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NOTICE

NOTICE is hereby given that the 18th ANNUAL GENERAL MEETING of the Shareholders of KUTCH RAILWAY
COMPANY LIMITED will be held on Tuesday, 27th September 2022 at 4.00 PM at the registered office of the
Company at 2™ Floor, Indra Palace Building, H- Block, Connaught Circus, New Delhi - 110001 and/ or through
Video Conference (“VC”) / Other Audio Visual Means (“OAVM”) to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial Statements for the Financial Year ended 31t March
2022 together with the Reports of the Board of Directors’ and Auditors’ thereon.

To appoint a Director in place of Shri Sajal Mittra (DIN 02625510) who retires by rotation and being eligible,
offers himself for reappointment.

To appoint a Director in place of Shri Mritunjay Pratap Singh (DIN- 08165734) who retires by rotation and
being eligible, offers himself for reappointment.

To appoint a Director in place of Shri Nandeesh Shukla (DIN 08862427) who retires by rotation and being
eligible, offers himself for reappointment.

To consider fixation of remuneration for the year ending 315t March 2023 payable to M/s R S P H & Associates,
Chartered Accountants, the Statutory Auditors appointed by Controller & Auditor General of India (C&AG)
and to authorise Board of Directors to fix such remuneration for the financial year 2022-23. Pursuant to the
provisions of Section 139 of the Companies Act, 2013, the appointment of Statutory Auditors for the year
2022-23 has been made by C&AG. Section 142 of the Companies Act, 2013 provides that the general
meeting of the Company is empowered to fix the remuneration in such manner as it may determine.

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

“RESOLVED THAT the appointment M/s R S P H & Associates, Chartered Accountants, the Statutory
Auditors made by Controller & Auditor General of India (C&AG) under Section 139 of the Companies Act,
2013 for the Financial Year 2022-23 vide its letter No./ CA.V/COY/CENTRAL GOVERNMENT, KRLY CO (1)/
528 dated 30.08.2022 be and is hereby noted and the Board of Directors of the Company be and are hereby
authorised to fix the remuneration payable to them as per Section 142 of the Companies Act, 2013.”

SPECIAL BUSINESS:

6.

To consider and if thought fit, to pass with or without modifications, the following resolution as
Special Resolution:

“RESOLVED THAT in accordance with the provisions of Sections 196, 197, 203 and any other applicable
provisions of the Companies Act, 2013 and the rules made thereunder (including any statutory modification(s)
or re-enactment thereof for the time being in force), read with Schedule V to the Companies Act, 2013 and all
other applicable provisions if any, including any statutory modifications or re- enactment thereof for the time
being in force and subject to such approvals and the limits prescribed under the Companies Act, 2013 the
company hereby accords its consent and approval to the extension to Shri Vijay Anand, Managing Director
for a further period of two year w.e.f. 21.08.2022. Shri Vijay Anand, Managing Director was appointed as
Managing Director of the Company for a initial period of three years w.e.f. 21.08.2019 extendable to five
years, on the same terms & conditions as applicable to his initial appointment.

RESOLVED FURTHER THAT Shri Vijay Anand shall continue to hold the office of Director, without being
subjected to retire by rotation, so far, he continues to be the Managing Director of the Company upto the
extended period of Two years w.e.f. 21.08.2022.
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RESOLVED FURTHER THAT Shri Sanjeev Sharma, Secretary of the Company be and is hereby authorized
to file the necessary applications / documents with Ministry of Corporate Affairs under MCA 21 and to do all
such acts, deeds, things as may be considered necessary and incidental thereto to.”

RESOLVED FURTHER THAT in the event of any statutory amendment, modification or relaxations by the
Central Government to the Companies Act, 2013, the Board of Directors of the Company (hereinafter referred
to as the ‘Board’) which term shall be deemed to include any committee which the Board constitute to
execute its powers, including powers conferred by this resolution be and is hereby authorized to further vary
and / increase the remuneration including salary, perquisites, allowances etc. within such prescribed limits
or ceiling and the agreement between Company and Managing Director be suitably amended to give effect
to such modification, relaxation or variation without any further reference to the members of the Company in
General Meeting.”

BY ORDER OF THE BOARD OF DIRECTORS

Registered office: Sd/-
2" Floor, Indra Palace Building (Sanjeev Sharma)
H-Block, Connaught Circus Company Secretary
New Delhi — 110001 M.No. F3640
2nd September 2022

NOTES:

1. Inview of the COVID-19 pandemic, the Ministry of Corporate Affairs (“MCA”) has, vide its circular dated May
5, 2022, read together with circulars dated April 8, 2020, April 13, 2020, May 5, 2020, January 13, 2021,
December 8, 2021 and December 14, 2021 (collectively referred to as “MCA Circulars”), permitted convening
the Annual General Meeting (“AGM” / “Meeting”) through Video Conferencing (“VC”) or Other Audio Visual
Means (“OAVM”), without physical presence of the members at a common venue. In accordance with the
MCA Circulars and applicable provisions of the Companies Act, 2013 (“the Act”) read with Rules made
thereunder the 18" AGM of the Company is being held through VC / OAVM. The deemed venue for the 18"
AGM shall be the Registered Office of the Company.

2. As per the Companies Act, 2013, a Member entitled to attend and vote at the AGM is entitled to appoint a
proxy to attend and vote on his/her behalf. Since the 18" AGM is being held through VC as per the MCA
Circulars, physical attendance of Members has been dispensed with. Accordingly, the facility for appointment
of proxies by the Members will not be made available for the 18" AGM and hence the Proxy Form and
Attendance Slip are not annexed to this Notice.

3. Corporate Members are required send at email id: info@kutchrail.org a certified copy of the Board resolution
authorizing their representative to attend the AGM through VC and vote on their behalf.

4. In line with the MCA Circulars, the notice of the 18" AGM along with the Annual Report 2021-22 are being
sent only by electronic mode to the Members. Members may please note that this Notice and Annual Report
2021-22 will also be available on the Company’s website at www.kutchrail.org.

5. Relevant documents referred to in the accompanying Notice are available for inspection electronically by the
members at the Registered Office of the Company on all working days except Saturdays and Sundays
Between 11.00 AM and 1.00 PM upto the date of the meeting. Members seeking to inspect such documents
can send an email to info@kutchrail.org.

6. The members are requested to follow the following instructions in order to participate in the meeting through
VC:
a) The link to attend the meeting will be send through email separately.
b) In case of any queries regarding the Annual Report or the businesses covered under the notice of the

meeting, the Members may write to Company Secretary at: info@kutchrail.org to receive an email
response.
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¢) Inthe case of any technical assistance required at the time of meeting w.r.t. joining/accessing/voting at
the meeting the members may contact at info@kutchrail.org or call at 011- 23724141, 23724142,

23724143.
BY ORDER OF THE BOARD OF DIRECTORS
Registered office: Sd/-
2" Floor, Indra Palace Building (Sanjeev Sharma)
H-Block, Connaught Circus Company Secretary
New Delhi — 110001 M.No. F3640

2" September 2022

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 6

The shareholders of the Company in their 16" Annual General Meeting held on 18" December 2020 approved
the appointment of Shri Vijay Anand as Managing Director of the Company for a period of Three Years extendable
to Five Years w.e.f 21.08.2019. The Shareholder in the 16" Annual General Meeting held on 18" December 2020
also approved the remunerations payable to Shri Vijay Anand, Managing Director of the Company. His initial
term of three years expired on 20.08.2022. Based on the progress made by the Company during the period and
looking into the effective contribution made by Shri Vijay Anand in the smooth working of the Company the Board
of Directors in their 86" Board Meeting held on 15" December 2022 approved the extension of Shri Vijay Anand,
as Managing Director of the Company upto for a further period of Two Years w.e.f 21.08.2022. The remuneration
/ Salary, allowances, perquisites and other expenses payable to Shri Vijay Anand Managing Director shall remain
unchanged during the extended period of two years as approved by the Board and the Shareholders in the 16"
Annual General Meeting held on 18" December 2020. The approval of the extension of the tenure for the term of
two years is subject to the approval of the Shareholders in this meeting.

None of the Directors or Key Managerial Personnel of the Company, as their respective relatives except Shri
Vijay Anand, himself, is concerned with or interested in the aforesaid resolution.

The Board recommends the Special Resolution set out at item No. 6 of the Notice for approval by the members.

BY ORDER OF THE BOARD OF DIRECTORS

Registered office: Sd/-
2" Floor, Indra Palace Building (Sanjeev Sharma)
H-Block, Connaught Circus Company Secretary
New Delhi — 110001 M.No. F3640

2" September 2022
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DIRECTORS’ REPORT

To
The Shareholders
Kutch Railway Company Limited

Your Directors have pleasure in presenting the 18" Annual Report on the working of Company together with the
Audited Statement of Accounts and the Auditors Report for the financial year ending March 31, 2022. It also has
an addendum containing Management replies to the observations made in the Auditor’s report.

FINANCIAL RESULTS R in lakhs)
Year Year
2021-22 20120-21
Income from Operations 143888.14 147386.13
Other Income 1751.60 2550.94
Total Income 145639.74 149937.07
Total expenditure (excluding interest depreciation & taxes) 126728.23 130423.78
Profit/ (Loss) before interest & depreciation 18911.51 27087.86
Less: Financial Cost 2295.46 2326.08
Depreciation 5443.29 3695.21
Total for tax Exp 1711.29 (1435.10)
Profit / (Loss) after tax 13743.75 22501.67
Other Comprehensive Income 6.15 4.50
Total Comprehensive Income 13737.60 22506.17
Profit /(Loss) brought forward from earlier year 135926.94 136806.46
Profit Available for appropriation 168670.71 159312.63
Appropriations:
Interim Dividend 2000.00 1000.00
Dividend 0.00 2500.00
Dividend Tax 0.00 0.00
Surplus profit carried to Balance Sheet 166170.71 154933.11
DIVIDEND

Your directors had declared an interim dividend of 2% in the 89" Board Meeting held on 25.03.2022 for the
Financial Year 2021-22. To conserve the resources for future prospect and growth of the Company, the Board of
Directors does not recommend any final dividend for the Financial Year 2021-22. The Board considers deploying
the funds in the ongoing doubling and electrification projects of the Company.
The details of the dividend declared for the last 3 years are as under:

Financial Interim Dividend Final Dividend Total dividend % dividend Total dividend
year in X per share X per share in ¥ per share of the total paid for the year
excluding paid up capital (X in Crs)
dividend tax of 250.0 Crs.

2018-19 0.00 1.60 1.60 16 40.00
2019-20 0.00 1.00 1.00 10 25.00
2020-21 0.40 0.60 1.00 10 25.00
2021-22 0.20 0.00 0.20 2 5.00*

* Interim Dividend declared by the Board of Directors in the 89" Board Meeting held on 25.03.2022.
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OPERATIONS OF THE COMPANY

Income from freight traffic and operating revenue of your company has increased from Rs.75608.53 lakh in
2020-21 to Rs.83561.98 lakh in 2021-22. However, the Income from operations of your Company has decreased
from Rs.147386.13 lakhs in the Financial Year 2020-21 to Rs.143888.14 lakhs in the Financial Year 2021-22.
The break-up of the Income from operations is as follow:

R in Lakhs)
Particulars 2020-21 2021-22
Income from Freight Traffic & operating revenue 75608.53 83561.98
Construction contract Revenue 71777.60 60326.16
Total 147977.25 143888.14

During the year 2021-22, a total of 25671 goods trains (23123 loaded & 2548 empty) had run on the section
carrying total cargo of 42.57 MT which earned revenue of Rs.83561.98 lakhs as compared to year 2020-21 in
which a total of 22511 goods trains (19375 loaded & 3136 empty) had run on the section by carrying total cargo
of 36.79 MT which earned revenue of Rs.75608.53 lakhs. The net profit after tax has decreased from Rs. 22506.67
Lakhs in 2020-21 to Rs. 13737.60 Lakhs in 2021-22. The decrease in the net Profit is due to increase in Fuel
cost (increase in diesel price) & Crew cost. Thereby increasing the variable cost component of O&M cost. During
the F.Y.2021-22, Western Railway has refunded excess O&M cost of Rs.5648.55 lakhs charged in the previous
years.

SANCTION OF TERM LOAN FOR DOUBLING AND ELECTRIFICATION PROJECTS

To meet the part of the finance of the Doubling and electrification projects of the Company a term loan of Rs.
1000.00 Crs is sanctioned from Punjab National Bank and as on 31.03.2022, disbursement of Rs. 938.40 Crs.
was availed for the projects of the Company. Due to Covid pandemic and other related factors, the costs of
the projects had increased. RVNL the executing agency implementing the Doubling and Electrification of the
Palanpur - Samakhiali — 247.73 KM section of the Company had submitted the Revised Estimate of the
Palanpur - Samakhiali Doubling Project Rs. 2867.16 crores (Gross). The revised cost of Rs. 2867.16 crores
(Gross) is approved by KRC Board in its 88" meeting held on 25" March 2022. Thus, the revised estimate
costs of the ongoing projects are as follow:

The revised estimate cost of the projects as on date are as follow:

Sl. Project Executing Cost of the project
No. agency (Rs. In Crs)
1. Doubling of Palanpur — Samakhiali Section 248 KM RVNL 2867.16
2. RE of Palanpur — Samakhiali Section 248 RVNL 755.00*
3. Single line of the double line between Samakhiali CORE 97.67
— Gandhidham section measuring 53 KM length
TOTAL 3719.83

*The revised cost of the project is awaited from RVNL.

As on date, an amount of Rs. 2794.68 Crs has been spent on the projects, which is met through term loan
disbursement of Rs. 938.40 Crs from Punjab National Bank and the balance through internal accruals. A
further funding of Rs. 867 Crs is required for the completion of the project. Your company is in the processing
of arranging these funds through equity contribution by the shareholders and additional term loan from Banks.

CREDIT RATING

Your Company has adequate liquidity and a strong balance sheet. ICRA Limited has affirmed their credit rating
as “[ICRA] A” Stable. The instruments with this rating indicate adequate degree of safety regarding timely servicing
of financial obligation. Such instruments are low credit risk.

DOUBLING OF PALANPUR (EXCLUDING) TO SAMAKHIALI (247 KM)

As on date, 176KM of doubling has been commissioned out of the total of 247 KM of Palanpur- Samakhiali
section. The sections commissioned during 2021-22 are:

i) Chandisar- Bhildi 31.97 KM
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ii) Palanpur- Chandisar 11.88 KM
iii) Diyodar — Radhanpur 38.84 KM

The target date for commissioning of the project is December 2022.

The year wise expenditure incurred by the Company on the project is as follow: R in Crores)

Financial Year Expenditure Cumulative

incurred expenditure
2015-16 55.00 55.00
2016-17 198.07 253.07
2017-18 316.18 569.25
2018-19 44715 1016.38
2019-20 449.53 1465.93
2020-21 472.40 1938.33
2021-22 346.45 2284.78

ELECTRIFICATION OF THE SECTION

Your Company is also executing the electrification of the double line between Palanpur (Excluding) to Samakhiali
(247 KM) and UP line between Samakhyali and Gandhidham (53 KM). Rail Vikas Nigam Limited is the executing
agency of the project of double line between Palanpur — Samakhiyali. (247KM) and the provisional revised
estimate cost of project is Rs. 755 Crs. The electrification of the single line between Samakhiyali - Gandhidham
(53 KM) is being executed by Central Organization for Railway Electrification, Allahabad (CORE). The Cost of
this project is approximately Rs. 97.67 Crs.

The electrification of the KRC section is considered important in view of all round electrification being undertaken
in Indian Railway and also due to commissioning of Western DFC. Electrification of the KRC section will save
fuel costs and improve running speed which will bring down the total fuel bill.

As on date your Company has met the cost of the electrification projects through its internal accruals and partially
through term loan taken from Punjab National Bank. The detail of the amount spent on the projects as on

31.03.2022 is as follow: R in Crores)
Sl. Project Executing Amount  Amount Amount  Cumulative
No. Agency Spent Spent Spent Amount

2019-2020 2020-21 2021-22 spent
1.. Electrification of Double RVNL 118.00 104.83 201.39 424.24

Line between Palanpur —
Samakhyali (247.73 KM)

2. Electrification of UP line between CORE 27.47 52.55 13.20 93.22
Samakhyali and Gandhidham
(53 KM)

As on date, 197.97 KM of RE has been commissioned out of the total of 247 KM of Palanpur- Samakhiali
section. The sections commissioned during 2021-22 are:

i)  Palanpur -Mitha — 80.34 KM

i) Mitha — Radhenpur - 11.88 KM
The target date for completion of the, Electrification of Double Line between Palanpur — Samakhyali (247.73 KM)
is December 2022 and the target date for completion of RE for the up line between Ganadhidham — Samakhyali
executed by CORE is December 2022.

INDUSTRY SCENARIO & THE PPP MODEL

Indian Railways are operating in the core sector of the economy. To strengthen, modernise and expand the
railway network, the investment requirement is huge. Private sector participation would be required for accelerated
construction of fixed rail infrastructure. In the recent past, the Ministry of Railways had initiated several concrete
measures to explore the PPP route for improving its infrastructure across the country. Railway Ministry has an
ambitious plan for capacity augmentation, up gradation and modernisation of Indian Railways. The port connectivity
is an important aspect of vision. In the last few years Development in Railway and Port Infrastructure etc has
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been given a tremendous boost. Indian Railways has formed a number of Public Private Participation (PPP)
Companies for enhancing port connectivity to accelerate growth of freight traffic through rail to ports.

OUTLOOK

The year 2020-21 saw unprecedented disruption to lives and livelihoods across the world and India was no
exception. The COVID-19 pandemic has had a significant impact on nearly all spheres of the Indian economy.
The economy declined sharply as the country grappled with the pandemic, however, effective measures taken
by the Government of India and the Reserve Bank of India helped the Indian economy to recover. Rapid rollout
of vaccines coupled with Government’s efforts on stimulating growth improved consumer sentiments.
Notwithstanding these encouraging developments, the Covid-19 pandemic is far from over. Railways, besides
possessing remarkable resource mobilisation, capabilities and disciplined manpower, have demonstrated agility
and ingenuity to cater to completely new requirements that arose in India’s fight against COVID-19. It has played
a crucial part in maintaining the supply of essential items and helping livelihoods by stepping up the transportation
of goods.

SHARE CAPITAL

During the year under review, there was no change in the capital structure of the Company. The Company’s
issued, subscribed and paid up share capital remained at Rs. 250,00,00,000 comprising of 25,00,00,000 equity
shares of Rs. 10/- each.

TRANSFER TO RESERVE
Your Directors have proposed not to transfer any sum to the general reserve.
FIXED DEPOSITS

The Company has not accepted any fixed deposits from the public. Therefore, it is not required to furnish information
in respect of outstanding deposits under Non-banking, Non-Financial Companies (Reserve Bank) Directions,
1966 and Companies (Accounts) Rules, 2014.

BOARD MEETINGS

Five (5) Board meetings were held during the financial year ended 31t March, 2022. The dates of the meetings
are as follow: 15t September 2021, 14" September 2021, 15" December 2021, 28" December 2021 and 25"
March 2022.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

In accordance with the provisions of the Companies Act, 2013 and the Articles of Association of the Company
Shri Sajal Mittra, Shri Mritunjay Pratap Singh and Shri Nandeesh Shukla Directors of the Company shall retire by
rotation at the ensuing Annual General Meeting. Shri Sajal Mittra, Shri Mritunjay Pratap Singh and Shri Nandeesh
Shukla being eligible have offered themselves for reappointment.

Pursuant to the provisions of section 203 of the Companies Act, 2013 Act, the key managerial personnel of the
Company are — Shri Vijay Anand, Managing Director, Shri Gyanendra Kr, Srivastava, Chief Financial Officer and
Shri Sanjeev Sharma, Company Secretary.

During the year, the non-executive directors of the Company had no pecuniary relationship or transactions with
the Company, other than the expenses incurred by them for the purpose of attending meetings of the Company.
During the year Shri Sushant Kr. Mishra, Dr. Rajendra Kr. Malik and Shri Joginder Singh Mahrok vacated the
office of Directorship of the Company. Your Board places on record its deep appreciation for the valuable services
and contributions made by them during their tenure as Director of the Company.

INDEPENDENT DIRECTORS

The management is of the view that the Company is a Joint Venture therefore, in terms of the provisions of
Section 149(4) & 149(5) of the Companies Act, 2013 read with rule 4 of the Companies (Appointment and
Qualification of Directors) Rules, 2014, company is not required to appoint Independent Directors.

AUDIT COMMITTEE

The Board of Directors of the company considers that in view of the notification dated 13" July, 2017, amendment
in Companies (Meeting of the Board and its Powers) Rules 2014 by Ministry of Corporate Affairs, the Company
is not required to constitute an Audit Committee of the Directors. Therefore, Board of Directors of the Company
in its meeting held on 18" August 2017 disbanded the Audit Committee.
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NOMINATION AND REMUNERATION COMMITTEE

The nominations and Remuneration Committee of the Board was disbanded by the Board in its meeting held on
18" August 2017. The Board of the company considers that in view of the notification dated 13" July, 2017,
amendment in Companies (Meeting of the Board and its Powers) Rules 2014 by Ministry of Corporate Affairs the
Company is not required to constitute a Nomination and remuneration committee.

DIRECTOR’S RESPONSIBILITY STATEMENT

Based on the framework of internal financial controls and compliance systems established and maintained by

the Company, work performed by the Internal, Statutory, and Secretarial Auditors, the Board is of the opinion that

the Company’s internal financial controls were adequate and effective during FY 2021-22.

Accordingly, pursuant to Sections 134(3)(c) and 134(5) of the Act, the Board of Directors, to the best of their

knowledge and ability, confirm that for the year ended March 31, 2021:

i)  Thatin the preparation of the annual accounts, all the applicable accounting standards have been followed
and there has been no material departure.

ii) That such accounting policies were selected and applied consistently and such judgments and estimates
were made that are reasonable and prudent so as to give a true and fair view of the state of affairs of the
Company for the period ended on 31st March 2022.

iii) That proper and sufficient care has been taken for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act, 2013, for safeguarding the assets of the Company
and for preventing and detecting fraud and other irregularities.

iv) That the Annual Accounts have been prepared on a going concern basis.

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES
The company has no subsidiaries or associate Companies. The Company also does not have any joint ventures.
EXTRACTS OF ANNUAL RETURN

Pursuant to Section 92(3) read with Section 134(3)(a) of the Act, the Annual Return as on March 31, 2022 is
available on the Company’s website at www.kutchrail.org.

AUDITORS

M/s RSPH & Associates, Chartered Accountants were appointed by the C&AG as Statutory Auditors of the
Company for the year 2021-22.

AUDITORS OBSERVATIONS

The remarks on the observations of the Statutory Auditors for the period under review with management remarks
are placed at Annexure A and appropriate disclosures in regard thereof are contained in the accounting polices
and notes on accounts forming integral part of the Accounts.

SECRETARIAL AUDITOR AND SECRETARIAL AUDIT REPORT

Pursuant to section 204 of the Companies Act, 2013, read with the Companies the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, your company had appointed M/s Vinod Kumar & Co.,
Practicing Company Secretaries, Delhi as its Secretarial Auditor to conduct the Secretarial Audit of the Company
for the Financial Year 2021-22. The Company provided all assistance and facilities to the Secretarial Auditor for
conducting their audit. The Report of Secretarial Auditor for the Financial Year 2021-22 is annexed to this report
as Annexure — B.

DETAILS OF SIGNFICANTAND MATERIAL ORDERS PASSED IMPACTING THE COMPANY’S OPERATIONS

There are no significant material orders passed by the regulator/ courts which would impact the going concern
status of the Company and its future operations.

INTERNAL FINANCIAL CONTROL SYSTEMS

The Company has an established system of internal Financial Control to ensure that all assets are safeguarded
and protected against losses that may arise from unauthorized / incorrect use.

Further, it strives to ensure that all transactions are evaluated, authorised, recorded and reported accurately.
The internal control system is designed to adequately ensure that financial and other records maintained are
accurate and are reliable for preparing financial information and other data. The internal control procedures are
augmented by an internal and external audit and periodic review by the management.
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PARTICULARS OF LOANS GIVEN, INVESTMENT MADE, GUARANTEE GIVEN AND SECURITIES PROVIDED

During the year under review, the company has not given any loan or has made investment or has given guarantees
under section 186 of the companies Act, 2013.

CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

Section 134 of the Companies Act, 2013 read with Rule 8(2) of the Companies (Accounts) Rules, 2014 are not
applicable to the Company.

RISK MANAGEMENT

Your Board is of the opinion that, there are no elements of risk which may threaten the existence of the Company
hence it was not required to implement a risk management.

CORPORATE GOVERNANCE

The Company will continue to uphold the true sprit of Corporate Governance and implement the best governance
practices. It lays emphasis on transparency, accountability and professional management.

CORPORATE SOCIAL RESPONSIBILITY

The Company has a duly constituted CSR Committee, which is responsible for fulfilling the CSR Objectives of
the Company. As on March 2022, the Committee comprised Shri Vijay Anand, Managing Director, Shri Sajal
Mittra and Shri Dinesh Chandra Pandey Directors as its members.

The Company is committed to conduct its business in a socially responsible, ethical and environmental friendly
manner and to continuously work towards improving quality of life of the communities. The Company has in
place CSR Policy with lays down the philosophy and approach towards CSR commitment. The Annual Report on
the CSR initiatives undertaken by the Company as per the Companies (Corporate Social Responsibilities Policy)
Rules, 2014 is annexed as Annexure-C.

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

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

Number of Complaints received : NIL
Number of Complaints disposed off :  NIL
Closing balance of the complaints: NIL

MATERIAL CHANGES AFFECTING THE FINANCIAL POSITION OF THE COMPANY

No material change and commitment affecting the financial position of the Company have occurred between the
financial year ended on 315t March 2021 and the date of the report.

CONTINGENT LIABILITY OF SERVICE TAX

A show cause notice issued to the Company by Director General of Central Excise Intelligence (DGCEI), raising
a demand of Rs. 213.59 Crores relating to financial years 2009-10 to 2013-14. The reply to the show cause
notice was given on 06.01.2015 and personal hearing before Principal Commissioner was held on 21.09.2015.
No further communication has been received from DGCEI on the matter. Further for the year 2014-15 a demand
notice for Rs. 82.07 Crores has also been received from Principal Commissioner of Service Tax, Delhi — | for
which reply has been given on 24.05.2016. No further communication is received from DGCEI.

M/s Baruch Dahej Railway Company Limited and M/s Krishnapatnam Railway Company Limited had also received
the similar Show Cause notices. These companies had also filled their replies to the show cause notices. After
considering the detailed reply and subsequent personal hearing, the respective Adjudicating Authorities had
dropped the demand of service tax for M/s Baruch Dahej Railway Company Limited and M/s Krishnapatnam
Railway Company Limited. KRC had intimated vide letter dated 17.02.2016 to the Adjudicating Authority to
consider the above orders, while finalising the Order in the Show Cause Notice issued to Kutch Railway Company
Limited. The order of the Adjudicating Authority is awaited. No further communication is received from DGCEI.

During the year 2017-18 a Show Cause notice was received from the department for the periods 2015-16, 2016-
17 and 2017-18 (upto 30.06.2017) to which the reply was submitted to the department on 18.05.2018. No further
query is received from DGCEI.
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Your Directors had thoroughly examined the matter and obtained suitable legal and expert advice and accordingly
perusing the matter appropriately with the DGCEI.

APPLICABILITY OF GST

During the 2017-18 Goods and Service Tax (GST) has subsumed the service tax with effect from 1st July 2017.
The Company is of the view that no supply is involved by the Company to Railways and visa-versa in sharing of
freight revenue & cost by Railways with the Company. Therefore, there are no GST obligations on the Company
in respect to sharing of the freight revenue & cost by Railways with the Company including furnishing of the
particulars/details for the same. The Company has sought exemption/clarification from GST Council through
MoR for GST on transactions with Railways. Your Company is of opinion that GST is not applicable on Freight
sharing revenue and O& M cost to WR. The Ministry of Railways (MoR) has taken up the issue with Finance
Ministry for issuing clarification/exemption. Further the provision of TDS has been introduced under GST with
effect from 1.10.2018 vide notification no. 50/2018-Central Tax dated 13/09/2018. The Company is in consultation
with other SPVs on the applicability of these provisions. MoR on 10.06.2022 had written to General Manger/ All
Indian Railways stating that the issue of Applicability of GST on apportioned revenue of SPV and O&M Cost for
SPVs is pending with Ministry of Finance, hence, no suo-moto action should be initiated by Zonal Railways in the
context for levy of GST on the apportioned Earnings of the SPVs and O&M cost till any final decision from
Ministry of Finance is received.

PARTICULARS OF CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION

The information pertaining to conservation of energy, technology absorption, foreign exchange Earnings and
outgo as required under Section 134 (3)(m) of the Companies Act, 2013 read with Rule 8(3) of the Companies
(Accounts) Rules, 2014 shall be treated as NIL as the Company is presently neither energy intensive nor technology
intensive.

FOREIGN EXCHANGE EARNINGS AND OUTGO ETC.
The Company has neither earned nor spent any foreign exchange during the period under review.
PARTICULARS OF EMPLOYEES

The statement containing particulars of employees as required under section 197 of the Companies Act, 2013
read with Rule 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014
are not applicable to the Company.

STATEMENT OF ASSOCIATION

Kutch Railway Company Limited is a joint venture special purpose vehicle. Rail Vikas Nigam Limited, Adani
Ports & SEZ Limited, Deendayal Port Trust and Government of Gujarat being shareholders and are the associates
as they holds 50%, 20%, 26% and 4% respectively of the paid up share capital of the Company.

ADEQUACY OF INTERNAL FINANCIAL CONTROL WITH REFERENCE TO FINANCIAL STATEMENT

The Company has in place adequate internal financial controls with reference to financial Statement during the
year under review, such controls were tested and no reportable material weakness in the design or operation
were observed.
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Your Directors place on record their appreciation of the assistance, active support and guidance received from
Ministry of Railways, Western Railways Head office at Mumbai & its Ahmedabad Division, Rail Vikas Nigam
Limited, Government of Gujarat, Deendayal Port Trust and Adani Ports and SEZ Limited. Your Directors also
acknowledge the valuable co-operation and support from all the nationalised banks with whom the Company
had dealings. Your Directors also acknowledge their deep appreciation for the unstinted support and contribution
made by the management and employees in the working of the Company to achieve the performance during the
year under review and the Board look forward to the same in the time ahead.

For and on behalf of the Board of Directors

Sd/- Sd/-
(Vijay Anand) (Dinesh Chandra Pandey)
Place: New Delhi Managing Director Director
Date : 02.09.2022 DIN 01874842 DIN : 06484402
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Annexure to Director’s Report 2021-22...

ANNEXURE A

S.
No.

Ref. No. of
Audit Report

Extracts from Auditors’ Report
2021-22

Management reply

Main Audit
Report (i)

Main Audit
Report (ii)

Note 46 of the Financial Statements, the
project of Gauge Conversion work
completed by Western Railway in earlier
years had been duly capitalized under
different heads of Property, Plant and
Equipment and intangible assets on the
basis of advices received from Western
Railway on year to year basis which is
subject to verification and reconciliation
with Western Railway. Overall impact of
the matter and the consequential effects
on Statement of Profit and Loss and Other
Comprehensive Income for the year
ended 31st March, 2022, Retained
Earnings as at 31%t March, 2022 and on
Property, Plant and Equipment and
intangible assets as at 31t March, 2022
are not ascertainable and cannot be
commented upon.

Note 46- in earlier years, the Company
had supplied material to Western Railway
to the tune of Rs.11,997.00 Lakhs for
completion of project of Gauge
Conversion work which was capitalized
under other intangible assets. The amount
is subject to verification and reconciliation
with Western Railway. Overall impact of
the matter and the consequential effects
on Statement of Profit and Loss and Other
Comprehensive Income for the year
ended 31st March, 2022, Retained
Earnings as at 31% March, 2022 and on
trade payables as at 31t March, 2022 are
not ascertainable and cannot be
commented upon.

As per letter dt. 14.08.2020 received from the
Western Railway (WR), intimating about
deletion on GC Project assets amounting Rs.
60,38,016/- during FY 2019-20. The Company
had also supplied material to WR amounting to
Rs. 11997.00 lakhs during Gauge Conversion
(GC) Project and balance to WR amounting to
Rs. 442.18 lakhs is outstanding as on
31.03.2022. With regard to finalization of
construction accounts, the matter has been
raised at various administrative levels in
Western Railway and the matter is being further
pursued.

Main Audit
Report

Note No. 5.2 of the Financial
Statements, the capitalization during
the year of Rs. 55,907.22 Lakhs in the
other intangible assets “Freight Sharing
Right” are accounted for in the year of
advice by executive agency and
accounted with the value as advised by
CORE/RVNL, based on the estimated
project expenditure. It constitutes a
departure from the Indian Accounting
Standards prescribed under Section 133
of the Companies Act, 2013 which
requires capitalization of actual
expenditure when the freight sharing

Executive agency generally, provides the detalil
of addition/ deletion in intangible asset for a
particular year before the closure of final
accounts of the Company. However, in some
cases some of the details of Fixed Assets are
provided by the executive agency after the
closure of final accounts of the Company. In
these cases, these amounts are accounted for
in the year of advice by the executive agency.
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ANNEXURE A...Contd.

S. Ref. No. of
No.| Audit Report

Extracts from Auditors’ Report

Management reply

right is received i.e. the asset is ready
to use. Overall impact of the matter and
the consequential effects on Statement
of Profit and Loss and Other
Comprehensive Income for the year
ended 31t March, 2022, Retained
Earnings as at 31t March, 2022 and on
other intangible assets as at 31t March,
2022 are not ascertainable and cannot
be commented upon.

Note No. 40 of the Financial Statements,
advances for various project expenditure
to western railway and payables to
western railway are subject to
confirmation, reconciliation and
consequential adjustments, if any. Overall
impact of the matter and the
consequential effects on Statement of
Profit and Loss and Other Comprehensive
Income for the year ended 31t March,
2022, Retained Earnings as at 315t March,
2022, on trade payables as at 31t March,
2022 and other non-current assets as at
31st March, 2022 are not ascertainable
and cannot be commented upon.

Letters were sent for Confirmation of Accounts
to all parties shown as receivables / payables
stating therein that if no confirmation is received
within 30 days, it will be presumed that the
respective party has accepted the copy of
account. Confirmation has been received from
most of the parties. Further, the details of
account of Western Railway, which forms a
major part of KRC account, have been received
which has been accounted for in the Books of
Accounts of the Company.

4. | Main Audit
Report

5. | Main Audit
Report

Note No. 55 of the Financial Statements,
expenses incurred by Rail Vikas Nigam
Limited on behalf of the Company on
Samakhiali-Palanpur doubling projects
are being accounted for based on advice
of Rail Vikas Nigam Limited without
verification thereof for the year ending
31st March 2022. Any discrepancies
pointed out by consultant on verification
of the same will be subject to confirmation
from Rail Vikas Nigam Limited and
adjustment in Books accordingly. Overall
impact of the matter and the
consequential effects on Statement of
Profit and Loss and Other Comprehensive
Income for the year ended 31 March,
2022, Retained Earnings as at 315 March,
2022, on trade payables as at 31t March,
2022 and other intangible assets under
development as at 31t March, 2022 are
not ascertainable and cannot be
commented upon.

The work of verification of expenditure incurred
by RVNL on behalf of Company is done
regularly.
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ANNEXURE A...Contd.

S. Ref. No. of
No.| Audit Report

Extracts from Auditors’ Report

Management reply

The Company has not accounted for
the inventory of scrap available with
Western Railway in the absence of
details of quantity and value from
western railway. Further, the Company
has recognised amount of Rs.1.81 lakh
during the year from sale of scrap on
the basis of advice received from
western railway but no details are
provided with advice regarding period,
quantity and value. Overall impact of
the matter and the consequential effects
on Statement of Profit and Loss and
Other Comprehensive Income for the
year ended 31t March, 2022, Retained
Earnings as at 315t March, 2022 and on
Inventory as at 31%t March, 2022 are
not ascertainable and cannot be
commented upon.

The Company has taken the credit for the
same during the current year in absence of
any other detail provided by WR.

6. | Main Audit
Report

7. | Main Audit
Report

Note No. 28.1 of the Financial
Statements, the Company has
recognized the operational and
maintenance cost as the provisional
figures advised by the western railways
for the share of operational and
maintenance cost due to the Company
from the operations of the goods train.
Operation & Maintenance cost of earlier
years in respect of operation of goods
trains are accounted for in the year of
advice of provisional figure by the
Western railway. Further as explained
in Note 28 of the Financial Statements,
during the F.Y 2021-22, the Company
has recognised reversal of Operation &
Maintenance cost of Rs. 5,648.55
Lakhs, charged by western railways in
earlier years on provisional basis in
respect of operation of goods trains
and refunded during the year due to the
change in the percentage of the general
overhead and central overhead, which
has been recognised as exceptional
item during the year. It constitutes a
departure from the Indian Accounting
Standards prescribed under Section
133 of the Companies Act, 2013 which
requires recognition on income and
expenses on accrual basis. Overall

WR, generally, provides the detail of operating
revenue for a particular year before the closure
of final accounts of the Company. However,
in some cases some of these details of
operating revenue are provided by WR after
the closure of final accounts of the Company.
In these cases, these amounts are accounted
for in the year of advice by WR.
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ANNEXURE A...Contd.

S. Ref. No. of
No. | Audit Report

Extracts from Auditors’ Report

Management reply

impact of the matter and the consequential
effects on Statement of Profit and Loss and
Other Comprehensive Income for the year
ended 31%t March, 2022, Retained Earnings
as at 31t March, 2022 and on trade payables
as at 31%t March, 2022 are not ascertainable

and cannot be commented upon.

8. Main Audit
Report

Note No. 21.2 of the Financial Statements, the
company has recognized the operating income
as per the provisional figures advised by
Western Railways for the share of revenue due
to the company from the operations of goods
trains. Operation revenue of earlier years in
respect of operation of goods trains are
accounted for in the year of advice of
provisional figure by the Western railway. It
constitutes a departure from the Indian
Accounting Standards prescribed under
Section 133 of the Companies Act, 2013 which
requires recognition on income and expenses
on accrual basis. Overall impact of the matter
and the consequential effects on Statement of
Profit and Loss and Other Comprehensive
Income for the year ended 31t March, 2022,
Retained Earnings as at 31t March, 2022 and
on trade payables/receivables as at 315 March,
2022 are not ascertainable and cannot be
commented upon.

WR, generally, provides the detail of
operating revenue for a particular year
before the closure of final accounts of the
Company. However, in some cases some
of these details of operating revenue are
provided by WR after the closure of final
accounts of the Company. In these cases,
these amounts are accounted for in the
year of advice by WR.

9. | Emphasis of
Matter
point (i)

Note 54 of the Financial Statements, which
describes the Company’s view on applicability
of service tax and goods and service tax on
sharing of the freight revenue and cost by
railway with the Company. Further we draw
attention to Note 41(ii) of the Financial
Statements, which describes the demands and
show cause notices raised by the Director
General of Central Excise Intelligence and
other departments on applicability of service
tax and Goods and Service tax in above case.
Ministry of Railways has taken up the issue with
Finance Ministry for issuing clarification/
exemption. Pending such clarification/
exemption, the Company has not taken any
provision for the said liabilities. Our opinion is
not modified in respect of this matter.

During the financial year 2017-18, Goods
and Service Tax (GST) has subsumed the
service tax with effect from 1st July 2017.
The Company is of the view that no
service is involved by the Company to
railways and vice-versa in sharing of
freight revenue & cost by Railways with
the Company. Therefore, there are no
GST obligations on the Company in
respect to sharing of the freight revenue
& cost by Railways with the Company
including furnishing of the particulars/
details for the same. However, Ministry
of Railways has taken up the issue with
Finance Ministry for issuing clarification/
exemption. Railway Board vide letter no.
2017/Infra/18/2 dated 10.06.2022 to GM/
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ANNEXURE A...Contd.

S. Ref. No. of Extracts from Auditors’ Report Management reply

No. [ Audit Report
All Indian Railways have directed that the
issue of applicability of GST on apportioned
revenue of SPV and O&M cost for SPV is
pending with Ministry of Finance, hence no
suo-moto action should be initiated by Zonal
Railways in the context for levy of GST till
final decision from Ministry of Finance is
received.

10. | Emphasis of Note 45 of the financial statements which | Since the financial year 2013-14, Western
Matter describes that Western Railway has | Railway has computed Company’s share of
point (ii) computed Company’s share of apportioned | apportioned earnings on the basis of

earnings on the basis of ‘carried route’ | ‘carried route’ instead of ‘booked route’. The
instead of ‘booked route’ from F.Y.2013-14 | Company has contested against this
and Western Railway has deducted | method of calculation of apportioned
amounts on the matter for the F.Ys. from | earnings at various levels in Railways. The
2010-11 to 2012-13. The Company | approximate amount of Rs. 2550.00 Lakhs
estimates a liability of Rs. 2,5650.00 lakhs | may be deducted by Western Railway on
which may arise in the subsequent years | this account for earlier financial years (from
related to earlier financial years (from | 2006-07 to 2008-09).

2006-07 to 2008-09) as and when advised

by the Western Railway. Pending company’s

dispute against this method of calculation

of apportioned earnings at various levels in

Railways, the Company has not provided

for the liability in the books. Our opinion is

not modified in respect of this matter.

11. | Emphasis of Note no. 6.2 of the financial statements, | For elimination of unmanned level crossings
Matter which describes that the Western Railway | that existed as on 23.11.2011, Railway
point (iii) had given the estimate of Rs 2,125.00 | Board has issued instructions that the cost

lakhs for elimination of 30 unmanned level
crossings and expenditure of Rs 1,304.72
Lakhs has been incurred by Western
Railway for which company has deposited
Rs 1,385.00 lakhs which has been reported
under capital advances. As per
management, the amount reported as
capital advance is recoverable from the
Western Railway in terms of Railway
notification number 2015/Infra/18/6 dated
23/11/2017 and the Company is not liable
to pay any additional amount to the western
railway. Accordingly, no liability has been
recognised in the books for the balance
amount and no impairment provision has
been recognised for recoverable amount
of Rs.1385.00 Lakhs. Our opinion is not
modified in respect of this matter.

shall be borne by railways. However,
Western Railway is of opinion that the cost
shall be borne by SPVs. Accordingly,
Company has shown the same as
contingent liability with the contention that
the same shall be borne by Western Railway

A 17 -



[
Kutch Railway Company Limited
- CIN: U45202DL2004PLC124267

ANNEXURE B

FORM No. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31T MARCH, 2022

[Pursuant to Section 204 (1) of the Companies Act, 2013 and rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

CIN :- U45202DL2004PLC124267
NOMINAL CAPITAL :- % 2,500,000,000

To,

The Members,

KUTCH RAILWAY COMPANY LIMITED

SUIT NO. 15-22, 2 FLOOR, INDRA PALACE, H BLOCK, CONNAUGHT CIRCUS
NEW DELHI-110001

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to
good corporate practices by KUTCH RAILWAY COMPANY LIMITED (U45202DL2004PLC124267) (hereinafter called
the Company). Secretarial Audit was conducted in a manner that provided us a reasonable basis for evaluating the
corporate conducts/statutory compliances and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other records
maintained by the company and also the information provided by the company, its officers, agents and authorized
representatives during the conduct of secretarial audit and the representations made by the Company, we hereby
report that in our opinion, the company has, during the audit period covering the financial year ended on 31 March,
2022 complied with the statutory provisions listed hereunder and also that the Company has proper Board processes
and compliance mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records made available to us
and maintained by company for the financial year ended on 31t March, 2022 according to the provisions of:

I.  The Companies Act, 2013 (the Act) and the rules made there under;
II.  The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder; (Not Applicable)
lll. The Depositories Act, 1996 and the regulations and bye-laws framed there under; (Applicable)

IV. Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign
Direct Investment. (Not Applicable)

V. The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act,

1992 ( ‘SEBI Act’) :-

a. The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011; ( Not Applicable)

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

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

d. The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999; (Not Applicable)

e. The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008; (Not
Applicable)

f.  The Securities and Exchange Board of India (Registrar to an issue and share transfer Agents) Regulations,
1993 regarding the Companies Act and dealing with client; (Not Applicable)

g.- The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009; (Not Applicable)
and
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h. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018; (Not Applicable)
i SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015. (Not Applicable)
VI. Other laws as are and to the extent applicable to the Company as per the Management representations made by
the Company.
(i) The Employees Provident Funds and Miscellaneous Provision Act, 1952
(i) Insurance Act, 1938
(iii) Registration Act 1908
(iv) Indian Stamp Act, 1899
(v) Applicable Local/ Municipal laws

The Company has complied the Secretarial Standards (SS-1 and SS-2 regarding Board and General Meetings)
issued by The Institute of Company Secretaries of India and notified by the Ministry of Corporate Affairs during the
financial Year under review.

During the period under review the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines,
etc. mentioned above subject to following observations.

We further report that:
The Board of Directors of the Company is duly constituted.

The changes in the composition of the Board of Directors that took place during the period under review were carried
out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board/Committee Meetings, agenda and detailed notes on
agenda were send at least seven days in advance to the directors for holding the Board Meetings during the year, and
a system exists for seeking and obtaining further information and clarifications on the agenda items before the meeting
and for meaningful participation at the meeting.

During COVID-19 Pandemic, the Board, Committee and Shareholders Meetings were conducted through Video
Conferencing and Company has complied the provisions of the Act and General Circulars issued by the Ministry of
Corporate Affairs regarding conducting these Meetings through Video conferencing Mode.

We further report there are adequate systems and processes in the company commensurable with the size and
operations of the company to monitor and ensure compliances with applicable laws, rules and regulations.

As per the minutes of the meeting duly recorded and signed by the chairman, the decisions of the Board were
unanimous and no dissenting views have been recorded.

We further report that during the Audit period, there are no specific events/ actions having a major bearing on the
company’s affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards taken place.

This Report is to be read with our letter of even date which is annexed as ‘Annexure A’ and Forms an integral part of
this report.

PLACE :- NEW DELHI FOR VINOD KUMAR & CO.
DATED:- 02.09.2022 COMPANY SECRETARIES
UDIN : F005740C000872210

Sd/-

CS VINOD KUMAR ANEJA
(CP 5740 FCS 5740)
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‘Annexure A’

To,

The Members,

KUTCH RAILWAY COMPANY LIMITED

SUIT NO. 15-22, 2\° FLOOR, INDRA PALACE,
H BLOCK, CONNAUGHT CIRCUS

NEW DELHI- 110001

Our report of even date is to be read along with this letter.

1. Maintenance of Secretarial record is the responsibility of the management of the Company. Our responsibility is
to express an opinion on these secretarial records based on our audit.

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

3.  We have not verified the correctness and appropriateness of financial records and Books of Accounts of the
Company.

4. We further report, that the compliance by the company of applicable financial laws like Direct and Indirect tax
laws has not been reviewed in this Audit since the same have been subject to review by statutory financial audit
and other designated professionals.

5. Where ever required, we have obtained the Management representation about the Compliance of laws, rules
and regulations and happening of events etc.

6. The Compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the
responsibility of management. Our examination was limited to the verification of procedure on test basis.

7. The Secretarial Audit report is neither an assurance as to the future viability of the Company nor of the efficiency
or effectiveness with which the management has conducted the affairs of the Company.

PLACE :- NEW DELHI FOR VINOD KUMAR & CO.
DATED:- 02.09.2022 COMPANY SECRETARIES
UDIN : FO05740C000872210

Sd/-

CS VINOD KUMAR ANEJA
(CP 5740 FCS 5740)
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8.

ANNEXURE C

ANNUAL REPORT ON CSR ACTIVITIES
[Pursuant to section 135 of the Companies Act, 2013 (the Act) & Rules made thereunder]

Brief outline on CSR Policy of the Company

The company is committed to improving the quality of the lives of the people in the community it serves through
long term stakeholder value creation. It pledges to remain a responsible corporate entity mindful of its social
responsibilities to all stakeholders, with aim and object to fight, hunger, poverty and malnutrition, promote education,
health care, gender equality, rural development and sanitation etc as embodied in Schedule VIl of the Companies
Act 2013. The company has framed a CSR Policy in compliance with the provisions of the Act, which is available
on the Company’s website and the weblink for the same is provided in this report.

Composition of CSR Committee

SI. Name of Director Designation / Number of meetings Number of meetings
No. Nature of Directorship  of CSR Committee of CSR Committee
held during the year attended during the year

1. Shri Vijay Anand Managing Director 1 1
2. Shri D. C. Pandey Director 1 1
3. Shri Sajal Mittra Director 1 1

Provide the web link where composition of CSR committee, CSR Policy and CSR projects Approved by
the board are disclosed on the Website of the company.
www.kutchrail.org

Provide the details of Impact assessment of CSR Projects carried out in pursuance of sub-rule (3) of Rule
8 of the Companies (Corporate Social Responsibility Policy) Rules, 2014, if applicable (attach the report

In terms of the Companies (Corporate Social Responsibility Policy) Amendment Rules, 2021, the requirement of
conducting an impact assessment of its CSR Projects is not applicable to the Company.

Details of the amount available for set off in pursuance Of sub-rule (3) of rule 7 of the Companies (Corporate
Social responsibility Policy) Rules, 2014 and amount Required for set off for the financial year, if any

Sl. |Financial Year Amount available for set-off from Amount required to be set off
No. preceding financial years (in Rs.) for the financial year, if any (in Rs.)

N.A.

Average net profit of the Company as per section 135(5) : Rs. 15344.0 Lakhs

a) a) Two percent of average net profit of the company as Per section 135(5): Rs. 307.00 Lakhs

b) Surplus arising out of the CSR projects or programmes or activities of the previous financial years- N.A.
c) Amount required to be set off for the financial year, if any — N.A.

d) Total CSR obligation for the financial year (7a+7b-7c) : Rs. 307.00 Lakhs (Current Year)

(a) CSR amount spent or unspent for the financial year:

Total Amount Total Amount transferred to Unspent Amount transferred to any fund specified
Spent for the CSR Account as per section 135(6) under Schedule VIl as per second proviso
Financial Year to section 135(5)

(In Rs. in lakhs) Amount Date of transfer Name of Amount Date of transfer

Amount Unspent (in Rs. in lakhs)

the Fund

10.67 296.33 28.04.2022 NA NA NA
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= Kutch Railway Company Limited
. CIN: U45202DL2004PLC 124267

(b) Details of CSR amount spent against ongoing projects for the financial year:

(1) 2 (3) 4) (5) (6) (7) (8) (9) (10) (11)
Sl. | Name Item from Local | Location Project | Amt. Amt. Amount Mode Mode of
No.| of the the list of are of the duration | allocated | spent transferred| of imple-
project activities (Yes/ project for the in the to Unspent| imple- ment-
is Schedule | No) project current FY | CSR ment- ation
VII to the Act (Rs. In year (Rs. In | Account ation Through
Lakhs) Lakhs) as per Direct Impleme-
Section (Yes/ nting
135(6) No) Agency
(Rs. In
Lakhs)
State Dist. Name CSR
Regn.
No.
1 Free Coach- | Promoting Yes Guijarat Bhuj 12 months | 8.94 0.00 8.94 Yes RKYM | 00017579
ing classes | Education
2 Distribution of| Eradication Yes Guijarat Bhuj 12 months | 4.50 0.00 4.50 Yes RKYM | 00017579
free ration Hunger, Povert
Malnutrition
3. | Mobile Health & Yes Guijarat Bhuj 36 month | 43.92 0.00 43.92 Yes RKYM | 00017579
Medical Van | Hygiene
4. | Digital Promoting Yes Gujarat Adipur | 3 Months 14.75 7.38 7.38 Yes DHARA 00001634
Classroom Education
5. | Women'’s Health Yes Gujarat Gandhi | 3 Months 4.85 3.29 1.56 Yes SICAS | 00001004
health & & Hygiene dham
menstrual
hygiene
Project
6. | Construction | Promoting No Guijarat Rajkot | 12 Months | 102.59 0.00 102.59 Yes SRKA | 00002806
of Computer | Education
Centre
7. | Mobile Health No Gujarat Rajkot | 36 months | 42.92 0.00 42.92 Yes SRKA | 00002806
Medical Van | & Hygiene
8. | Mobile Health No Gujarat Ahmeda-| 36 Months | 42.92 0.00 42.92 Yes RKM | 00002806
Medical Van | & Hygiene bad
9. | Mobile Health Yes Gujarat Adipur | 36 Months | 41.60 0.00 41.60 Yes SRSK | 00012568
Medical Van | & Hygiene
Total 307.00 10.67 296.33

RKYM: Ramakrishna Yuvek Mandal
SRKA: Shri Ramakrishna Ashram
SRSK :Sri Ramakrishna Sewa Kendra
RKM: Ramakrishna Math
SICAS: Sulabh International Centre for Action Sociology
(c) Details of CSR amount spent against other than ongoing projects for the financial year:

(1 @ 3) “4) ®) (6) @) 8
Sl. | Name of the | ltem from Local Location of Amount spent Mode of Mode of
No.| Project the list of area the project. for the project implemen- | implementation
activities (Yes/No) (In Rs. In lakhs) | tation Direct| Through
in schedule (Yes/No) implementing
VIl to the Act. agency
State District Name | CSR
registration
number
NIL
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d) Amount spent in administrative overheads: NIL
e) Amount spent on Impact Assessment, if applicable: NA

g) Excess amount for setoff, if any: NA

(
(
(f) Total amount spent for the financial year (8b+8c+8d+8e