR) on 09,06.2016 against the order of the Principal Commissioner of Service
Tax, Delhi. The Company will defend its position in all earnestness in the Tribunal 10 obinin o
favourable ruling,

During the year, the Company received ancther Show Cause Notice doated 31.03.2016, demanding
payment of Service Tax amounting to Rs. 16,37,96,945 calculated on the revenue of R, 132.52
crore in the finanaial year 2014-15 and was asked 10 explain its position before the Commissioner
of Service Tax Delhi [11. This was a systems penerated Notice, based on the figures of revenue for
2014-15 advised to the Department by the Company. Since the substantive issues involved are
identical in this case with the ksues settled in the order dated 25-01-2016 of Principal
Commissioner of Seérvice Tax, the Company is optimistic that it would defend its position

suceessfully in the instani case as well,
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Your Directors wish to report that the Company had followed a group approach in defending its
position against the notice received carfier, alongside other Rail SPVs which had also received
similar notices. A common Law firm was engaged 10 assist the SPVs. While BDRCL managed fo
obtain a favourable ruling in that case, most other SPVs are still awaiting decision in their respective
cases. The matter has therefisre scquired an added sensitivity. Along with other SPVs (which have
alsoreceived the corresponding second notice), the Company has again engaged the same law firm,
and is optimistic of a satisfactory fnalisation of the matter,

A list of cases involving other labour issues is enclosed as Annexure E.
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Addendum to Direetors® Report

Annexure-A

e ——

{a) Reference is drawn 10 note 7.01 of the
finmncinl statements, wherein Western  Railway  hd
raised a demand for lease remtal amounting o Ra
T1.M4 Crore (Previous vear- Rs. 65.31 Crore). As per
the information available and explanstion provided,
Rs. 31.96 Crore (previous year- Rs. 31.96 Crore) out
of the sbove demand pertaining to the period
June, 2008 to March, 2016 is clearly not payable
as per the concession agreement and relsted
policies.

Thmpmyhumruudﬁnlundlmémllmm
o Rs, 45.78 Crore (previous year- Rs. 3335 Crore)
commencing from the date of commencement of
commercial activities Ul balance sheet  date,
Accordingly, the company has disclosed contingent
linbility of Rz 31,96 Crore.

Maonngement has currently requested for deferml of
the amount due as provided by the company and is

conlesting the claim rmised for prior pervod as
explained above .

As per the mmmagement, no further provision is
currently required and, additional amount pavable, if
any, shull be sccounted for at that point of time, when
such additional liability is crvstalised.,

However, based on constant reminders from Western
Railway snd no concrete setilement or negotiation
place till date of sipning of this report, we are unable 1o
ascerfain the additionnal linbility, if any that may
eventually crystalize,

Consequently we are unable to ascertain the impact, if
any, of the above on the financial statements of the

company.

|

t

f

Mansgement Comment

In the company’s opinion, the annual lease rental
payable 10 Western Railway for Railway lond moade
wvailable for the project should be Re. 1 per annum
from 1th December, 2012, In the opimon of the
company, the position taken by Western Railway is
not tenable, os it viokses the requirements under the
Concession Agreement itsell. Elnborating. it is the
Company's contention that according to  the
Concession Agreement, the lease rental has to be
computed “as per the extant policy of the Ministry of
Railways as revised from time to time"”. The policy
contained in Railway Board lefier Mo,
2001 1/Infra/12732 dated 10-12-2012, is presently the
extant policy in opemtion and applicable 1o SPV’s
under IV model. It envisages a token annual rental of
Re, | for Railway Land transferred (o the 5PV (or

BAuge conversim projects.

Further, for the period before Date of Commercial
Operation, Western Railway has been charging
litense fee assuming that the land was pul o
commercinl usage. As o matter of fact, during the
period when the line was under construction, there
was no question of commercial utilization of land as
no revenue was accruing to the Company. It is
therefore the position of BDRCL that land license fee
at commercinl rates cannot be charged for the period
before commencement of train operations. As regards
period from date of commencement of operations to
date of new policy (i.e. March 2012 to 9th December
2012), the land wse cannot be comstrued as for
comimerctal purposes. Train operations where mujor
portion of revenue accrues to Indian Railways cannot
be treated as a commercial activity attmcting license
fee at rates reflecting commercial exploitation and
justifying 6% annual retun on value of land. The
mutter is under discussion with the Railway Board
and the management is making contimuous efforts in
this regard. Company is confident that actual liability
on this account would be settled st & much lower
level thon the amount demanded by the railway, and
the amaunt of contingent liability provided for needs

no srgumentation.
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b) Reference is drawn 1o Note No33 in the Financial
Statements explaining the nature of project assets, the
accounting policy in this regard followed by the
Company as well as the basis of useful life and
residual value calculated by the management. Pending
clarity in this moiter a5 explained in that note,
management has continued to account for the project
assety a8 Fixed Assets in sccordance with the
accounting policy of the Company in this regard and
the Company has followed useful life ns prescribed in
the Schedule 11 Part C of the Companies Act, 2013 for
those &ssets as against accounting for of these assets as
Intanigible assets and amortising the same as per
Schedule 11 Part A and amendmeni therein vide
Circular no.{ GSR No, 237E ),

This being n significant matter, with various paints of |

view, management strongly  believes that the
accounting policy followed by them in this regard fs
approprinte and reflects fairly the nature of the assets
etc. As oxplained in the note and as explained by
management  since the outcome of the above
mentioned disparity of points of view s currently un-
ascertninable and since monagement is owaiting the
conclusion on this matter as detailed in the note, we are
unable to ascertain the impact, if any, of the above on
the financinl staterments.

¢) Reference is drawn 0 note number 34 of financial
statements w.rt extended operntions of the company
gpto chavaj. Based on information and explanation
provided, the company has constructed an extended
line up to chavaj and have capitalised the cost as pan
of plant and machinery effective from Feb 2014, As
cxplained to us the company has been in constant
discussion with western milways to recover revenue on

In context of Useful life of the Assets of SPVs, a
clarification  isswed by Institute of Chartered
Accountants of India (ICAI) to another Rail SPV
through Ministry of Corpomte Affaire (MCA),
suggesting  that assets of the SPV  should be
secounted  for in accordance with ® Accounting
Standard 26-Intangible Assets™, treating the same as
intangible assets. In the Management's perception,
this clarification did not take into sccount several
relevant factors that apply to BDRCL, Accordingly,
the company has made o reference to MCA and
ICAL seeking a review, The reference was made
after due consultative process with ocoounting
professionals of repute, and the Management is
confident that its views will be upheld.

Management's.  contention s that the Rail
Infrastruciure créated by the SPV are physical assets
with definite expected useful lives assigned to cach
one of them, Further, MOR only delermines the
triff at which haulage over the SPV ferritory
shall be paid for to BDRCL. The tanfl permissible is
identical to the tariff applicable to Indian Railwnys
nefwork.

In the company’s apinion, the sssets of the company
do not truly reflect charmacter of intengible assets as
envisnged by the definition, recognition and
measurement  under  AS-26, Response 1o the
Company’s lenter dated 08 July 2015 to ICAI and
MCA is awaited. Pending nuthorization and taking
note of the fact that the clarification 1o another SPV
was nof in the nature of a general ruling. management
has continued o account for the project assets as
Fized Assets in accordance with the accounting
policy of the company in this regard and company
has followed useful life as prescribed in the
Schedule 1l part C of the Compuanies Act 2013,

Originally, this SPV was expecied to provide mil
connectivity between Duhej and Bharuch only, Later,
for operntionnl reasons, the Company was asked by
the Railway to construct an extension by way of an
additional line parallel to the corresponding segment
of Mumbai-New Dethi main line of Western Railway
between Bharuch and Chavaj. The new line from
Bharuch to Chavaj was accordingly constructed on
Railway lend by ADRCL. However, the Concession

2




the use of extended line by them. After prolonged
discussions the company and western railways has
come to understanding, by which the company has
been advised by Western Railway with detuils of
traffic  rowted and Operation  &Maintenance
expenditure incurred in this regard for the period Feb
2014 to March 2016, Based on this understanding the
company has recognized the revenue amounting o Ks.
2297 Crore in its mcoounts for the year ended 11
March 2016,

However based on the audit procedure performed and
inquiries made we have been informed that there is no
written confirmaticn on account of Revenue from the
western  Railways 1o support the above clnim,
Accordingly we are unable to ascertain significant
ancertainty, il any that exists regarding the amount of
the consideration that will be derived from the above
cloim and extent of recovernbility of the same, and
hence are also not able to ascertain if the company
should recognize the corresponding revenue in
accordance with Accounting Standard — 9 * Revense
Recognition”, Consequently we are unable o asoertain
the impact, if any, of the above uncertminty on the
financinl statements for the year ended 31s1 March
2016,

Quulified Opinion

Subject 10 the matter discussed shove under the *Basis
for Qualified Opinion® paragraph, In our opinion and
1o the best of our information and according 1o the
explanations given to us, except for the possible effects
of the matter described in the Basis for Qualified
Opinion paragraph above, the aforesaid (inancial
stalements give the information required by the Act in
the manner $o required and give a true and fair view in
conformity with the accounting principles generally
secepted in India of the stne of affairs of the company
as ot 315t March, 2016, and its profit and its cash Mows
for the year ended on that date.

Agreement between the Ministry of Railways and
BDRCL does not make mention of Chavaj for the
simple reason that connectivity with Chavaj was not
envisaged ot the time the Agreement was drafted and
signed, The present position is that the additional
conneclivity over 5.52km of distance between
Bharuch and Chavaj has been provided by BDRCL
and made operational from February 2014, For a line
constructed at the Railway's instance on Railway
land st BDRCL s cost, it is plain commonsense that
the apportionment of freight earnings cormesponding
1o movement of traffic on this segment will also be
ealeulated on the same basis Le. chargeable distance
from Dahej to Chavaj.

Thai the contention of BDRCL 15 not based on mere
surmise and conjecture is amply and unambiguously
borne out by the fact that in terms of Westem
Railway's Advance Rates Notification No, 15
{Goods) of 2012 — Para for Rate Advice 04 of
2012, issued on 2000320012, it was clearly and
explicitly stated as under:

Ly Roilway Booard vide their leiter No.
TORADOR NI 203 dived 28022012
(Renes Cireufor No. 05 of 2002) had
accorded sanction aof the Cemtral
Crovermment fo inflate the distance for
charge by 0% (Fifty Percent) for the
purpose of charging the freight on the
Chavaj-Bharueh-Dahef — section  of
Western Railway with effeci from
01032012 and will remain in force
Fill further aofvice,

The marter was reviewed by Booard
and  further  vide  letter  No.
TCRAN099201 2703 dared 29-02-2002
fCorrigendhum No, | to Ratex Circular
Nao, 05 If 2012), Instructions werg
icvued fo nflate the distomee  for

2.0)

the freipht for the portion of the line
under the SPV  control  between

Chervay-Bharch-Datj,

The matter has been further reviewed
by  Board  vide letter  mo,
TCR/IDW20I203 dated 15032012
(Corrigendum No. 2 1o Rates Clreufar
No. 05 of 2012), it has been decided
that thai in case af both Coaching ard
Goods_eraffic, either originating or

10
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terminating on the portion of the line
wnder the SPV's conirol, the distance
may be inflated by 50% (Fifty Perceny)
in  kilometers on  Chavay-Bharuch-
Dalvej section for the purpase of
horging  fare  and  freight.  These
tnstructions will come fmto force with
immediare effect and will remain in
Sarce nill firther advice.

The three letters of Railway Board were all issued
even before the Bharuch-Chavaj segment was
commissioned, Quite obviously, there has been and
remains a clear commitment on the part of Ministry
of Railways and Western Railway to compensate
BDRCL for tmffic run on ihe extended section
between Bharuch and Chavaj. It is the management’s
contention that no malafide could possibly be read
into the Railway taking time in transferring the
smount 1o BDRCL, The delay is entirely procedural,
wwaiting amendment in the Concession Agreement.
The amendment is in tum getting delayed on account
inferrelatedness of issues in the O&M Agreement,
which are awaiting policy decision of the Railway
Board, There cannot be an jota of doubt that the
revemie shall vltimately flow w0 BDRCL, net of
O&M costs. Since the release of subject payment is
getting delayed merely on sccount of the above
factors, which are in the nature of bureaucratic
limitutions, we do not find any uncerainty
whatsoever in recognizing BDRCL's share in the
revenue for traffic moved between Bharuch and
Chavaj.

The management wishes to clarify that the
Company's share in apportioned revenue and its
linbility in respect of Operation & Mainlenance
expenditure relevant to the extended section could
only be evaluated based on relevant data about actual
routing of freight trains through Chavaj or otherwise,
which was available entirely with Western Railway.
The details of Traffic rowted through Chavaj and
Bharuch and O&M expenditure in this regard have
been advised/shared by Western Railway with the
Company only towards July 2016 end. Accordingly,
the Company has accounted for all related O&M
costs and the cormmesponding revenue from the date of
operation of extended line between Bharuch and
Chavaj {(5.52 KM} at the first available opportunity in
the Profit & Loss Account for the vear ended 315t
Muarch, 2016. The management wishes to state that
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the concept of ‘True and Fair View of Financial
Statements’ would require the Company to sccount
for the revenue and the corresponding expenditure at
the first available opportunity afler pssessment
thereol becomes possible. This is what it has done.
Even s most unlikely event of reluctance on the part
of the Railway 1o part with BDRCL's share in
revenue could not possibly justify the Company
taking a different line,

Accordingly, we are of the firm opinion that the

Company has recognized the corresponding revenue
entirely consistent with Accounting Standard — 9,

Emphasis of Matter

Management Comment

{n) Without qualifying our opinion, we draw
sitenhion o Note no 18 & 20 to the financial
statements, The Opemtion and Maintenance
Agreement with the Western Railway that defines
among others, right & obligations, the share of Income
& Expenses 10 be apportioned to the Conipany arising
out of the operation of the Bharuch Dahej Samni
Railway Line by the Company has not yet been signed
although an in principal approval has been received
from the Ministry of Railways. The Company has
however recognized the operating income  and
expenses ansing out of this arrangement which is yet
1o be formalized,

We further draw attention to Note no. 18 & 20 to the
financial statement. The Opermting Income &
Operating Expenses accounted for by the Company are
based on provisional figures made available by the
Western Railway and the final figures could vary. Our
Opimion is not qualified in respect of this mateer,

The O & M Agreement is under discussion with the
Ministry of Railways. It has not been finalized as
there was difference of views with respect o some
key elements such ns manpower levels, method of
computation of Fuel Costs, hasis of OHE
Muintenance costs, overhead charpges, restment of
sidings, apportionment of Terminal costs etc, The
Agreement is expecied 10 be finalized shortly,

Place: Mew Delhi
Daite:22.08.2016

For and on behalf of the Board of Directors of
BHARUCH DAHEJ RAILWAY COMPANY LIMITED

=

(Rajendra Kashyap)

Managing Director
DIN-DO36TITH




FORM NO. MGT 9

EXTRACT OF ANNUAL RETURN

as on Anancial year ended on 41,03.2016

Pursuani to Section 92 (3] of the Companieas Act, 2013 and rale 12]1) of the Company

|Management & Administeation | Rules, 2014,

REGISTRATION & OTHER DETAILS:

[Cin

B3 2006PLC1ISS5511

il

Regiatration Date

Mame al the Company

LL

Category f Sub-category of the
Compans

Indisn Government Company

15.1 120086 _
BHARUCH DAHES RAILWAY COMPANY LIMITED
Non

Address of the Registered office
& coninet delmils

110007 Pn No, 01143580815

39-42. 3rd Floor, Indra Pelace, H Block, Connaaght
|Cheus, Middle, Circle, Connaught Place, New Delhi

[Whether listed company

Unlisted

i
vii |ame . Address B contact detalls  Nor Applicable
of the Regintrar & Transfer Agent,
i any. -
Il PRINCIPAL DUBINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the ol urmover of the
company shall be stated
SL Ne [Name & Description of main NIC %b bo total turnover
products /eervicoes Code |of the company
of the
Produe
t
{seriie
&
i Frelghl Rail ransport m-3 gl | L] |
2
3
]
Ml PARTICULARS OF HOLDING , SUBSIDIARY & ASSOCIATE COMPANIES
Bl No |Name & Address of the Company |CIN/GL|HOLDING/ eoF  [aPPuca
BUBSIDIARY/ SHARES |BLE
ABSOCIATE [HELD CTION
1 |NIL
2
3

a3




SHAREHOLDING PATTERN (Equity Share capital Break up as % to total Equity)

Category of
Shareholders

Mo. of Shares held st the baginning of the

yesar

Mo. of Shares held at the end of the year

% change
jduring the
year

Physical

Total

% of

Physical

Total

5 of
Total
Shares

. Promoters

(1) lndian

=1 K=,

=] =]

a) Individual HUF

-
=

b] Central Govi.or
State Govt. (Including
HWNL)

¢] Bodies E:rwam

58.49|

907200004

30720000

58.4%

ba3

msm[

41.51

d] Bank/Fi

o| s07 9072
0| 54 a%ﬁ
ol

41.51]
1

o

@) Any other

l

o

of

ol

of

of

i

SUB TOTAL:{A) [1)

155110000

15511

1001

155110000

1551 100000

100

[2) Foreign

a) MRE- Indhviduals

b) Dther Individuals

£] Bodlies Corp.

1 Banks/Fl

&) Any other..

Ll Lol ols

i £ E-1 H-2 H-F 0.

[SUB TOTAL (A) [2)

q';EEDEIEEIE

=l =l =] W= (=] =0 =] e

(=i W= =] f=0E=1 E=] B=] =]

=

Fﬂmﬂtmhnlﬂ’lnlni
Promaoter

(A)= (ANL}+{ANZ)

50

!Ill:l:l:ﬂ:‘

1551 10000

15511

jLes

B. PUBLIC SHAREHOLDIY

alololcl

{1} Institutions

slolololole

=

A} Mutual Funds

=1 ] qiﬂ..ﬂi.ﬂl.&—.ﬂ..ﬂ.-‘i-ﬁ..ﬂ..’i-‘i.—'i

[} Banks/Fi

C) Cenntral povi
d) State Govt,

e} Venture Capital Fund
1} insurance Companies

(=} E=] el =]

siaiclolololololololalale

DEEEDDGRMQ

gl Fli%
h) Foreign Venture
Capltal Funds

[i} Others [specify)

SUB TOTAL (B}{1):

[{2) Non Institutions

.E..ﬂr.a.ﬂ-..i..n_.ﬁ..a.a_i..a.a.s_

E-18-1E-18-19-1 K-S 18- K-} E-1 81 E=1 E-1 8=-1 E-1 E-1 B B=1

glolologlglg

glolologlol o

&l %Eﬂ.&_nﬂ.&qﬂ.ﬁ.m&.’l.ﬁimg—m& =1 =1 E=1H =]

olgiglalglc

L lelalalalole lolclalolslols



Ia] Bodies corporates

i} Indian

lii) Overseas

=ialalo.

R

O SIS (A

—18-RE-18-8

=] M=) E=] l=]

=] B=1 -1 §-]

sharcholdors holding
naminal share capital
upto K5 1 lakhs

- . 5=l L1 E =R =N

lli} individuials
shareholders holding
neevrinal share capital in
jeioess of Rs. 1 lakhs

c) Dthers [specify)

SUB TOTAL (B)[2):

glelololc

S S S S

=] E=1 K= =] K=

=1 E=1 M =18=1 K=

slolelals

slLalolols

=1 R=2 SR N=] 5= .

[fotal Public
Shareholding
{(B)= (B)i1)+{B}2)

=]

]

-t

2L

=1 -]

=]

L= ]

SLE

Custodian for

C. Shares held by
LDH:!AEHH

|Grand Total (A+B+C)

15h11

155 L1IHAE

100

1551 L0000

15511 [y

o]

M\




SHARE HOLDING OF PROMOTERS

SNo.  [Sharsholders Name i!lﬂuhalnﬂu-uh Shareholding st the % change in
begginning of the year end of the year share holding
uring the
[0 of shares % of % of MO of shares |% of % of chares
shares okl pledged
redlpledgod shares  |encurmbered
of the lencumba ofthe |to tokal
comp fred to COrpEn
amy  [total ¥
1 FAL VIRAS WIGAM LTD. | 55,000,000 nas fo 55,000,000 mak [0 |3
2 ADAN! PETROMET (DaHEN | B7.230.000 1117 [o 17,330,000 1157 o Ie
PORT PRAVATE LINITED
{il) CHANGE IN PROMOTERS' SHAREHOLDNMNG | SPECIFY IF THERE 15 KO CHANGE)
£l Na. Share holding at the |Cumulative Share
baginning of the Year|holding during the year
No. of Shares [%al [No of shaf of total
tatal shares of the
IJ'I-‘II'H1 |emmpEmEy
ol the
| comp
| any
At the nining of the yat i |n i
Date wise ] [ g
incregsy'doc hoasea in
Promoters Share holding
during the year
apicifying the resanns
For incpoadie/ decroain
(eg
allatmenifiransier o
At the end of the year |0 0 |
fiw) Shareholding Pattarn of top ten Sharehalders [other than Direcors, Promoters & Habders of GDRs & ADRS)
5l Mo Shareholding at the  |Cumiulative
end of the year Sharcholding during the

Yz




[For Each of the Top 10
Shareholders

|Wo.of shares

of Moot

I
Fied]
the

af vatal
shares of the
ECTipany

At the of the

1 ME
BOARD

o o

17,660,000

LL5]

2 DAHES SEF LIMITED

10,000,000

3 GLLIAFIAT NARMADA
VALLEY FERTILISER
COMPANY LIMITED

13,530,000

nra

] HINDALLD INDUSTRIES

15,530,000

LTD
5 JINGAL RAIL
INFRASTRUCTURE LTD

10, 00, Do

[ GUJARAT INDUSTRIAL
DEVELDPMENT
CORPORATION

L

17,860, D

TL53

duiring the year
speciliying the reaspns
for increasg/decrease
L.F:3
asotmentfrransfer/bany

I5. 110000
0

EA3F

the end af the year [or
i the date of

paration, if separated
riff the year)

aill Ehe pras

Samme an ot the begining |0

¥l Shareholding of Directors & KMP

end of the year

at the  |Comulative

Sharehalding during the

B Knp

For Each of the Directors |[No.of shares %ol [No of

the
mp

% of total
shares of the

campairy

At the beginning of the ygo

| 5]

the end of the year

42,




L) INDEBTEDNESS

Indebtedniess of the Company including interest outstandlng/accrued But not due for payment

Secured Loans |Unsecure| Deposits| Total
excluding d indebted
deposits Loans ness

Indebtness at the beginning
of the financial year

9 a
i) Principal Amount 2210243836 n| u{
ii} Interest due but not paid o of
iii) Interest accrued but not du 1752 2960] o %{

I I |
Total (i+ii+iil) o of
I I 4 q

Change in Indebtedness
during the financial year o Dl
Additions 0] of of
Reduction 161000000] of of
Net Change -161000000] 7 u]
Indebtedness at the end of Dl DI
the financial year
i} Principal Amount 2049243836 | of
if} Interest due but not paid U] ’-'l
iil) Interest accrued but not du 2282267 of of

7 | I:II
Total (i+ii+iii) o o

Vi REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A Remuneration to Managing Director, Whale time director and/or Manager:

Name of the
5l.No Particulars of Remuneration i bl ban, o Total Amount
1 |Grass salary
lla‘p Salary as per
Provisions
contained in section
17(1) of the Income Shrl
Tax. 1961. Rajendra
Kashyap 2329355

1y



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

ZEEC)

(¢ ) Profits in lieu of
salary under section]
17(3) of the Income
Tax Act, 1961

a

Stock option

9

ek

sweat Egquity

9

|

o

Commission

9

=0 =0 =1 K=

Slololo

as % of profit

= = )

others {specify)

[Others, please specify

Total (A

2358155

|Ceiling as per the Act

Remuneration to other directors:

S5l.No

Particulars of Remuneration

Name of the Directors

Total Amount

independent Directors

(a) Fee for attending board
committee meetings

(b) Commission

(¢ ) Others, please specify

Total {1

jOther Non Executive Directors

l(a) Fee for attending
board committee meetings

(b) Commission

(¢ ) Others, please specify

Total (2)

Total (B)=(1+2)

Total Managerial Remuneration

sjojojolole lolololalas 1o

Overall Cieling as per the Act.

C.

REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD

5l. No.

Particulars of Remuneration

Key Managerial Personnel

Total

4¢



1

bross Salary

CEQ/MD ll‘.:trfl'|'|||:~i|'|ﬂ|r
Secretary

Total

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

2329355) B2

8953012

4112027

(b) Value of
perquisites u/s
17(2) of the Income
Tax Act, 1961

ZEEO0)] i |

(c ) Profits in lieu of
|salary under section}
17(3) of the Income
Tax Act, 1961

Stock Option

Y]

Sweat Equity

Commission

as % of profit

others, specify

R e S

=1 Bt Ti=l S=] Sl Sen) =l

Others, please specify

Total |

1353155! Ilﬂiﬁﬂl

953012

4140827

Y6




Vil PENALTIES/PUNISHMENT/COMPPOUNDING OF OFFENCES

Type Section of |Brief Detalls of [Authority |Appeall made if any (give
the Description |Penalty/P |(RD/NCLT/C |details)
Companies unishment |ourt)
ct fCompoun
ding fees
NIL
A. COMPANY
Penalty
Punishment
Compounding
B. DIRECTORS
Penalty
Punishment
Compounding
C. OTHER OFFICERS IN DEFAULT
Penalty
Punishment
Compounding

For and on behall of the Board of Directors ol
BHARUCH DAHEJ RAILWAY COMPANY LIMITED

i e e _— F _\"H::-J‘ F,
i L o, R A
Place: Mew Delhi _‘?\'\

Date:22.08.2016 Managing Director Director
DIN-DO36TATH DIN-DT157294
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Annexure-T
Form No. AOC-2
i Pursuant to clause (h) of sub-section (3ol section 134 of the Act and Rule 8(2) of the Companies
{Accounis) Hules, 2014)

Form for disclosure of particulars of contracts/srrangements entered into by the company with related purties
referred to in sub-section (1) of section 188 of the Companies Aet, 2013

5 | Mame(siof | Mature of | Duration of | Salient Justification fior | Date(s) of | Amount paid Arm’s

L | the related controcts | the terms of entering into such | approval | as advances, it | lemgth/n
party and farrangem | contracts /| | the contrscts of | by the any: ot arm's
nature of ents arangement | CoNtracts | arrangements or | Board, if length*

™| relationship | Aransactio | s or transactions any:

i} ni firnfsaclion | ammngeme

E s or
tranEaction
% ineluding
thie value,
if nny N—

I | Gujarm Applicatio | Land isstill | The GIDC being povi The Estimated Arm's
Industrial n macke for | 1o be arrangeme | entity is in business | approval Value of length
Developmen | sequiting | allotied. ot is still 1o | of allotment of land | of Boand | contract Is
1 land of Thee lnnd b entered | for setting up the wits Rs. 28350000/~
Corporation | 21000 would be on | into industries o ohitained | Advance of Rs
(MD of st for | long term enterpreneure. on 3668/ has
Corporstion | developm | lease. BDRCL has 1o 26.06.201 | been paid with
is a Director | ent of poquire lond from 5 application for
in BDRCL Sambheti G land 1o GIDC,

Station

2 | Adani Ercction Six months | Thework | RVNL, being EPC | The Estimated cost | Arm’s
Peironet aof in - is agency was unable | approval wis fa length
(Dahej) Port | motion complete. | 1o undertake the of Bosrd | 48.48/= lakh.

Private weigh work. Hence, wis No sdvance is
Limited bridae APDPPL, being obtained paid. However,
(MLy al shareholder and on the actisal
APDPPL mnjor user of line 26.06.200 | paymenl made
was Director wis wasigned the 5 to Adani

of the work @ it has towards IMWE
BORCL at experience of such till dnte 15 Rs,
that time. ) work. 2400539/-,

* In previous Directors’ Report fﬂihnyﬁf'iﬂll-lﬁ.ﬂ:wmhn with APDPPL whic
“Nat arm’s length”, is 10 be taken and read is

“Arm's length.”

For and on behalf of the Bourd of Directors of
BHARUCH DAHE] RAILWAY COMPANY LIMITED

el

h was inadvertently described as

ey ol

PMace: New Delhi (Rajendra Kashyap)
Date:22.08.2016 Managing Director Director
DIN-A3GTITR DIN-7157294
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ANNEXURE-D

FORMAT FOR THE ANNUAL REPORT ON CSR ACTIVITIES TO BE INCLUDED IN
TIE BOARIYS REPORT

1. A brief ontline of the company’s CSR paolicy, including overview of projects or progroms
proposed to be undertaken and a reference to the web-link to the CSR policy and

projects.-

The Board of Directors in their meeting held on 26.03,2015 approved CSR policy as
recommended by the CSR Comnines. The Policy has been prepared in sccordance with
provisions of the Section 135 of the Companies Act. 2013 read with Companies (Corporate
Social Responsibility Policy) Rules, 2014, The same is available at the Company's website
It dwww bedrail infesr.hitml. The policy contaims inter alia the Objectives, framework,
focus of arons amd key rules and guidelings for incurring CSR expenditune efe. The areas
of activities mentioned in the policy aré as per Schedule V11 of the Companies Act, 2013

2, The Composition of the USSR Commiites:-

The Committes presently consists of the following Directors namely:

. Shri Amit K. Singh, Director

2. Smi. Chhavi Jha, Direclor

1. Smt. Bela Banerjee, Independent Director
4. Shri Rajendra Kashvap, Managing Direclor

During the yvear under review, the Committee met twice on 26.06.2015 and 11122015, The

presence of Members is a8 under:
S1 | Mame of Directors Dxate of Meetings of CSR Committee
Mo
26.06.201 5 11122015

1. Smit. Bela Banerjee, Direclor Present Present

2. | Shri Ashutosh Gangal Director LOA Present

3. | Shri M. K. Singh. Director Present Present

4. | Shri Rmendrn Kashyap, Managing | Present Present

Direcior

3. Average ael profit of the company for last three financial years :

Avemge profit of the Company for the last three years ie. 2012-13, 2013-14 and 2014-13
is Rs. 117434 lakh,

b




4. Prescribed CSR Expenditure (two per cent. of the amount as in item 3 above) during

1015-16 was Rs. 23,49 lakh
5, Details of CSR spent during the financlal year

(n) Total amount to be spent for the financial year; Rs. 2.55 lokh

(b) Amount unspent . i any: Rs, 20.94 lnkh

{¢) Manner in which the amount spent during the financial year is detniled below.

&N
o

CSR
identifi
ed

[ omen

in
which
the
Praject
"
covercd

Projects

or
program
wl)
Local
farea or
oher

+

Specify
the Siate
il
districis
where
projects
T
PrOEmim

5 WEN

undertak
en

Aot
outlay
(budget)
Project or
oo W
isa

Amotnt spent
on project of

Progrim
With subtitle

(1) Direct
Expendi
e

(2} Owverhes

ds

Cumulati

we

expendit
ure upio
Reportin
¢ period

At
Im
Diirect o
through
implementi
Mg AgEnCy

Muobile
Health
Linit

Laocal
Area
around
Bhpruch
Dahel
Ralbway
Line in
thee state
of
Civjarat
DHsdrict
Bharch

Re, 19.44
lnkhs p.a.

Ra. 2.55 lakh
{1iDrect: Rs,
2.19 Iakh
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Details of Implementing Agency:

Deepak Foundation is a registered
on 22.11.1982. It is also registered \ /
ares around the Company's Project of Bharuch Dahej Railway Line. It
activity for other clients since 2012,

Trust under Bombay Public Trust Act, 1950. [t is registered
under Section 12A of the Income Tax Act. It works in the

conducts similar

So




6. Im case the company has Tailed to spend the two per cent of the average net profit of the
last three financial years or any part thereof, the company shall provide the reasons for not
spending the amount in its Board report.

o
.

6,

This was the first vear for the Company tuking up activities under its CSR:

The amount 1o be spent on CSH activities for the year 2015-16 got crystallised anly after
Septernber, 2015 after Annual Accounts for the year 2014-15 were finaltsed;

The Company spent spme time in looking for appropriate project and executing agency.
Enrlier efforts 10 get the work done through Women Welfare Body of Vadodar Division
of Westem Raflway had to be abandoned after it was realised that the mandate of the Body
did not permit them to take up activities for rion-Ruslway beneficianes. Further time was
spent n locating a suitable implementing Agency and an appropriate project;

It was only in December 2015, that the Board approved the project under CSR on
recommendations of the CSR Commitles;

After some discussion to sort out a few issues reluted 1o a few clauses in the Agresment,
the Company entered into the Agreement with M/s Dieepak Foundation, in February 2016
only, and the project got under way on 19.02.2016; and

The project virmully remained operational for a linle over one manth in the FY, 2015-16.
Hence, only a pant of the budgetied amount could be spent under CSR in thal financinl year.

7. The implementation and monitering of CSR Policy, i in complinnce with CSR objectives

and Policy of the company.
mil- G-
{Rajendra Kashyap) (Beln Banerjee)
iManaging Director) {Chairman of CSR Commitiee)

Sl



HBHARUCH DANES RAILWAY COMPANY LIMITED

DETAILS OF COURT CASES
——

gL

(S, Na, No, [Tithe of case Title [Status of the case
i Court - Bharuch =
L2631 TSaninsh hanubhal v3 ¥ has Been fied Belore cour
LT 14 Pe-cngngemend in sefvice SOYER Shekh vl B Turther actlon by oo s
LA 14 Moin Kohan Ve BODRCL [owaliod
2 i‘.lmu-j' .iﬂlhn before Labour Court
’mmmmu rﬁlm Tave been Tied helore |
13 Payment for the period of dis- vi BDRCL court amoir Misc. Applhcation mi.
3118 continuation i il daie Farukihan Vs BDRCL |!5r.1,u|5. 1A/ 5 are pending
3 [Mise. Application
Prodecpismar Chanded |, s beeh filed
33083 |Chlﬂm;iﬂlh:nﬂﬂ!-ulhhlﬂ v BURCL p:ﬂ"}’gm e ke
162013 I""‘"m”‘”"‘“‘!““m"””? Farskkhan Vs BORCL |18/2015 expired)
4 [CATIADI
Sorferaz Diwan & 101
Vi Uinion of
(DA Mo, 449773015
Railway nuthority 1o absork ihe Written argumnets filed bofore CAT
petitioners as emplovess of Raliway - & Toi & nothing 1o do now, MA 43515
whi are working In BDRCL et Vis Uit i disposed ol
Infin (IS, CIM/WE,
BAA Mo 43515 DRMBRL.
MDBDECL &
AGMPDRCL
5 [High Courl of Gujarat - ADI i
Jugdish Manilal Visava
SCA | X2N2015 v§ BDRCL
Shahrakh Khan Vs
SCA 132002013 |y itened the terminetion snd  |BDRCL Aflidavit in reply on behaf of
award of [sbour courrs arders under [Swapnil B. Makviya Vi |[Respondent filed on 14.03.2016 and
SCA 152022008 |ryicse 226,227 of Constitution of  [HDRCL il nothlng comes out. Nex! date is
Imikin Ferozkhan Pathan Vs [27.06.2016
SOA 1SN0 S BDRCL
* Insrnnadi M. Shek Wy
IE-L.'\ 1520452005 NDREL )
For and on behall of the Board of Directors of
BHARUCH DAHE) RAILWAY COMPANY LIMITED
Place: Mew Delhi {Rajendra Kashyap) (5P, Cha i
Daite: 2208, 2016 Managing Director Direeiar
M -AGTYTS DIN-DTISTIN




SECRETARIAL AUDIT REPORT




CS ANIL ANAND

[Company Secretary in Praclice)
102, G K House, 1st Floor, 187-A, Sant Nagar, New Delhi-110085
Ph. +81-8873825827 E-mail- csandananddS@gmail.com

Tn,

The Members, L
Bhaiuch Bahe] Raillway Company Limited

39-42, I Floor, Indra Palace, 11- block

Middle Cirele, Connaught Circus,

Connanight Place, New Delhi-110001

D Secretarial Audit Bopor of oven date is to be read along with this lotter.

Management’s Responsihility
i. It is the responsibility of the management of the company to maintain secretarial records,
devise proper systams (o ensure compliance with the provisions of all spplicable laws and
repulations and to ensiro that the a-:lmmu are adequate and operate effectively.
Seeretarial Auditor's responsibility
I Dur responsibility iy (o express an opinion on these secretarial records, standards and

procedures followed by the company with respect te secretanial compliamces.

1 We beliove that oudit evidence and information abtasnes] lrom the company’s management is
ndeguate and appropriate for us to provide a basis for our opinion,

4 Wherever require, we have obtained the management's reproesentation about the compliance
ol ks, rales, and regpulation and happening of cvents el

Miscloimer

5 The secretarial audit report is neither an assurancy as to future viability of the company nor

ol the officacy or elfectivencss with which thie management hag conducted the alfair af the

mpﬁn}r.
5 ANILMANAN
ACS: 10328
CPHO: 11295
lace: Now Dedhi
Date:




CS ANIL ANAND

Company Secretary in Practice)
102, G K House, 1st Floor, 187-A, Sant Magar, New Delhi- 110085
Ph +01.0873925927 E-mail ceanilanand96@gmail cam

Date:01.07.2016

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED ON 3IMARCH, 2016
[Pursuant to section 204(1} af the Companies Act. 200 3and rule No, 9 of the Companies
(Appointment and Remunerution Personnel) Rules, 201 af
Tuo,
The Members,
Hharuch Dabej Railway Company Limited
A9-42, 3™ Floar, Indra Palace, 1 Block
Middle Circle, Connaught Circus,
Connaught Place, New Delhi-110001

We have conducted the secretarial audit of the compliance of applicable statutory
provisions and the adherence to good corporale practices by M/s. Bharuch Dahej Railway
Company Limited [BDRCL) (hercinafter called the company), Secrotarial Audit was
conducted in & manner that provide us a reasanable basis for evaluating the corpornte
Conducts fstatutory compliances and expressing our opinien thercon,
Rased on our verification of the Company’s bunks, papers, minute books, forms and returns
liled and other records maintained by the company and also the information provided by
thit Company, its officers and authorized representatives during the conduct of secretarial
sodil, we herchy report that in our opinion, the company has, iuring the audit period
covering the financial yenr ended gn 3% March, 2016 complicd with the statutory
provisions listed hercunder and also that the Company has proper Board-processes and
compliance-mechanism in place:
We have examined the books, papers, minute books, forms and returns filed and other
recards maintalned by Company for the financial year ended on 31= March, 2016 according
to the provisions of:

{{] The Companics Act, 2013 (the Act) and the rules made thereunder:

W have also examined compliance with the applicable clauses of the fullowtng:
(i} Secretarial Standard ssupd by Institute of Company Secretaries of India,

During the period under review, the Company has complied with the provisions of the Acts,
rules, regulations and guidelines mentioned abovi:

We lurther report that

The Board of Directors of the Company is duly constituted with proper balance of Executive
Directors, Non-Executte Directors and Independent  Dircctors, The changes in the
rompasition of the Board of Directors that took place during the period under review wore
carried out in compliance with the provisions of the A

54



Adcguate notice is given (o all dircctors to schedule the Board Meetings, agenda and

detailed notes on agenda were scol at least seven days in advance, and a system exists for

secking and obtaining further information and clarifications on the agenda items befare the

meoting and for meaningful participation at the meeting.

As per the minutes of the mecting duly recorded and signed by the Chalrman, the decistons

of the Hoard were unanimously passed and no dissenting views have been recorded.

We further report that, there are adequate systems and processes in the Company

ommensurate with the size and operations of the Company to monitor and ensure

compliance with applicable laws, rules, regulations and guidelines. ,;')

CPN6.:11295

Place:New Delhi
Date:
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STATEMENT OF FINAL ACCOUNTS




EHARUCH DAHEL RAILWAY COMPANY LIMITED
BALANCE SHEET AS AT MARCH 31, 2016

{rmsount in £}
Nate s at A5 at
achaioain Mo. | MARCH 31,2016 | MARCH 31, 2015
i, [EQLNTY AND LIABILITIES
1|Sharaholdars’ Funds
[a) Share Capital 3 1,551, 100,000 1.551.100.04:0
() Hesares and Surplus 4 210,441,730 117,374,431
2 | Won-Currant Lisbilities
{a] Long-term Borrowings 5 1.E88 243,830 1.0:9,243 836
[B) Deierred Tax Lisbility (Net) B 710,349,727 131,839,037
{c] Othar Long Term Labilikties 7 547 675587 365, 1E0, 160
id}  Long -Term Provision B 315,194 1832349
3| Current Liabllities
lal Trade Payabila 9
il Tota! outstanding dues of micro enterprises and small
BAtArpTISes . .
i) Total eutstarding duss of creditors other than micre 108,547,431 13,060,718
antarprises and small enterprises
(b} Other Curngnt Liabilitias 10 171816876 185,554 469
{e) Shoet -Term owision " 11 5235170 1.809. 360
TOTAL 4,664,025 656 4818933770 |
.| ASSETS
Man-Current Assats
1lia) Fixed Assets 12 )
I} Tangible Assats 3176519819 3,387 ,050.599
(i} Intangibls Assety 30305 130,492
(lel) Capl Work-|n-Progress 12.01 21,372,791 B8E 550
(b} Deferred Tax Assets [Mat) 1 - -
{e] Long-torm Loans and Advances 13 2.761.158 19,855 130
2| Current Asseis
il Trade Recelvables 14 531.523.11A8 375,207,001
[bj Cashandg Hank Halanges 15 BTE, 743,965 559,792 439
{c) Short-tarm Losns and Advances 16 To9 468 803301
id] Othar Current Assats 17 B4, 296,033 70,158,843
TOTAL| & 684, 4.415.5EHE
Mates forming part of Financial Stabements 136
Suemmpry of Significant Accounting Policles 2

This |5 tha Balanes Shaet refesrad to in cur repor af even dale.

Far and on boehall of Boand of Oirechoes of
Bharuch Daha] Rallway Company Limited

: Hajandra Kaslyap 5 P
Membaership No 091100 Managing Directar Drectar
Elrm Raoglstration No, 004 T30N Dik- DO3873 EH;T;I;‘-EM
Balkisnan Sharma Beena A.Shah
Place: New Daibi =t Chief Financisl Officer Compay Secretary

Date ; 22.08.2016
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F— ————— —— —————

BHARUCH DAHE] RAILWAY COMPANY LIMITED
STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH i1, 2016
— tAmaynt in T)
Refer y
For the year ended For the year ended
Farticulars ”,fr March 31, 2018 March 31, 2015
Is|Revenue from Operations 18 1,113,689,918 1,325.218,006
ii. |Cther Income 19 65,317,433 25,704,116
i) Total Revenue (1 + 1) 1,179,007,355 1,350,922,122
V., |Expenses:
Dparation & Maintenance 20 492,602,603 460,847,910
Employee Benefits 21 12,898,292 11,238,839
Finance cost 22 208,250,401 243,453,302
Depreclation and amortization 12 234,422,323 227,664,093
Othar 3 11,814 326 B.509,333
Total expenses 959,788,044 951,713,477
|Profit before exceptional, extraordinary items and
W B {E-E) 219218410 399,208 645
WI.|Exceptianal items . :
‘5
Vil (Frofit before extracrdinary Items and tax (V - W) 219,218,410 399,208,645
Wi |Extraordinary |bems 2
X, | Profit before tax (VII- VIIT) 219,218,410 309,208 645
RiTax expenso:
(1} Current Tax 46,882,258 B3,675,962
{2} Earliar Yaar Tax 758,154 376,078
(3} Deferred Tax 0é 78,510,690 168,014,908
Profit for the periad from continulng operations (VIi-
vy 83.067,308 5 147,141,697
Xll|Earmings per equity share: 24
1) Basic .60 0,95
(2] Diluted D.Eﬂ Ny 0.95
Notes forming part of Financial Statements 1-36
This s the Statement of Profit & Loss referred to in our report of even date
For KMGS & Assoclates For and on behalf of Board of Directars of
Chartered Accountants Bharuch Dahe| Railway Company Limited
Lalit Gm;l %
Portner
Membership Mo 091100 Rajehdra Kashyap 5 P.C el
Firm Registration No. D04730M Managing Director Director
DiM- Dﬂiﬁ?@ DiN- 07157294
Place: New Delh =5 Balkishan Sharma Beens. R.Shah
Date : 22.08.2016 Chief Financial Officer Company Secretary
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CASH FLOW STATEMENT FOR THE YEAR ENDED 31st MARCH 2016

(Amount in T)
For the yoar For the year
Particulars ended ended
31.03.2016 31.03.2015
|Cash flow from Operating Activities
|Profity (Loss) before iax from continuing operations 216218 410 399,208,645

|Adjustment For:

65,246,226) {25,003 4081

Interest Recolved
Interest Expense 208,250,401 243,453,302
Depreciation/ amortization on continuing operaticns 234,422,323 227,664,003
|Cash flow from Operating activities before working
capital changes 596,644,908 845,232,631
[D:tmm%.f Increase in 'I_‘raga Payabie 55,507,213 3,859,506 |
Decrease/ (Increase) in Other Current Liabilities {13,637.493) (181,392,097)
I_ITEI:J'HEH {increase) in Short Term Provisions 2,677 3.315
Decrease/ [increase) in trade receivables {156.316,117) {112,096,773)
Ineq:rnusef_:_h:reaﬁuj in short term joans and advances 2.033.833 1,858.892)
Decrease/ (Increase) in other current assets (14.137,183] 3,536,535
Decrease/ [Increase) In long term loans and advances
[regayment) - 17,133,972 13,657.730)4
(Decreaselfincrease in long term Liablites 182,218,387 195.346.434 |
Cash generated from/ (used in) operations 708,450,198 739,900,259 |
Taxes Paid during the year 44,217,308 84,384,606
Net cash flow fromy (usad in) operating activities 665,232,800 655,515,653
|Cash flows from Investing Activities
Iiut:hau [Net) of Tangible & Intangible Assets 23,791,356 (73,724,626)
Project Expensa (CWIP) (20,486,232 {886,558
Increase n bank deposits (having original maturity of
maore than three months) (83,766,813) (51,1B6,609)|

Inbarast Received
Net cash fow fromd {used In) investing activities

65,246,236 25,093,405 l
(62,798,175 (100,704,385)

{Cash Nows from Financing Activities

|interest Paid 'lﬁ.lﬁn.lﬂl} (243,453,303}
Aepayment of Long term bomrowings 161.000.000) (43,000,000)
Net cash flow from/ {used in) financing activities (369,250,401) (286,453,302)
Met increase/ (decrease) In cash and cash equivalents|

(A+B+C) ' 233,184,313 268,357,966




Cashand cesh equivalents at the beginning of the yeer 338,471,822 70,113,856
Cash and cash equivalents for the year ended 31st

march 2016 571,656,135 338,471,822
|Components of cash and cash equivalents

|Cash on hand =
|Balances with banks

« In current acoount 81,856,135 47,335,050
- In depasit account (having original maturity of less than

three manths) 478,700,000 201,246,772
Total cash and cash equivalents 71,656,135 338,471,822
]EIgnlﬂ-l:.nnt Accounting Poficies 2

The accompanying nates form an integral part of the Financial Statemenis

This is the Cash Flow Statement referred to in our report of even date

As par our Report of even date For and on behail of the Board of
For EMGS & Associates & Bharuch Dahe| Rallway Company Limited

= » T
"!-.,—F""'f- -
Lalit Goel Rajendra Kashyap
Bartnar LA Managing Director Director
Membership Ho 031100 DiN- OO367378 [¥lN- O7157204

Firm Registration No. BO4730N

B

Place: New Dethi Balkishan Sharma Beena B.5hah
Datn : 22.08.2016 Chief Financial Officer Company Secretary
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BHARLICH DAHE] RAILWAY COMPANY LIMITED

Mote: 1 General Information

Bharuch Dahej Railway Company Limited was incorporated on November 15, 2006 as a Spaclal Purpose
Vishiclke for the purpose of executing the Bharuch-Samni- Dahej Gauge Conversion Project for Western
Railway. The company is & Joint Venture between Rail Vikas Migam Limited (RVNL), Gujarat Maritime
Board (GMB), Adani Petronet (Dahe|) Port Private Limited |APDPPL), Gujaral Narmada Valley Fertilizers
Company Limited (GNFC), Dahej SEZ Limited (DSL), Jindal Rail Infrastructure Limited (JRIL), Hindalco
Industries Limited (HIL) and Gujarat industrial Development Corporation {GIDC),

The Company has entered into & Concession Agreement with the Ministry of Railways (MOR),
Gavernment of India (Concessioning Authority) [dated 25th june, 2008], in terme of which the MOR
(Concessioning Authority) has authorized the company (Concessionaire) to develop, finance, construct,
operate and maintain the project railway and to exercise and/or enjoy the right, power, benefits,
priviieges authorization and entitlements upen its completion. The concessian perfod shafl be 30 years of
operation or Uil such time as Net Present Value (NPV) of payback an equity Investment becomes 14%
which ever Is earlier. In case such NPV payback is reached earlier then 30 yesrs, the concession
agreement would stand terminated and the project line would be re-possessed by railways.

The Concession agreement referred to above envisages signing of an Operations and Maintenance
Agreement (O&M Agreement) by the company with Western Rallway for operation of the raliway line. In
terms of the proposed O&M Agreement, the company is entitied to a share of revenue from aperations
of the Bharuch-Samni-Dahe] railway Hne. per communication recelved from the Western Rallway,
revenue has been apportioned to the compbny w.ef 8th March, 2012, the date of commencement of
aperations of the Bharuch-Dahej-Samni rallway line. Accordingly Tth March 2012 has been treated as
the date of completion of the Bharuch-Samni-Dahej Gauge Conversion Project and the company has
started to prepara the Profit & Loss Statement w.e.f March 8, 2012,

Laler, at the Instance of Western Railway the line was extended from Bharuch to Chava| a distance of
5,52 KM. This additional BG goods line was certified as It safe to run on 20.02.2014 and same was in
operational since 27th February 2014 for running of poods train parallel to DM line on Mumbai-Dethl
Rajdhani route of Vadodara Division.

Process for signing an O&M Agreement by the Company with Westarmn Rallway Is underway. In the
meantime, the Company Is recelving Its share of revenue after adjusting cost of Opesation &
Maintenance based on In principle approval received from the Ministry of Railways,

Note: 2 Significant Accounting Policles

201 Basis of preparation
The financlal statements of the company have been prepared in accordance with the generally
accepted accounting principles in India (Indian GAAP). The company has prepared these financial
statements to comply in all material respects with the accounting standards notified under
seition 133 of the Companies Act 2013, read together with paragrapgh 7 of the Companies
{Accounts) Rules 2014, The financial statements have been prepared on an accrual basis and
under the historical cost convention.




2.02

2.03

2.04

2.05

All assets and liabilities have been classified as current or non-current as per the Company’s
normal operating cycle and other criterla set out in the Schedule Il to the Companies Act, 2013.
Based on the nature of products and the time betwesn acquisition of assets for processing and
their reallzation in cash and cash equivalents, the Company has ascertained its operating cycle
as 12 months for the purpose of current - non current classification of assets and llabilities. The
Company foliows the mercantlle system of accounting and recognizes items of Income and
expenditure on accrual basis,

Lise of Estimates

The Preparation of financlal statements in tonformity with the generally accepted accounting
principles requires the management to make estimates and assumptions that affect the reported
amounts of assets and llabilities and disciosure of contingent assets and Habilithes at the date of
the financial statements and the reported amounts of revenues and expenses for the years
presented. Actual results could differ from the estimates,

Cash Flow Statemant

The Cash Flow Statement Is prepared by the indirect method set out in Accounting Standard ~3*
on “Cash Flow Statements * and presents the cash flaw link to operating, investing and financing
activities of the company. Cash & Cash Equivalents far the purpose of cash flow statement
cemprises of cash at Bank & In hand Daeposits with banks that have durations up lo three
mianths, are Included in the company's cash and cash equivaients In the cash fiow statément,

Extraordinary "

Income or Expenses that arise from' events or transactions that are clearly distinct from the
grdinary activities of the Company are-classified pg extraordinary lbems, Specific disclosure of
such events/transactions |s made In the financial statements. Similarly, any external event
beyand the control of the company, significantly impacting income or expense, fs also treated as
extraordinary item and disclosed as such.

Exceptional items

items of Income and expense within profit o loss from ordinary activities which are of such size,
nature or incidence that thelr disclosure is relevant to explain the performance of the enterprise
for the period, the nature and amount of such items I disclosed soparately,

2.06 Prior Period Items

Prior period ftems which arise In the current period as a result of error or omission In the
preparation of financial statements of prior periods are separately disclosed In the current
financial statoments. However differances in sctual incoma/expenditure arising out of over or
under estimation In prier period are not treated as prior period income/expenditure,

1.07 Revenue Recognition

A, Operating fncomeg: The operating income of the company relates to freight as apportioned by
Western Railway on accrual basis,

b. interest income: Interest Income on Fixed Deposits with Bank is recognized on & time
proportion basis taking Into account the amount sutstanding and the rate applicable.

.08 Flxed Assets & DepreciationfAmartizathon

A) fixed Asseis: The fixed assets are stated at carrying amount Le. subject to deduction af
esccumulated depreciation, Cost of acguisition Includes Inward freight, duties, taxes and

incidental expenses related to acquisition. r-/P—-’/
o
"'_7:;,4:.-1— L4
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B) Capltal Profect Wark in Progress;

Expenditure which can be directly identified with the Project undertaken by the company ks
debited to "Capital Project Waork in Progress”. The following amounts are reduced from the
Capltal Wark in 2

a} Interest earmed on the Mobiiization Advances glven in respect of the project execution

b) amount recelved on sale of tender

¢} intangitie Assets

Intangible assets acquired separately are measurad on initial recognition at cost. Following initial
recognition, Intangible assets are carried at cost less accumulated amortization and accumulated
Impabrment losses, if any.

{ll} Dapraciation on tangible fixed assets

Depraciation on flxed assets is calculated on a straight-line basis using the rates arrived at based
an the usaful lives provided by Schedule || of Companles Act 2013, Accordingly useful life of
assets it taken as follow:

A _ (Years)
S. No. |Nature of Assets Estimated Useful life

1|Station Building B0

2|Bridges 30

3[P-Way 15

4|Plant and Machinery T 15

5|Farmatian ~ o 15

fi|Electronic Data Processing Assets 3

7 |Furniture and Fixtures 10

8|vehicles B

(Ili} Amortization of Lease Hold Improvaments

Leaseheold Improvements are amortized over the period of lease from the year in which such
improvements are capitalized or over useful life as computed under schedute Il whichever Is
lass.

{Iv) Amortization of Intangible Assets

Intanglble assels are amaortized on a straight line basis aver the estimated useful economic life in
accordance with Schedule |, Part C Para No. 7, accordingly computer softwares are amortised
over a period of 1 to 3 Years.

2.09 Borrowing Costs
General and specific borrowing costs directly attributable to the acguisition, construction or
production of qualifying assets, are capitalired as part of the cost af such assets til such time the
assets are substantially ready for their intended use. A qualifying asset is an asset that
necessarily requires a substantial period of time to get ready for its intended use. All other
borrowing costs are recognized in the Statement of Profit and Loss In the period In which they

are incurred.
‘\"'-\..
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2.10

2.11

2.12

2.13

2.1a

Taxes on lncome

Tax on Income for the current year is determined an the basks of taxable Income and tax credits
computed In accordance with the provisions of the Income Tax Act, 1961, based on the expected
outcome of the assessmaent/appeals.

Deferred tax is recognized on Liming differences between the accounting income and the taxable
income for the year and quantified using the tax rates and laws substantially enacted as on the
balance sheet date.

Deferred tax assets in respect of unabsorbed depreciation/brought forward losses are recognired
to the extent there is virtual certalnty supported by convincing evidence that sufficient future
taxable income will be avallable against which such deferred tax assets can be realized,

Other deferred tax assets are mocognized and carrled forward to the extent that there is &
reasonable certainty that sufficient future laxable ncome will be avallable against which such
defarred tax assets can be realized,

Impairment of Assets

In accordance with Accounting Standard-28 Impairment of Assets (AS-2B), the Carrying amounts
of Company’s assets are reviewed at each Balance Sheet date to determine whether there Is any
Indication of Impairment. If any such Indication exists, the asset's recoverable amount is
estimated as the higher of the net seliing price and the value in use. An Impairment |oss Is
recognized whenever the carrying unt of an asset or its cash generating unit exceeds ite
recoverable amount. On the basis of review, the management is of the opinian that the econamic
performance of Fixed Assets of the Company is not worse than expected and therefare there s
nao impairment of any assets as on the Balance Sheet date,

Enrnings Par Share

In determining earning per share, the company conslders the net profit after tax. The number af
shares usad in computing baslc earnings per share s the weighted average number of equity
shares outstanding during the year.

In computing dilutive earnings per share the weighted average number of potential eguity shares
outstanding during the year, that have the effect of diluting the earning per shares of the
company, have been consldered.

Material Events
Material events occurring after the Balance Sheet date have been taken into recognizance.

Employes Beneafits

Short Term Emplovee Benefits
Defined Contribution Plan such as Group Mediclaim & Group Personal Accident policy are
recognized as an expense and charged to the Profit & Loss Account,

Long Term Employment Benefits
I} Defined Contribution Plans such as Provident Fund are recognized as an expense and charged
to the Profit & Loss Account.

i) Defined benefits plan including the Provision/liabilities towards gratulty and Leave Encashment
are identified by the lability made on the basis of Actuarial Valuation at the end of the year and

charge to the statemant of Profit and Loss Account.
= [—/I/”// -w*:




2.15 Provisions, Contingent Liabilities and Contingent Assets
Provisions are recognized in respect of labilities which can be measured only by using a
substantial degree of estimates when:

&) The Company has a present obligation as a result of a past event,

b) Probable outfiow of resources embodying economic benefits will be reguired to settle the
obiigation; and

€l The amount of the obligation can be rellably estimated. Reimbursemant expected in respect of
expenditure required to settle a provision is recognlzed only when it is virtually certain that the
reimbursement will bo received, Contingent Hability is disclosed in the case of:

I} Present obligation arising from a past event, when it I8 not probable that an outflow of
resources embodying economic benefit it will be required to settle the obligation;

il) A possible obligation, that arises put of past events and the existence of which will be
confirmed only by ene or mare uncertain future events unless the probabliity of outflow of
resources i remete. Contingent assets are neither recognized nor disclosed. However, when
realization of income is virtually certain, related asset is recognized.

216 Lease Accounting
Finance jeases, which effectively transfer to the company substantially all the risks and benefits
Incidental to ownership of the leased assot. are capitalized at the lower of the fair value and
present value of the minimum lease payments at the incoption of the lease term and disclosed
as leased assets. Lease payments are apportioned betwean the finance charges and reduction of
the lease lability based on the Implicit rate of returmn. Finance charges are recognized as
borrowing costs In the statemant af Proflt and loss.

Leases whore the lesser effectively retams substantially all the risks and benefits of ownership of
the leased term, are classified as operating leases. Operating lease payments are recognized as
an expense n the statement of profit and loss on a strolght-line basis over the lease tarm unless
there (s a mone systematic basls which is more representative of the time pattern of the lease
EX[ENSES.

217 Segment Reporting
The company Is primarily in the business of executing the Bharuch-Dahe| Gauge conversian
Project on the basis of Bulld Own Operaste & Transfer (BOOT). Further all of the business
conducted is within the geographical boundaries of India,

In view of the above, in the opinion of the management and based on the organizational and
intarnal reparting structure, the company's business activities as described above are subject to
similar risks and retums. Further, since the business activities undertaken by the company are
substantiating within India, in the opinion of the management, the business envirenment in India
Is consigered to have simidar risks and returns. Consequently, the company's business activities
prirmarily represent a singie business segment and the company’s operations in India represent
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MOTE 18: Revenue from Operations

BHARLICH DAHE] RAILWAY COMPANY LIMITED

For the year anded | For the year ended
Pt March 31, 2016 March 31, 2015
4 L 4
Sale of Services 1,113,689,916 1,325,218.006
Tatal 1,113,689,916 1.325,218.006

18.01: Operating Income: The Bharuch-Samni-Oahej Rafway line measuring 61,50 kilometers
became operational from March 8, 2012 and Bharuch -Chava| line measuring 5.52 Kilometers
became aperational from Fabruary 2014 with the completion of the project. The operating income of
the company has been recognized for the pedod from 15t Apeil 2015 to 318t March 2016 for Bharuch-
Samni-Dahoj Rallway line and the revenue pertaining to Bharuch - Chaval line since February 2014
on provisional besis on actual share of freight in percentage, in terms of the Operation &
Maintenance Agreement to be signed with the Western Raltway, for which an in-principie approval
has bean recelved from the Ministry of Rallways .

18.02: The Ministry of Rallways has allowed the Company to charge freight at inflated kilometers
(50% inflated) as pgainst actual distance of 67.12 kms of the Bharuch-Samni-Dahe| and Bharuch -
Chava| railway line constructed by the company.. However. upto this stage, the revenue penaining
ta 100.68 kms has baen accounted for on provisional basis.

18.03: Chargeabla kilometers for freight ‘movement on the section are 924 KM from Daha) to
Braruch. Western Rallway however, apportionad the share for 92 KM anly. The revenue includes
share of revenue on account of the difference in kilometerago (0.4AKM) from the date of
commissioning of Dahej - Bharuch section and also includes share in apportioned revenue from
running of freight trains on the extended section for Bharuch- Chaval from the date of operational of
the line i.e 27th February 2014.

1B.04:Revenue figures are subject to confirmation from Weastern Railway.

NOTE 19: Other Income

For the year ended | For the year ended
Particulars March 31, 2016 March 31, 2015
T T
Interest Income =
- fram Bank Deposits b2.619,9594 25,003,400
| -from Others 2,626,232 -
Mizcellaneous Income 71,213 610,707
Total 65.317.439 25,704,11
MOTE 20: Operation & Maintenance Cost
For the year ended | For the year ended
March 31, 2016 March 31, 2015
Particulars
T T
(Operation & Maintenance Expenses _
- Current period 492,602,603 447,567,910 |
- Prior Period - 13,280,000
Total 457,602,603 460,847,910
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MOTE 20.01; In terms of the Operations and Malatenance Agreemsnl to be entered [nto with the
Westorn Raliway, the company has to baar a share [ the expenses incurred by the Westerm Rallway
on the operation and malntenance of the Bharuch-Samni-Dohej railway line. The comppny hns
recngrilzed operating expensas of ¥ 3171 Crores (Previous year ¥ 28.09Crores] for the Piriod from
April 7015 to March 2016 as advised by the Waostern Railway on provistonal basis in terms of the
Operation & Malntenance Agresment Lo be entered into with the Wasbern Railway. The final amount

of #xpenses to be barne by the company could vary.

The DEM of Civil Engineering and S&T assets was done by the company for most part of the year,
Thit company has recognlzed O&M expenses of Clvil Engineering and 5&T assets of ¥ 1535 Crores
(Previous year ¥ 17,96 Crores) for the yesr ending March 31, 2016. The sbove also includes

(peration & Maintenance ex
e date of commisshaning

rises on the extonded section of the line from Bharuch to Chaval from
tha extended section |8 27th February 2014,

Nole 20.02; Prior perlad expenses in pravieus year raprasems cost of fuel (Electric Traction - OHE)
for the financiel year 2012-13, as intimated by Westemn Railway vide their letter No. EL/TRD/W/E72

dated Apnil 24, 2014,
NOTE 21: Employes Benefits Exponsa . —
For the year ended | For the yesr ended
arch 31, : 31, 2005
Barticiiare M 2016 March 31,
e e il tl——-_'-'
a} Salary and incentlve 7.291,351 6,735,333
|ib) Contributions to - T
{1} Prostident fund 2,206,087 1,506,070
(e} Staff welfare expenses El,ﬂﬁ-_f.ﬁl? 2,774.55
(d} Grotuity (Refer Note -8) 45,011 27,328 |
() Leave Encashment (Refer Note -8) 06,626 104,708 |
Total 12,640,202 11,238 839

MCTTE: 21.00: During the yesir ended March 31, 2018 Lhece are oply slght employees in the company
whi are employed on lang term basis. All othar amployees were appointed by the company for shart
pedodi nply subject ta further reguinrization if mguined.

HOTE 2% Financs coels

For the year ended | For the year ended
March 31, 2016 March 31, 2015
Particulars
L4

Intiiant EXpanses
Intereit Lo RVNL on Delay Paymaent . 5,669,788
imbrest on Tern Losn 208,350,401 237,548,348
Hther Interest expense . 234,168
I Totul :ﬁ__:&n,ﬂn 243, z |

NOTE: 22,011 Finance cost include interest pald o bank on Term Loan amounting to ® 20.82 Crores
{Provious Year T 23,75 Crores), Inierest pald to RYNL an delfay payment of Profect expanditure s € Nl
{Prewvious Yeor € 0.56 Crore) for the year endad March, 31 2016,
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NOTE 23: Other expenses

For the year endod | For the year ended
Particisl March 11, 20016 March 31, 20015
T

Powor & Fusl iﬁ.ﬂﬁﬂ 85,175
Fepairs and Maintanance B4 120,140
Legal and Professional Feas 3078323 1,
Auditor Remunaration .
~ Audit Fees 170,033 151 66
| - Tao Audit Feas 48.27% 43,259
- Ouit of pocket ex = 5,618 |
Intnmal Audil Fees 133,965 111,236
Printlng & Stationery 201,926 242 14°
Meating & Conforence 1,430,918 B2.312
Communication Expense 270,241 165,335
Travailing Expense 1,724,576 ¥ 1
Abtes & Taxes 32,801 74,221
Rent 4,078,763 3,505 521
Mizcallaneous Exponse 1,465,543 1,015,834
Carporate Social Responsibility 255,340 .

" Total 11,814,326 500.333
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AUDITORS’ REPORT




MGS & Asﬁﬂﬂiﬂtﬁﬁ Basamant, 18, National Park,
hartared Accountants Lajpal m"”ﬁ*ﬂ?ﬂ:”m*
Fax. : 011-41635825

E-mindl | officeffikmgsa.in

INDEPENDENT AUDITOR'S REPORT

TO THE MEMBERS OF BHARUCH DAHEJ RAILWAY COMPANY
LIMITED

Report on the Financial Statements

We have audited the accompanying firancial statements of Bharuch Dahe] Railway
Company Limited.("the Company”), which comprise the Balance Shest as al 31
March , 2016, the Statemen! of Profit and Loss and the Cash Flow Statement for tha
year then ended and a summary of the significant accounting policies and other
axplanatory information,

&

Management's Responsibility for the Financial Statements

Tha Company's Board of Direclors |8 responsible for the matters stated in Section
134(5) of the Companies Act, 2013 (‘the Act’) with respect 1o the preparation of
these standalone financial statements that give a true and fair view of the financial
posifion, inancia! performance and cash flows of the Company in accordance with
the accounting principles generally acceplsd in Indwa, including the Accounting
Standards specified under Section 133 of the Act, read with Rule 7 of the Companies
{Accounts) Rules, 2014,

This responsibiiity also includes maintenance of adequate sccounting records in
accordance with the provisions of the Act for safeguarding the assets of the
Company and for preventing and detecting frauds and other regularities, selection
and application of appropriate accounting policles; making judgments and astimates
that are reasonable and prudent, and design, implementation and maintenance of
adequate internal financial controls, thal were operating effectively for ansuring the
accuracy and completeness of the accounting records, relevant to the preparation
and presentation of the financial statements that give a true and fair view and are
free from materfal misstatement, whether dus to fraud or error.

Auditors' Responsibility

Our respansibility is to express an opinion on these standalone financlal statements
based on our audit. We have laken o account the provisions of the Act, the
accounting and auditing standards and matters which are required to be inchuded in
the audit report under the provisions of the Act and the Rules made thereunder and
tha Order under saction 143(11) of tha Act We conducted our audil in accordance
with the Standards on Auditing spacified under Section 143(10) of the Acl. Those
Standards require thal we comply with athical requirements and plan and perform the
audit to obtain reasonabla assurance about whethar the financial statemants are fres
froem matarial misstalarmant,




An audit involves parforming proceduras to abtain audit evidence about the amounts
and the disclosures in the financial statements. The procedures selected depend on
the audilors judgment, including the assessment of the rsks of material
misstatemeant of the financial statemenis, whether due fo fraud or error. In making
those risk assassments, the auditor considers internal financial control relevant to the
Company's preparation of the financial statements thal give a true and fair view in
order fo design audit procedures that are appropriate in the circumstances. An audil
also includes evaluating the appropriaieness of the accounting policies used and the
reasonableness of the accounting estimates made by the Company's Diractors, as
well as evaluating the overall presentation of the financial statements,

We believe that the audit evidence we have obtained is sufficient and appropriate 1o
provide a basés for our audil opinion on the standalone financial statemenis.

Basis for Qualified Opinion

{n) Refarance is drawn fo note 7.01 of the financial staterments, whergin
Western Ratway had raised a demand for lpase renfal amounting lo
Rs. 77.74 Crore (Previous year- Rs. 65.31 Crom). As per the mformation
avaflable and explenation provided, Rs. 31.86 Crove (previous year- Rs
31.96 Crore) cul of the above demand perfaining fo the period June,
2008 fo March, 2016 Is clearly nol payable as per the concession
agreamant and relaled policies.
The company has accruved for land lease rental amount lo Rs. 45.78 Crore
(previous year- Rs. 3385 Crore) commencing from the date of
commancamant of commercial gclivities 1 balance shee! date. Accordingly,

Managemen! has currenlly requasted for deferral of the amount due Bas
provided by the company and is contesting the claim raised for prior period
as axplained above

As per the management, no furiher provision is cwrently reguired and,
additional amount payable, if any. shall be sccoundad for al thal point of fime,
when suoh additional liabilly iz orystalized.

However based on constant remindars from Westem Aaiway and no
concrete selffement or nagotiation in place T dale of signing of this report, we
are unable to ascertaln the additonal Gabiidy, ¥ any thal may eventually

crystalize.
Consequently we are unable o ascerfain he impact, if any, of the above on
the financial staternents of the company.

(b) Reference is drawn fo Note No 33 in the Financial Statements axplaining the
nature of project assetls, the accounfing policy in this regard followsd by
Company as well as the basia of useful iife and residual value calculated
the management. Pending clanty fn this malter as explained in thal
management has continued fo account for the project assets as Fixed
in accordance with the accounting policy of the Company fn this regard
the Company has followed useful ife as prescribed in the Schedule Il Part
of the Compamies Act, 2013 for those assels as against accounting for
these assels as Intangible assels and amortising the same as per Scheduis |
Part A and amaendmen therein vide Clrcwlar no.( GSR No, 237 E ),

This baing a significant matter, with various poinis of view, management

befioves thal the accounting policy followed by them in this regard is
appropriate and reflects fairly the nature of ihe assels eic. As explained in the
note and as explained by management since the oulcome of the above
mentivned disparly of points of view is currently un-ascariainable and since
managamenl is awaiting the conclusion on this matler as detailed in the nole,

iE%sE
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we are unable fo ascertain (he impacl, if any. of the above on the financial
siatenmants. '

(c) Reference is drawn fo note number 34 of financial statemanis w.r.l extended
operations of the company uplo chavaj, Based on information and
explanation provided, the company has constructed an extended line up lo
chaval and have capitalised he cost as part of plant and machinery effective
from Feb 2074, As explained to us the company has bean in constani
discussion with westermn rallways lo recover revenue on the use of extended
iine by them. After prolonged discussions the company and weslem ralways
has come fo undoerstanding, by which the company fhas bean advised by
Western Ralway with details of trafflc routed and Operafion &Mainlenance
expenditure incurmed in this regard for the period Feb 2014 to March 2016.
Based on this understanding the company has mecognized the revanue
WMR&H.E?WHMMMMmrMHM
However based on the audi procedure parformed and inguiriss made we
have been informed that there fs no wrillen confimation on accouni of
Ravenue from the westem Raiways lo suppord the above claim.
we are unable lo ascerlain significant uncerainly, If any that exisls regarding
the amount of ihe consideration that will be denved from the above claim and
exten! of recoverabiiity of the same, and hence are also nol able fo ascerlain
if the company shouwid recognize fhe coresponding revenue in accordance
with Acoounting Standard — 9 * Revenue Recogniion” Consequently we am
unable lo ascertain the iMpact, if any, of the above uncerainly on the
financial stataments for the yoar gnded 31st March 2016,

Opinion

In our opinion and to the best of our information and according to the explanations
ainen lo us, except for the possitie effects of the maller describad In the Basis for
Quaified Opinion paragraph above, the aforesaid financial statements give the
information required by the Act in the manner so required and give a frue and fair
view In conformity with the accounting principles genaerally accepled in India of the
stale of affairs of the company as at 31" March, 2018, and ils profit and its cash flows
for the year ended on that date.

Emphasis of Matter

{a) Without qualifying our opinion, we draw atiention fo Note no 18 & 20 to the
financial statements, The Operation end Maintenance Agreement with the
Western Railway that defines among others, right & obligations, the share of
lncome & Expenses lo be apporiioned 1o the Company arising out of the
oparation of the Bharuch Dahe| Samni Rallway Line by the Company has not
vet been signed although an in principal approval has bean received from the
Ministry of Railways. The Company has however recognized the operating
income and expenses arising out of this arrangemant which s yel o be
formalized.

We further draw atiention to Note no. 18 & 20 1o the financial siatement. The
Operating Income & Operating Expenses accounted for by the Company are
basad on provisional figures made available by the Western Railway and the
final figures could vary, Our Opinkon Is not qualified in respect of this matter.




Report on Other Legal and Regulatory Requiremaents

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

(&)

(B)

{c)

(d)

(&)

(@}

We have sought and obiained all the information and explanations which to
EEHI of our knowledge and balef were necessary for the purposes of our

In our opinion, proper books of account s required by law have been kept by
the Company 8o far as it appears from our examination of thosa books.

The Balance Sheel, the Statemant of Profit and Loss, and the Cash Flow
%ﬂflﬂﬂhﬁhhmﬂmhmnlmmmum
Accoun

In our opinion, the aforesaid standalane financial stataments comply with the
Accounting Standards specified under Section 133 of the Act. read with Rule
7 of the Companies (Accounts) Rules, 2014,

On the basis of the written representations recelved from the directors as on
318t March, 2016 taken orv record by the Board of Directors, none of the
direclors I8 disqualified as on 31st March, 2016 from being appainted as a
director in terms of Saction 164 (2) of the Act,

With respect 1o the adequacy of the internal financial controls over financial
reporing of the Company and fhe operaling effectivenass of such controls,
refar o our seperate Report in "Annexure A°, Our repor expresses an
unmodified opinion on the adequacy and operating effectiveness of the
Caormpany's internal financial controls over financial reporting.

With respect to the othar matlers o bé included in the Auditors Report in
accordance with Rule 11 of ihe Companies {Audil and Auditors) Rules, 2014,
in our opinion and o the bast of our information and according 1o the
explanations given to us:

I Thea company doas nol have any panding litigations which would
impact its financial pasition.

i. The Company did not have any long-term contracts including
dervalive conltracts for which there were any material foreseeable
losses.

fi Thara wara no amounts which weare required 1o be transferred to the
Investor Edecation and Protection Fund by the Company.

2. As required by the Companies (Auditor's Repor) Order, 2016 (“the Order”), issusd
by the Central Government of India in terms of sub-saction (11) of saction 143 of the
Companies Act, 2013, we give in "Annexure B" a stalemant on the mafters specified
in paragraphs 3 and 4 of the Order, o the extent applicable.

81



3. As required by the directions issued by the Comptroller and Auditor-General of
India, in terms of sub section (5) of section 143 of the Act, we give in the compliance
in the "Annexure C°.

For KMGS & Associates,
Chartered Accountants
Firm Registration number: 004 730N

[Lalit Goel]
Partner
Membership Number: 81100

Place: Mew Daihi
Cated: 22 08.2016
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Annexure 'A’ to the independent auditor's report of even date on THE
FINANCIAL statements of BHARUCH DAHE.J RAILWAY COMPANY LIMITED

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

We have sudited the internal financial controls over financial reporting of BHARUCH
DAHEJ RAILWAY COMPANY LIMITED (“the Company’)} &s of March 31, 2018 in
conjunction with our audit of the financial statements of the Company for the year
ended on that date.

Management's Respansibility for Internal Financial Controls

The Company's managament is responsible for establishing and maintain internal
financial conirols based on the internal control over financial reporing criteria
establiahed by the Company considering the essential components of intemal control
stated in the Guidance Note on Audit of Intetnal Financial Controls Over Financial
Reporting issued by the Institute of Charlered Accountanis of India.  Thesa
responsibilities include the design, implementation and maintenance of adequate
internal financial controls thal were operating effectively for ensuring the orderly and
afficient conduct of its business, including adherence to company's policies, tha
safeguarding of its assats, the prevention and detection of frauds and errors, the
accuracy and compleleness of the accounting recoms, and the timely preparation of
reliable financial information, as nguired under the Companies Act, 2013,

Auditors’ Responsibility

Cur responsibility Is lo express an opinion on the Company’s Intermal financial
confrois over financial reporting based on our audil. We conducted our audil in
accordance with the Guidance Mote on Audit of Inlemal Financial Controls Over
Financial Reporting (the "Guidance Mote®) and the Standards on Auditing, issuad by
ICAl and deemed to be prescribed under section 143{10) of the Companies Act,
2013, to the extent applicable to an audil of internal financial controls, both applicable
to an sudit of internal financial controls and, both issued by the Instilute of Chanered
Accountants of India. Those standards and the Guidance Mote require that we
comply with ethical requirements and plan and perform the audi to obtain reascnable
assurance about whether adequate intemnal financial contrals over financial reporting
was eslablished gnd mainiained and If such controls operated effectively in all
material raspacts.

Our sudil involves performing proceduras to obtain audll ewidenca aboul the
adequacy of tha infernal financial controls system over financial reporting and thedr
operating offectiveness. Our audit of internal financial controls over financial
reporting included obtaining an understanding of internal financial confrols over
financial reporting, assessing the risk thalt 2 material weakness exists, and festing
and evaluating the design and oparating effectivenass of internal control based on
the assessed risk. The proceduras salected depend on the auditor's judgement
including the assassmant of the risks of materal misstatement of the financial
slatemants, whathar due to fraud or aror.

We belleve that the audil evidence we have obtained s sufficient and appropriate fo
provide & basis for our audit opinion on the Company's Intemal financial controls

system over financial reporting




Meaning of Internal Financial Controls over Financial Reporting

A campany’s internal financial control over financial reporting I8 & process designed
bnmﬁmnhuammdmmummhmlynfﬁnamlﬂwmw
preparation of financial stalements for exiemal purposes in accordance with
penerally accepted accounting principles. A company's internal finanaial contral avar
financial reporiing includes those policies and procedures that 1) pertain to the
maintenance of records that, in reascnable details, accurately and fairy reflact the
h*mua:hmnndﬁmﬁmsﬂmnmamww.mpmmm
amwmmmmmmﬁaﬂmwhmﬂmﬂ
wmlnmmmwmﬂwﬁm principles,
nndlhaimmlptumdnpmdﬂmﬂlhnmawamhnlngmawuwm
mdmmwﬂhuuthmmmwmmwmmmmmiqmmmd
(3) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the company's assets thal could have
& material effect on the financial stalemants,

inherent Limitations of Internal Financial Controls over Financial Raeporting

Because of the Inherent limitations of internal financial controls over financial
reporting, including the possibility of collusion or improper managemen| overrise of
controls, malerial missiatoments due to emor or fraud may occur and not be
delecled. Also, projections of any evaluation of the internal financial over financial
reporting to fulure periods are subject to the risk that the internal financial control
over financial reporting may become Inadequate because of changed In conditions,
or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

mMrmnhn,lmmmm.hdlmm.mmw
financial controls system over financial reporting and such internal financial controls
ovar financial reporting were operating effectively as at March 31, 2016, based on the
Mmﬂmrﬁmﬁdmﬁmmmmww
considering the essential components of internal control stated In the Guidance Note
on Audit of Internal Financial Controls Over Financial Raporting issued by the
Instifute of Chartered Accountant of india,

For KMGS & Assoclates
Chanerad Accountants
FRN Mo, 0047 30M g

Membership Number: 911

Place: Mew Dalhi
Dated; 22 08.2016



Annexure ‘B’ to the Independent Auditors’ Report to the members of
BHARUCH DAHEJ RAILWAY COMPANY LIMITED on the financial statements

for the year

ended 31* March 2016 referred to in paragraph 1 of ‘Report on

Other Legal and Regulatory Requirements’ of our reporL.

(i)

(i

(i)

()

{wi)

(v

8) The company has maintained Fixed Assets Register showing full
particulars including quantitative detsils.

b} According 1o the informalion and explanations given o us, the fixed
assels are physically verified by the management and discrepancies
idantified il any, on such varification have been properly deall with in
tha books of account.

c) According fo information and explanations ghven 1o us and basaed on
our axamination of tha records of the company, the title deeds of tand
being immovable property are hald In the name of the company.

The company does nol have any inventory, and sccordingly the
requirements of clause 3(il) of the Order are nol applicable to tha
company and hence not commented for.

As informed, the Company has not granied any loans, secured or
unsecured to companies, or other parties covered in the register
mainlained under section 183.of the Companles Acl. Accordingly, the
provisions of clause 3{ii)(a), (b} and (c) of the order are not applicable to
the company.

In our opinion and according to the Infarmation and explanations given o us,
the company has not given any loan, made any investment, given any
guarantee, and provided any security which is covered by Section 185 and
188 of the Companies Act 2013. Accordingly, the provisions of clause 3(iv)
of ihe Companies (Auditor's Reporl) Order, 2018 are not applicable to the
Company.

The Company has not accepted any deposits from the public. Accordingly,
the provisions of clause 3{v) of the Companies (Audiior's Report) Crder,
2018 are not applicable to the Company,

As per the information and explanations given 1o us, the Ceniral Government
has nol prescribed the maintenance of cos! record for any of the Company's
praducts under Secfion 148{1) of tha Companies Act,

(&) According o the information and explanations given 10 us and he
records of the company examined by us, In our opinion, the company
Is regular in depositing with appropriale authorifies undisputed
sialutory dues including Income-tax, service tax, providen! fund and
olher material staulory dues applicable 1o it The provisions relating
to employees’ sigle insurence, sales-ax, wealth-lax, duty of
customs, duly of excise, value added tax and cess are not applicable
to tha company.




(vaii)

(ich

(i)

No undisputed amounts were outstanding in respect of statutory
mﬂﬁalh‘ﬁmmmﬂ.miﬂhpﬂﬂwdmwnmm"ﬂum
tha date they bacame payable,

(b) According to the information and explanation given 1o us, there are
no dues pending on account of any dispute.

Eanadmwmﬂﬂpmdmnﬂuwmwmmamda:pwm
giunhfimmenfmaupinhnmmqunnpmyhunm
defaulted in repayment of dues to bank,
TMmpnmhnnmmﬂhmﬁmrmmlnsﬁtumﬂmm
holders,

Emedmlnhrmaﬂnnﬂ&mhmmmmhrﬂwmmm.um
company has not raised any money by way of initial public offer or further
public offer (including debt instuments) and term loan. Accordingly, the
provisions of clause 3(ix) of the Companies (Audior's Report) Order, 2018
are nol applicable 1o the Company.

Mmhmmmmmnnmmmm@m
Immdfmmmmwamunurﬂsardupmtmmlmhnmd
thmhﬁmmhrhmmnnm.mmmalmmwh
company or any fraud on the Company by its officers or employeas has
ha&nmihmdnrmpuﬂudmumammumuraudﬂ.

Huaduwnﬂmnu:ﬁtpmﬁdumpmﬁmmuhmﬁmﬂhunmd
expianalions given by the managemenl, the managerial remuneration has
hunpahupmvﬂedhmrdimwmmamqulmaappmwhmnrﬂm
hyﬂ'upumiﬂnmﬂuacﬁnnm?mdnﬂhﬁmaduhvmﬂmﬂmwnmm

0%



(i)

(i)

(xiv)

(xv)

)

in our opinion, the Company is nol a Nidhi Company. Accordingly, the
provisions of clause 3(xii) of the Companies (Auditor's Report) Order, 2018
are not applicable to the Company.

annurmm,aummmarmmmmhmmm
unummnmmmcmpmmzmammummm
disclosed in the Financial Statements as required by the applicable
accounting standards.

B&udnnhhmﬁunammmmmmwmamanwLm
ﬂmwhumnﬂdaampﬂmmuﬁuhmwmmmmmd
shares or fully or partly convertible debentures during the perod undar
review. Accordingly, the provisions of clause Hxiv) of the Companies
{Auditor's Report) Order, 2016 are not applicabls (o the Company.

rnuuruphmmdmmmhﬂminmmmnphmmmmm.
hmpmrhﬂ:mtuﬁ&mﬂhtnwmhmminnmmdhmunw
person connected with him which is covered by Section 182 of the
Companies Act 2013, Accordingly, the provisions of clavsa 3(xv) of the
Companies (Auditor's Report) Order, 2016 are nol applicable 1o he
Company.

InwnmmwmmMImmnﬁunmuMMgm to us,
the company is not lo be regisiered under section 45 1A of tha
Resarve Bank of India 1834, Ascordingly, the provisions of clause 30xvi)
of the Companies (Audilor's Raport) Order, 2018 are not applicable 1o the
Company.

Membership Number: 81100

Piace: New Dalhi
Dated. 22.08.2016
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Annexure “C” to the Independent Auditor's Report referred to In paragraph 3 of
our réport of even date on the standalone financial statements of BHARUCH
DAHEJ RAILWAY COMPANY LIMITED for the Year ended 31st March, 2016.

S No.

Our Report

Action Taken

&9

CAG's Directons Impact on
thereon acoounts ane
financial
statements of
= — the compan
1. Whether the company According o information :
has clear litle/leasa and explanations given to
deeds for freshold and us and based on our Na action MIL
raspectively? | not records of the company,
please siale the area of | the lile deeds of land
freehold and leasehold being immovable property
land for which titleflease | are held in the name of
deeds are nol available. | the Company.
2. Whether thera are any According to information
cases of walver/ write off | and explanations givento | Mo action |  NIL
of debts/loans/interest us and based on owr requirad
etc,, if yes, the reasons -4 examination of the
there for and the amount records of the company
invohved. tHere aré no cases of
walver/ write off of
debts/loans//interest etc.
B Whether proper records
are maintained for The company does nol
inventories bying with have any inventory. | Ne  action | NI
third parties & assets hénce the provisions of required
received as gilt/grant(s) this clause are nol
from Government or applicable.
othar authorities,
For KMGS & Assoclates
Charterad Accountants
FRM No, 004730N
‘_--'"'"_F#"‘
[Lalit Goel]
Partner
Mambarship Number: 81100
Place: New Dethi
Dated: 22 08.2018
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INDMAN ALDIT AND ACCOUNTS DFPARTM ENT
OUFFICE OF THE DIRECTOR GEN ERAL OF AUDIT,
RLY-COMMERCIAL,
COFMOW, INDIAN RAILWAYS, TILAK BRIDGE, NEW
DELHI 110002

No: PDAMRCARPSUAL-SYRDRCLAD G-I 124 Dates 7109

To

The Chicf Financial Officer,

Bharuch Dahej Rallway Company Limied,
3942, 3" Floor, H Block

Inclara Palace, Connaught Circus

New Delhi-1 1000 ."!'b

Subject: Comments of the Compiroller and Anditor General of India wis 143(6)())
of the Companies Act, 2003 on the Financial Statements of BHARUCH
DAHES RAILWAY COMPANY LIMITED for the year ended 31 March
016

ir,
| am snclosing the Comments of the Comptroller and Auditor General of India Wi
143(6)(b) of the Companies Act, 2013 on the Financial Statements of BHARUCH DAHE)

RAILWAY COMPANY LIMITED for the year ended 31 March 2016,
The receipt of the letier may kindly be acknowledged.

Yours (aithiully,

Enclt As above o
(Meenabishi Mishra)
Director General of Audit

Railway Commareial
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COMMENTS OF THE COMPTROLLER AND AUDITOR GENERAL OF INDIA
UNDER SECTION 143(6)(b) OF THE COMPANIES ACT, 2013 ON THE
FINANCIAL STATEMENTS OF BHARUCH DAHE) RAILWAY COMPANY
LIMITED FOR THE YEAR ENDED 31 MARCH 2016,

The preparation of financial statements of BHARUCH DAHE! RAILWAY
COMPANY LIMITED for the year snded 31 March 2016 in accordance with the financial
repaiting framework prescribed imder the Companies Act, 2013 is the responaibility of
the management of the company. The statutory suditors appointed by the Comptroller and
Auditor General of India under section 139(5) of the Act are rosponsible for expressing
apinion on the flhancial statements undor soction 143 ol the Aet based on indopendent
audit in sccordance with the standards on auditing prescribed under section 143¢10) of the
Act. This is stated to have been dons by them vide thelr Audit Report dated 22.08.2004.

. on the behal of the Calbptoller and Auditor Generl of India, have conducted
u supplémentary sudit under scellon 143(6)(a) of the Act of the Minmncial statements of
RHARUCH DAHES RAILWAY COMPANY LIMITED for the year ended 31 March
2016, This supplementary audit has heen carried aut independantly withoot access fo the
working papers of the statutory nsuditors and s limised primarily to Inguiries of the
statutory auditors and company personnel and a slective sxaminstion of some of the
sccounting records. Based on my supplementary audit, | would like o hightight the
following significant muttors under section H3(6)(b) of the Act which have come 16 my
atlertion and which in my view arc nescesgary for enabling n betrar understanding of the
financial statements and the reluied audit FEpOrT: :

A. Comments on Disclosure

1. Motes (o the Accounis
Emplovee Benefits

The Compuny has not disclosed the following items in its Mnancial safements as reguired
under para 120 of Accounting Standards - |5 on ‘Employee Benefits” notifjed by the
Govemnment of India such as
) A general desoription of the defined benefii plan,
b} The principal actuarial sssumplions used s at the balunce sheet date, Including,
where applicable:

-



(i) the discount ratex;

(11} the expected rates of return on any plan assets for the poriods présented in the
financinl stalemmants;

(iif) the expected rates of retumn for the periods presanted in the financial  statements
on any reimburscment rlght recognized as an asset in apcordance with paragraph 103;

{iv) medical cost trend mtes; and
(v} any olber material actusrial assumptions used,

For snd on the behalll of the
Comptroller & Anditor General of Tndia

/l
Place: New Delhi ' f5
Date: 409.2016 . (Meenaksii Mighra)
- Director General of Audit

Hailway Commercial

i
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