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Chairman’s Letter
Dear Fellow Stakeholders,

On behalf of the Board of ARSS it is my pleasure to present the 18" Annual Report and Audited Financial Statements for the year
ended 31t March, 2018. It’s always a pleasure to speak with you to reflect on the performance of your Company in the year and
share with you our aspiration for the future.

The standalone result for 2017-18 is as under:
- Turnover of ¥ 584.00 crores.

- EBITDA is X (17.60) crores.

- PAT (loss) is X (54.77) crores.

- EPS (basic) is X (24.09).

Between the current economic factors impacting the construction landscape and the continuing advances in tools, materials and
technologies, 2018 promises to be a very interesting year for the construction industry. The Indian economy grew at 6.7 percent in
FY 2017-18. In the fourth quarter (January-March) the GDP grew at 7.7 percent, supported by strong performance in construction,
manufacturing and public services. From the adverse impacts of demonetization and GST implementation, the growth steadily
recovered to 6.3%, 7.0% and 7.7% in the second, third and fourth quarters of FY 2017-18, respectively. This sharp recovery is
based entirely on domestic factors as the contribution of net export growth to GDP has been zero or negative since the third
quarter of FY 2017-18. From the demand side, government consumption and overall investment demand supported growth,
particularly in the fourth quarter of FY 2017-18.

The Infrastructure sector is a key driver of the Indian economy. During FY 2017-18, there has been a significant push for this
sector by the Government of India. Allocation for infrastructure has been increased by 20%, to ¥ 5.97 lakh crore, with a focus
on roads and highways, railways, urban development and airports, giving a boost to the sector and ensuring continued funding
of various initiatives in roads, railways and urban infrastructure. In roads, capital expenditure of ¥ 1.22 lakh crore has been
earmarked for expansion of National Highways. Connectivity with the interior, backward and India’s border areas is being sought
to be achieved under the ambitious Bharatmala Pariyojana programme which has been and develop around 35,000 km of roads
in Phase-| at an estimated cost of INR 5,35,000 crore. Around 9,000 km of National Highways are being completed in 2017-18. For
railways, capital expenditure of X 1.49 lakh crore has been earmarked for doubling of tracks, gauge conversions, track renewals
and additional rolling stock. In addition, ¥ 16,800 crore has been allotted for metro rail projects. If implemented, these will create
large opportunities in the Construction sector in India.

Another major policy initiative was powering the power sector. Electrification of villages has been given a huge thrust during
the year with the launch of the Saubhagya Scheme to electrify all households—to provide electricity for 40 million households
before March 2019. Commercial real estate picked up in FY 2017-18 and it is expected to continue in FY 2018-19 which in turn
along with smart cities and increased construction of public utility building by central and state governments will give a boost for
the building construction sector. The emerging strategic environment is favourable and more predictable for the company. | take
this opportunity to thank our Team, customers, shareholders, suppliers, banks, Central and State Government agencies for their
continued support.

Though government sector clients still hold back on payments and on making good cost overruns that have occurred for no fault
of the contractors, there has been some improvement thanks to a few key initiatives taken by the current NDA government. Let
me briefly outline two of these.

e The new Arbitration and Conciliation (Amendment) Act, 2015, which facilitates faster and time bound decision making in
arbitration.

e Where public sector undertakings (PSUs) or government departments have challenged any arbitration award that has gone
in favour of a contractor, 75% of the award amount to be paid to the contractor or concessionaire against a margin free bank
guarantee.

Furthermore, the decision making process of some banks has slowed down for fear of consequences and despite their best
intentions to expedite them. Many rules, regulations and laws intended for creating a predictable environment for business and
meant to be prospective in nature when brought in at a time of stress, in practice become retrospective in effect and intensify the
stress and unpredictability of doing business.
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The government must take note that the economy needs serious attention and act to speed up the reforming of administrative
processes of decision making. Only this will help the country return to virtuous cycle of investment and growth.

Our Board processes, from the activities of the board committee’s right through to the regular functioning of the Board itself, were
externally reviewed during the year and | am confident that they deliver the highest levels of corporate governance. Though there
are opportunities galore, we need to be very cautious of the present volatile and uncertain environment and need to make very
cautious decisions which add value to all the stakeholders.

I would like to place on record my sincere gratitude to you, our valued shareholders for having given me this privilege. | would also
like to place on record my deepest appreciation of the tireless efforts of all my colleagues, past and present who have travelled
with me in this journey, lending their shoulder to build this great organization. | draw solace that with team of professionals in our
group, our shared aspiration is surely within reach. Here, | would like to express my special gratitude to all the employees | am
really thankful for their cooperation and support.

Before | conclude, | would like to extend my thanks to Customers, vendors and suppliers, Central and State Governments,
Regulatory Authorities, investors, bankers and financial institutions for their continued faith and trust, without whom our continued
growth momentum would not have been possible. | would also like to thank my fellow Board members for their unstinted support
and encouragement and helping me in creating good governance culture across the organization and fulfilling the responsibilities
of Board. | would like to place on record the sincerity, hard work, commitment and dedication of the entire Team of ARSS. | seek
your continued support in making the Company more sustainable and resilient to external challenges.

With warm and very best regards,
Yours

Subash Agarwal

Chairman
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Directors’ Report

To,
The Members of
ARSS Infrastructure Projects Limited

Your Directors have pleasure in presenting before you the 18" Annual Report of the Company together with Audited Statements
of Accounts for the Financial Year ended 31t March, 2018:

1. Financial Position & Performance:
A. ARSS Infrastructure Projects Limited (As per IND AS)

The performance during the period ended 31st March, 2018 has been as under (Standalone):
(X In Crores)

Particulars 2017-18 2016-17
Sales 584.34 836.65
Profit before Depreciation, Interest and Tax (17.59) (226.77)
Less: Depreciation 23.94 32.63

Interest 37.24 76.99
Profit Before Tax (78.77) (336.39)

Less: Tax Expenses

a) Current Year - -

b) Earlier Year 5.95 0.20

c) Deferred Tax (29.95) (4.98)
Profit/Loss After Tax (54.77) (331.61)
Balance brought forward from previous year (132.47) 199.14
Amount Available for Appropriation (187.27) (132.47)
Appropriations

a) Dividend - -

b) Tax on Dividend - -

c) Transfer to General Reserve - -

Balance Carried to Balance Sheet (187.27) (132.47)
Earnings per Share (In ) (Weighted) Basic (27.51) (223.46)
(Equity Shares of face value of ¥ 10/- each)

Earnings per Share (In ) (Weighted) Diluted (27.51) (145.84)

(Equity Shares of face value of ¥ 10/- each)
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B. Subsidiary/ Associate & Joint Venture Company

(X In Crores)

ARSS Damoh Hirapur

ARSS Developers Limited

Tolls Pvt. Ltd.

Particulars 2017-18 2016-17 2017-18 2016-17
Sales - 0.10 0.69
Profit before Depreciation, Interest and Tax - -0.45 0.06
Less: Depreciation - 0.28 0.28

Interest - 6.31 3.79
Profit Before Tax - -7.04 -4.01
Less: Tax Expenses

a) Current Year - - -

b) Earlier Year - - -

c) Deferred Tax - -0.03 -0.05
Profit/Loss After Tax - -7.07 -4.06
Balance brought forward from previous year - -19.17 -15.11
Amount Available for Appropriation - - -
Appropriations

a) Dividend - - -

b) Tax on Dividend - - -

c) Transfer to General Reserve - - -
Balance Carried to Balance Sheet - -26.24 -19.17
Earnings per Share (In X) (Weighted) Basic - -10.86 -6.29
(Equity Shares of face value of ¥ 10/- each)
Earnings per Share (In %) (Weighted) Diluted - -10.86 -6.29
(Equity Shares of face value of ¥ 10/- each)

Dividend

Your Directors have not recommended any dividend for the financial year ended March 31, 2018.

Operating Result :

The turnover of the Company in the year is ¥ 584.34 crores as compared to ¥ 836.65 crores in the previous financial year.
The profit before tax is X (78.77) crores as compared to X (336.39) crores for the previous financial year.

Details of Subsidiary, Joint Venture or Associates

Details of Subsidiary and Associate Companies

During the year under review no companies have become or ceased to be company’s subsidiary, joint ventures or associate
companies. A report on the company’s subsidiary, joint ventures or associate companies as per companies Act, 2013 is

provided hereunder:

Sl. |Name of the Address of the CIN/GLN/ PAN Holding / % of shares| Applicable
No. |Company Company Subsidiary / held/ share Section
Associate in JV
1 ARSS Damoh- |Plot No-38, Sector-A, |U452010R2011PTC013524 |Subsidiary 99.82 % 2 (87)
Hirapur Tolls Zone-D, Mancheswar Company
Private limited Industrial Estate,
Bhubaneswar- 751010
2 |ARSS Plot No-38, Sector-A, |U452090R2007PLC009201 |Associate 38.41% 2 (6)
Developers Zone-D, Mancheswar Company
Limited Industrial Estate,
Bhubaneswar- 751010
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B. Joint Venture (AOP)

Sl. [Name of the Address of the CIN/GLN/ PAN Holding /Subsidiary / % of shares
No. |Company Company Associate held/ share in
Jv
1 NIRAJ-ARSS JV.|Plot No-38, Sector-A, |AAAAN5116B Joint Venture 40.00%
Zone-D, Mancheswar
Industrial Estate,
Bhubaneswar- 751010
2 ARSS-ATLANTA |Plot No-38, Sector-A, |AAQFA8726P Joint Venture 51.00%
JV. Zone-D, Mancheswar
Industrial Estate,
Bhubaneswar- 751010
3 ATLANTA-ARSS |Plot No-38, Sector-A, |AABAAOO48E Joint Venture 49.00%
JV Zone-D, Mancheswar
Industrial Estate,
Bhubaneswar- 751010
4 ARSS-HCIL Plot No-38, Sector-A, |AAOFA4560D Joint Venture 60.00%
CONSORTIUM |Zone-D, Mancheswar
Industrial Estate,
Bhubaneswar- 751010
5 ARSS-TRIVENI |Plot No-38, Sector-A, |AABAA1081H Joint Venture 51.00%
JV Zone-D, Mancheswar
Industrial Estate,
Bhubaneswar- 751010
6 PATEL-ARSS JV |Plot No-38, Sector-A, |AAAAP8266E Joint Venture 49.00%
Zone-D, Mancheswar
Industrial Estate,
Bhubaneswar- 751010
7 BACKBONE- Plot No-38, Sector-A, |AAAAB7056Q Joint Venture 49.00%
ARSS JV. Zone-D, Mancheswar
Industrial Estate,
Bhubaneswar- 751010
8 SOMDATT Plot No-38, Sector-A, |AADAS6434L Joint Venture 49.00%
BUILDERS- Zone-D, Mancheswar
ARSS JV Industrial Estate,
Bhubaneswar- 751010
9 ARSS-ANPR JV |Plot No-38, Sector-A, |AABAA1158M Joint Venture 51.00%
Zone-D, Mancheswar
Industrial Estate,
Bhubaneswar- 751010
10 |HCIL- Plot No-38, Sector-A, |AAEFH3757R Joint Venture 30.00%
ADHIKARYA- Zone-D, Mancheswar
ARSS JV Industrial Estate,
Bhubaneswar- 751010
11 |ARSS GVR JV |Plot No-38, Sector-A, |AACAA1049A Joint Venture 51.00%
Zone-D, Mancheswar
Industrial Estate,
Bhubaneswar- 751010
12 |HCIL-ARSSSPL-|113-A, Kamala Nagar, | AADFH8758B Joint Venture 30.00%
TRIVENI JV Delhi-110007
13 |HCIL- 113-A, Kamala Nagar, |AAEFH1678M Joint Venture 30.00%
KALINDEE- Delhi-110007
ARSS JV
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Sl. [Name of the

Address of the

CIN/GLN/ PAN

Holding /Subsidiary /

% of shares

V)

Zone-D, Mancheswar
Industrial Estate,
Bhubaneswar- 751010

No. |Company Company Associate held/ share in
JV
14 |ARSS - SIPS 129, Transport Centre, | AAEAA3620K Joint Venture 51.00%
(JVv) Rohtak Road,
Punjabi Bagh, New
Delhi — 110 035
15 |ARSS - SCPL Plot No-38, Sector-A, |AAEAA3621J Joint Venture 51.00%
Wv) Zone-D, Mancheswar
Industrial Estate,
Bhubaneswar- 751010
16 |ARSS - BMS Plot No-38, Sector-A, |AAEAA4835G Joint Venture 51.00%

During the year under review the following joint ventures were closed:

Sl. |Name of the Address of the Company |CIN/GLN/ PAN Holding / % of shares
No. |Company Subsidiary / held/ share
Associate inJVv
1 HARISH CHANDRA- |Plot No-38, Sector-A, AAAAH1493H Joint Venture 49.00%
ARSSSPL JV Zone-D, Mancheswar
Industrial Estate,
Bhubaneswar- 751010
2 ARSS-MVPL JV Plot No-38, Sector-A, AABAA1497P Joint Venture 51.00%
Zone-D, Mancheswar
Industrial Estate,
Bhubaneswar- 751010
3 ARSS-BALAJI JV At/ P.O : Belpahar R.S., AABAB1071G Joint Venture 30.00%
Belpahar

Consolidated Financial Statements:

Consolidated financial statements (consolidating financials of ARSS Damoh - Hirapur Tolls Private Limited being its subsidiary
company and of ARSS Developers Limited being its associate company) in terms of Section 129 (3) of the Companies Act,
2013 read with rule 6 of Companies (Accounts) Rules, 2014 and under Regulation 33 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (hereinafter referred as “SEBI Listing Regulations”) and as per requirements of
Indian Accounting Standards (‘IND-AS’) under Companies Act, 2013 on accounting and disclosure requirements, the Audited
Consolidated Financial Statements are provided in this Annual Report.

Pursuant to the Section 129 (3) of the Companies Act, 2013 read with rule 5 of Companies (Accounts) Rules, 2014, a
statement containing the salient features of the financials statements of each of the subsidiary and associate company in
the prescribed form AOC-1 is annexed to this annual report.

Pursuant to the Section 136 of the Companies Act, 2013 financial statements of subsidiary/ associate companies are kept
for inspection by the shareholders at the Registered Office of the Company. The said financial statements of the subsidiaries
are also available on the website of the Company www.arssgroup.in under the Investors Section.

Reserve
No amount was proposed to be transferred to general reserve.
Operations- Work Orders

Your Directors are pleased to inform that during the year under report, the Company (alongwith it's JVs) has secured the
following contracts (work order):

a. Package- 1 Execution of balance works for construction of major bridges (excluding the work of bridge superstructures
of steel open web and composite girders) of bridge no. 326 (3x30.5m open web steel girder), 341 (3x30.5m composite
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steel girder welded type), 348 (7x30.5m open web steel girder), 352 (3x12.2m PSC), 355 (5x30.5m open web steel
girder), 367 (6x30.5m composite steel girder welded type) and 390 (10x30.5m open web steel girder) in connection
with doubling between Jaroli (incl.) and Jakhapura (incl.) (170.903 km) on Khurda road division of east coast railway in
the state of Odisha, India.” is awarded in favour one of our Company ARSS Infrastructure Projects Limited by Rail Vikas
Nigam Limited on 16" February, 2018 with a contract value ¥ 89.01 crores.

b. Package-2 Execution of balance works for construction of major bridges (excluding the work of bridge superstructures
of steel open web girders) of bridge no. 24 (3x18.3m PSC), 43 (3x18.3m PSC), 58 (1x30.5m open web steel girder), 66
(3x45.7m open web steel girder), 97 (3x18.3m PSC) in connection with doubling between Jaroli (incl.) and Jakhapura
(incl.) (170.903 km) on Khurda road division of east coast railway and Chakradharpur division of south eastern railway
in the state of Odisha, India is awarded in favour one of our Company ARSS Infrastructure Projects Limited by Rail Vikas
Nigam Limited on 16th February, 2018 with a contract value of ¥ 32.08.

c. Excavation & Cement Concrete Lining of Baitarani Left Bank Canal (BLBC) from RD 24.08 Km to RD 28.50 Km. Including
construction of Structures and Service Road is awarded in favour of our Company ARSS Infrastructure Projects Limited
by Chief Construction Engineer, Anandapur Barrage Project, Salapada on 22" November, 2017 with Contract Value
% 49.37 Crores.

d. Execution of balance work of roadbed, major & minor bridges, track linking, S&T service buildings, other civil works and
outdoor signaling in connection with doubling work Between BLSN to RVH (In) Section (Excluding ANMD yard) and
residential & other service buildings at MSMD & ANMD of Sambalpur Division of East Coast Railway & Raipur Division
of SECR in the state of Chhattisgarh, INDIA a part of Raipur — Titlagarh Doubling is awarded in favour of our Company
ARSS Infrastructure Projects Limited by Rail Vikas Nigam Limited on 20" November, 2017 with a contract value of
3 87.09 Crores.

e. Jagdalpur - Koraut Doubling: Supplying, transporting and stacking of 90,000 cum of contractor’s hard stone machine
crushed Track Ballast as per Railway specifications between Ambagaon - Khadapa stations (from Km.270.40 to
Km.244.00) on KK line of WAT Division of East Coast Railway is awarded in favour one of our Joint Venture (JV) named
‘ARSS-LGPPL (JV)” by by East Coast Railway on 24" August, 2017 with a contract value of ¥ 15.78 Crores.

f.  Supplying and stacking of contractor’s hard stone machine crushed Track Ballast as per Railway specifications between
Jarpada and Talcher Road in connection with Talcher - Sambalpur doubling is awarded in favour one of our Joint Venture
(JV) named ‘ARSS-SCPL (JV)” by by East Coast Railway, Bhubaneswar on 23" August, 2017 with a contract value of
¥ 16.95 Crores.

g. Crushing of contractors hard stone using mechanized crusher to 50 mm gauge of 10,000 Cum (as per specifications)
transporting the same to Kakrigumma Depot unloading and stacking on level ground including dressing of ground and
loading the same into Railway wagons at Kakrigumma Depot under the jurisdiction of Asst. Divl. Engineer/ Laxmipur on
Koraput - Rayagada line of Waltair Division is awarded in favour of our Company ARSS Infrastructure Projects Limited
by Divisional Railway Manager, East Coast Railway, Waltair on 11*" July, 2017 with a contract value of ¥ 1.30 Crores.

h. Koraput - Singapur Road Doubling Project: Construction of Major Bridge No. 1 (1x18.3m Composite Girder, RUB), Br. No
3 (5x30.5m composite Girder), Br. No.6 (5x30.5 Composite Girder), Br. No.12 (1x12.2m +1 x 30.5m+1x12.2m Composite
Girder), Br. No.19 (1x12.2m +1x30.5m+1x12.2m Composite Girder),Br. No. 21A (1x36.0m Composite Girder, ROB),
Br.NO.25 (2x9.15m RCC Box) & Br. NO. 26 (3x6.1m RCC Box) between Koraput -Damanjodi stations in connection
with Doubling of Koraput - Singapur Road section of WAT Division, East Coast Railway” is awarded in favour one of
our Joint Venture (JV) named ‘ARSS-SCPL (JV)” by by East Coast Railway on 04th July, 2017 with a contract value of
% 71.57 Crores.

i.  Supply of Ballast in connection with 3¢ & 4™ line work between Salegaon to Rajathgarh in KUR Division awarded in
favour one of our Joint Venture (JV) named ‘ARSS-SCPL (JV)” by by East Coast Railway, Bhubaneswar on 04th May,
2017 with a contract value of ¥ 17.82 Crores.

j. Bhadrak - Nergundi 3" Line: Supply of machine crushed hard stone ballast in connection with doubling between
Kapilas Road and Salegaon stations under KUR Division of E. Co. Railway awarded in favour of our Company ARSS
Infrastructure Projects Limited by East Coast Railway, Jajpur on 11" April, 2017 with a contract value of ¥ 4.19 Crores.

Performance and financial position of each of the subsidiaries and associates companies are included in the consolidated
financial statement.



ARSS INFRASTRUCTURE PROJECTS LIMITED 18" Annual Report 2017-2018

9.

10.

1.

12.

13.

14.

Listing with stock exchanges:

The Company confirms that it has paid the Annual Listing Fees for the year 2018-19 to The Bombay Stock Exchange Limited
and National Stock Exchange of India Limited where the Company’s Shares are listed.

Management Discussion and Analysis Report:

As required under regulation 34 SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Management
Discussion and Analysis Report is enclosed as a part of this report as ‘Annexure-A.

Corporate Governance and Shareholders Information:

The Company is committed to maintain the highest standards of Corporate Governance and adheres to the Corporate
Governance requirements as stipulated by Securities and Exchange Board of India (SEBI). The report on Corporate
Governance as prescribed in Schedule V (C) of the SEBI Listing Regulations forms an integral part of this Annual Report.
The requisite certificate from the Auditors of the Company confirming compliance with the conditions of Corporate
Governance along-with a declaration signed by Managing Director stating that the members of the Board of Directors and
Senior Management personnel have affirmed compliance with the respective codes of conduct of the Board of Directors and
Senior Management is attached to the report on Corporate Governance. A report on Corporate Governance is included as
a part of this Annual Report as ‘Annexure-B’.

The extract of the annual return as provided under sub-section (3) of section 92;
The details forming part of the extract of the Annual Return in Form MGT-9 is annexed herewith as ‘Annexure — C..

Annual return of the Company is placed of the Company the web link for the same is http://arssgroup.in/pdf/Annual%20
Return%202018.pdf

Board Meetings:

The Board of Directors of your Company had already constituted various Committees in compliance with the provisions of
the Companies Act, 2013 and SEBI Listing Regulations viz. Audit Committee, Nomination and Remuneration Committee,
Stakeholders Relationship Committee and CSR Committee.

During financial year 2014-15, in accordance with the provisions of the erstwhile Clause 49 of the Listing Agreement, the
Board had voluntarily constituted the Risk Management Committee.

All decisions pertaining to the constitution of Committees, appointment of members and fixing of terms of reference / role of
the Committees are taken by the Board of Directors.

Details of the role and composition of these Committees, including the number of meetings held during the financial year and
attendance at these meetings, are provided in the Corporate Governance Section of the Annual Report.

Number of Board Meetings:

Five Board Meetings were held during the year and the gap between two meetings did not exceed four months. The dates
on which the Board Meetings were held are as follows:

27" May, 2017, 9" August, 2017, 14" September, 2017, 11" December, 2017 and 12" February, 2018.

15. Committees of the Board of Directors

9

a. Audit Committee

The company has in place an Audit Committee in terms of the requirements of the Companies Act, 2013 read with the
rules made there under and Regulation 18 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015. The details relating to the same are given in Annexure B’ of the Board Report on the Corporate Governance
forming part of this report. Members are requested to refer to point No. 4 of Corporate Governance Report attached with
this annual report.

b. Nomination and Remuneration Committee

The company has in place Nomination and Remuneration Committee in terms of the requirements of the Companies Act,
2013 read with the rules made there under and Regulation 19 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. The details relating to the same are given in Annexure B’ of the Board Report on the Corporate
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16.

17.

18.

Governance forming part of this report. Members are requested to refer to point No. 5 of Corporate Governance Report
attached with this annual report.

c. Corporate Social Responsibility Committee (CSR):

The company has in place Corporate Social Responsibility Committee (CSR) in terms of the requirements of section
135 and Schedule VII of the Companies Act, 2013. The details relating to the same are given in Annexure B’ of the
Board Report on the Corporate Governance forming part of this report. Members are requested to refer to point No. 6 of
Corporate Governance Report attached with this annual report.

d. Shareholders Relationship Committee

The company has in place Shareholders Relationship Committee in terms of the requirements of the Companies Act,
2013 read with the rules made there under and Regulation 20 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. The details relating to the same are given in Annexure B’ of the Board Report on the Corporate
Governance forming part of this report. Members are requested to refer to point No. 7 of Corporate Governance Report
attached with this annual report.

Dematerialization of shares:

Physical/ NSDL/ CDSL/Summary Report as on 31t March, 2018, representing 65.22% of total Equity Share Capital of the
Company were held in dematerialized form. The Company’s Registrars is Bigshare Services Private Limited, 1 Floor, Bharat
Tin Works Building, Opp. Vasant Oasis, Makwana Road, Marol, Andheri East, Mumbai — 400 059, Maharashtra.

Mode of Holding As on 315t March, 2018

No. of Shares % to Equity
NSDL 88,29,979 38.83%
CDSL 60,00,024 26.39%
PHYSICAL * 79,07,963 34.78%
TOTAL 22,737,966 100.00%

* 78,94,736 Equity Shares (out of 79,07,963 Equity Shares shown in Physical mode of holding as on 31.03.2018) were issued
to promoters and their associates on 9™ August, 2017 on preferential basis under CDR scheme. Due to pending requisite
approvals from the Stock exchanges for dematerialization, shares are shown as in physical mode as on 31.03.2018. Further,
the company had obtained final listing and trading permission from the stock exchanges (BSE & NSE) on 22™ June, 2018
for 78,94,736 for final Listing & Trading of these Equity Shares and these shares were taken into dematerialization by NDSL
& CDSL.

Public deposits, covered under Chapter V of the Act

Your Company has not invited any deposit from public and shareholders. So, the provisions of the Chapter V of the Companies
Act, 2013 are not attracted.

Auditors:
Statutory Auditors:

As per the provisions of Section 139, 142 and all other applicable provisions of the Companies Act, 2013 (the Act’) read with
Rule 3(7) of the Companies (Audit and Auditors) Rules, 2014 M/s Ajay B Garg, Chartered Accountants, Mumbai, (Membership
No. 32538) Statutory Auditors of the Company was appointed for a term of 4 years i.e. till the conclusion of 19th Annual
General Meeting (AGM), which was subject to ratification at every AGM, hold office until the conclusion of ensuing Annual
General Meeting.

Cost Auditors:

Company has maintained proper cost records and books of account pursuant to the Rules made by the Central Government
for the maintenance of cost records under sub-section (1) of Section 148 of the Act in respect of Company’s products/
services.

M/s. Asutosh & Associates, Cost Accountants, Bhubaneswar were appointed as Cost Auditors for auditing the cost accounts
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of your Company for the year ended 31 March, 2018 by the Board of Directors pursuant to the Section 148 of the Companies
Act, 2013 and Companies (Audit and Auditors) Rules, 2014.

Secretarial Auditors:

M/S Deba Mohapatra & Co., a firm of practicing Company Secretaries, Bhubaneswar (FRN: P20020R002800) were
appointed as Secretarial Auditors of the Company for the financial year 2017-18 by the Board of Directors pursuant to the
Section 204 of the Companies Act, 2013 read with Rule 9 of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014. The Secretarial Audit Report submitted by M/S Deba Mohapatra & Co., is enclosed as a part of this
report ‘Annexure-D’. Qualifications or remarks made by the Secretarial Auditor in his Report are self explanatory.

Internal Auditors:

M/s. PR & Associates, Cost Accountants, Bhubaneswar were appointed as Internal Auditors of the Company for the financial
year 2017-18 by the Board of Directors pursuant to the Section 138 of the Companies Act, 2013 read with Companies
(Accounts) Rules, 2014.

Report of Auditors:

Statutory Auditors

Our reply to the qualifications of Auditors: -
Basis for Qualified Opinion

a. In the absence of audited books of accounts of Balaji-ARSS JV, ARSS-MVPL JV, ARSS-SIPS JV, ARSS-BMS JV,
discrepancies, if any, between the said accounts with that of the Company is not ascertainable.

Company Reply: The Joint Venture has completed the object for which it was formed. No transaction has been entered
into during the Year. The accounts of the JVs are under the control of respective JV Partners i.e. Balaji Engicons Pvt.
Ltd, Mateshweri Vanijya Pvt. Ltd , Shyam Indus Power Solutions Pvt. Ltd. and BMS Projects. The accounts of these JVs
are yet to be finalized from their end. Hence financial implication for the JV is not quantifiable. However the accounting
effect of the discrepancies, if any after the finalization of its accounts will be given at current date.

b. In absence of relevant records, Contract-wise surplus/loss has neither been ascertained nor recognized in compliance
with Ind AS-115 ‘Revenue from contract with customers!

Company Reply: During the work execution period there is escalation claim, revision of contact value, extension of
completion period, etc due to which unpredictable variation in reliable estimation of revenue and cost. Also the allocation
of combine Operating overhead, Head office overhead and Financial Cost is not possible due to combine use or high
swapping of resources, size of the Contracts. Hence financial implication of the qualification is not quantifiable.

¢) The company has overdue accumulated secured debts amounting to ¥ 1491.49 Crores subject to reconciliation interest
thereon from 01.04.2016. Banks has classified it as NPA. No interest has been charged on these secured debts to the
Profit & Loss account resulting in understatement of loss to that extent and understatement of liability. Secured lenders
have served notices on various dates under section 13(2) of Securitisation and Reconstruction of Financial Assets and
Enforcement of Security Interest Act, 2002 for recovery of their dues.

Company Reply: The Company has not provided interest on NPA accounts, Since the outstanding amount is not
quantifiable and the company is in the process for one time settlement with the banks.

d) Interest on Service Tax payable of ¥ 88.03 Lakhs has not provided, resulting to underreporting of loss to that extent.

Company Reply: Management is unable to determine input credit of service tax and there would be variation in service
tax liability, hence unable to quantify interest liability on same.

e) Interest on Mobilization Advance Received of X 365.89 Lakhs has not been provided, resulting to underreporting of loss
to that extent.

Company Reply: Interest on Mobilization Advance Received of ¥365.89 Lakhs has not been provided as the department
has the practice to deduct interest & principal of mobilization advance from our running account bill.

Secretarial Auditors:

Report of the secretarial auditors as attached is self explanatory in terms of qualifications.
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Directors /Key Managerial Personnel Appointed / Resigned During the Year:

The following were appointed/ reappointed/ Resigned as Directors /Key Managerial Personnel during the financial year
under review:

Sl. | Name Designation Date of Appointment Date of Resignation

No.

1 Mr. Pareswar Panda | Independent Director 9" August, 2017 -

2 Mrs. Rima Dhawan Woman Independent Director | 17" December, 2016 27" September, 2017
(vacation of office of
director)

3 Mrs. Janhabi Deo Woman Independent Director | 11" November, 2017 -

(to be regularized by the
shareholders in ensuing AGM
scheduled to be held on

27" September, 2018)

Key Managerial Personnel

Following persons are the Key Managerial Personnel of the Company pursuant to Section 2(51) and Section 203 of the Act,
read with the Rules framed thereunder

a. Mr. Rajesh Agarwal, Managing Director;
b. Mr. S. K. Pattanaik, Chief Financial Officer
c. Ms. Alka Khemka, Company Secretary
Re-appointment of Mrs. Janhabi Deo as Woman/ Independent Director

Mrs. Janhabi Deo (DIN: 07257699), who was appointed as Non-Executive Woman Independent Director by the board of
directors through resolution by circulation from 11" November, 2017 to 10" November, 2018 for the period of one year and
whose term of office is expiring on to 10" November, 2018, who has consented for re-appointment as Independent Director
of the company & has also submitted a declaration that she meets the criteria for independence as provided in section 149(6)
of the Act and who is eligible for re-appointment, the board has proposed her candidature for the office of Director pursuant to
the provisions of section 149, 150, 152 read with Schedule 1V and all other applicable provisions of the Companies Act, 2013
and the Companies (Appointment and Qualification of Directors) Rules, 2014, is proposed to be re-appointed as Woman
Independent Director of the Company with effect from 11" November, 2018 to 10" November, 2023 (for five years) not liable
to retire by rotation.

Continuation of Mr. Swarup Chandra Parija as Independent Director

Pursuant to the SEBI notification dated 9" May, 2018 amended Regulation 17 of SEBI (LODR), 2015 effective from
15t April, 2019, board has proposed to shareholders for approval for continuation of directorship of Mr. Swarup Chandra Parija
(DIN: 00363608) who was appointed by the Members of the Company on 29" September, 2015 for a period of five years
with effect from 15t April, 2016 to 315 March, 2021) till the completion of his present term i.e. up to 31t March, 2021 as an
Independent Director (who is age of 77 (seventy seven) years and above.

Secretarial Standards

The Company has complied with the applicable Secretarial Standards issued by the Institute of Company Secretaries of
India.

Director’s Responsibility Statement:
Pursuant to the section 134 sub-section (3) clause (c) Directors confirm and state that—

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

(b) the directors had selected such accounting policies and applied them consistently and made judgments and estimates
that are reasonable and prudent so as to give a true and fair view of the state of affairs of the company at the end of the
financial year and of the profit and loss of the company for that period;
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(c) the directors had taken proper and sufficient care 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;

(d) the directors had prepared the annual accounts on a going concern basis; and

(e) the directors had laid down internal financial controls and such internal financial controls are adequate and are operating
effectively.

(f) the directors had devised proper systems to ensure compliance with the provisions of all applicable laws and that such
systems were adequate and operating effectively.

Code of Conduct

The Code of Conduct (hereinafter referred to as ‘Code’) is applicable to all its Board Members and Senior Management
Personnel of the Company. A Code of Conduct for the Directors and Senior Management Personnel has already been
approved by the Board of Directors of the Company. All Board Members and Senior Management Personnel had affirmed
compliance with the Code during the year and no violation of the same was reported. A declaration to the effect that all Board
Members and Senior Management Personnel have complied with the Code during the financial year 2017-18, duly signed by
Managing Director of the Company is herein below enclosed with Corporate Governance Report. The Code has also been
posted on the Company’s Web-site.

Remuneration ratio of the Directors / Key Managerial Personnel (KMP) / Employees & Particulars of employees:

The information required pursuant to Section 197 (12) read with Rule 5 of The Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 and Companies (Particulars of Employees) Rules, 1975, in respect of employees of
the Company and Directors is furnished hereunder:

(i) The ratio of the remuneration of each Director to the median remuneration of the employees of the company for the
financial year.

a. Mr. Subash Agarwal- Chairman- 1: 22.91
b. Mr. Rajesh Agarwal- Managing Director- 1: 20.83

(i) The percentage increase in remuneration of each Director, Chief Financial Officer, Chief Executive Officer, Company
Secretary or Manager, if any, in the financial year - 0%

(iii) The percentage increase in the median remuneration of employees in the financial year- 20%
(iv) The number of permanent employees on rolls of the company.
Total 609 employees as on 31 March, 2018.

(v) The explanation on the relationship between average increase in remuneration and company performance.- The loss in
the financial year 2017-18 is much lower than of the losses of previous financial year. The increase in the remuneration
of the median remuneration of employees is based on inflation consideration.

(vi) Comparison of the remuneration of the Key Managerial Personnel against the performance of the company.- Though
the loss in the financial year 2017-18 is much lower than of the losses of previous financial year. There were no changes
in the remuneration of Key Managerial Personnel in the last financial year.

(vii) Variations in the market capitalization of the company, price earnings ratio as at the closing date of the current financial
year and previous financial year and percentage increase over/ decrease in the market quotations of the shares of the
company in comparison to the rate at which the company came out with the last public offer in case of listed companies,
and in case of unlisted companies, the variations in the net worth of the company as at the close of the current financial
year and previous financial year;

e Variations in the market capitalization of the company: The market capitalization of the company as on 31.03.2018
was < 64.33 crores and as on 31.03.2017 market capitalization was ¥ 103.06 crores.

e  Price earnings ratio of the company: Price earnings ratio of the company as on 31.03.2018 is (1.58) and as on
31.03.201 it was (0.31).



/ A\

28.

29.

*  Percentage increase over/ decrease in the market quotations of the shares of the company as compared to the rate
at which the company came out with the last public offer in the year:

The Company had come out with initial public offer (IPO) in 2010 with issue price per share of ¥ 450/-. Share price as
on March 31, 2018 with NSE is Y 43.34 per share indicating decrease in the market quotation of shares.

(viii) Average percentage increase already made in the salaries of employees other than the managerial personnel in the last
financial year and its comparison with the percentile increase in the managerial remuneration and justification thereof
and point out if there are any exceptional circumstances for increase in the managerial remuneration- There were
increase in the salaries of some employees in the last financial year but there were no changes in the remuneration of
the managerial personnel in the last financial year.

(ix) Comparison of the each remuneration of the Key Managerial Personnel against the performance of the company- Same
response as in point vi) above .i.e. 0%.

(x) The key parameters for any variable component of remuneration availed by the directors; - No Director has received any
variable component of remuneration in the last financial year though Chairman and Managing Director are entitled for
commission upto 6% of the net profit of the company for the financial year in which adequate profit is earned, computed
in the manner laid down in section 198 of the Companies Act, 2013.

(xi) The ratio of the remuneration of the highest paid director to that of the employees who are not directors but receive
remuneration in excess of the highest paid director during the year: 0.79: 1

(xii) The remuneration paid to employees is as per the remuneration policy of the Company.

As required under the provision of Section 197 (12) read with Rule 5 (2) of The Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 and Companies (Particulars of Employees) Rules, 1975, as amended, there was no
employees who have drawn salary or appointed under this category during the financial year 2017-18.

Company’s Policy On Directors’ Appointment And Remuneration Including Criteria For Determining Qualifications,
Positive Attributes, Independence Of A Director And Other Matters Provided Under Sub-Section (3) Of Section 178;

The same has been provided in detail in the Corporate Governance Report attached with the board report.

Declaration given by independent directors under sub-section (6) of section 149;

The Company has complied with the definition of Independence as per regulation SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, and according to the Provisions of section 149(6) Companies Act, 2013. The company has also
obtained declarations from all the Independent Directors pursuant to section 149 (7) of the Companies Act, 2013.

30. Industrial Relation:

Employee relations continued to be cordial throughout the year. The whole-hearted support of employees and a sense of
belongingness with the organization and solidarity with the management of the Company have helped to cope with the present
challenges of the Company during the year.

31. Adequacy of internal financial controls with reference to the Financial Statements. —

32.

Management has put in place effective Internal Control Systems to provide reasonable assurance for:

e  Safeguarding Assets and their usage.

e Maintenance of Proper Accounting Records and

e Adequacy and Reliability of the information used for carrying on Business Operations.

Key elements of the Internal Control Systems has been provided & explained in MDA report attached with Director’s report.
Annual Evaluation by the Board of Ilts Own Performance (Including Committees and Individual Directors)

Pursuant to the provisions of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, a separate exercise was carried out to evaluate the performance of individual Directors including the
Chairman of the Board who were evaluated on parameters such as level of engagement and contribution and independence
of judgment thereby safeguarding the interest of the Company. The performance evaluation of the Independent Directors
was carried out by the entire Board. The board also carried out annual performance evaluation of the working of its Audit,
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Nomination and Remuneration as well as stakeholder relationship committee. The Directors expressed their satisfaction with
the evaluation process.

Independent Directors Meeting
During the year under review, the Independent Directors of the Company met on 12" February, 2018, inter-alia, to discuss:
i)  Evaluation of performance of Non-Independent Directors and the Board of Directors of the Company as a whole.

i) Evaluation of performance of the Chairman of the Company, taking into account the views of Executive and
Non-Executive Directors.

iii) Evaluation of the quality, content and timelines of flow of information between the Management and the Board that is
necessary for the Board to effectively and reasonably perform its duties.

Familiarisation Programme of Independent Directors

In compliance with the requirements of SEBI Listing Regulations, the Company has put in place a familiarization program
for Independent Directors to familiarize them with their role, rights and responsibility as Directors, the operations of the
Company, business overview etc. The details of the familiarization program are explained in the Corporate Governance
Report and the same is also available on the website of the Company.

Details of significant and material orders:

There are no significant and material order passed by the regulators or courts or tribunals impacting the going concern
status and company’s operations in future.

Particulars of Loans, Guarantees or Investments under Section 186

Details of Loans, Guarantees and Investments covered under the provisions of Section 186 of the Companies Act, 2013 are
given in the notes to the Financial Statements, if any.

Particulars of Contracts or Arrangements with Related Parties Referred To In Sub-Section (1) of Section 188 in the
Prescribed Form AOC-2

All related party transactions attracting compliance under Section 188 and / or SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 are placed before the Audit Committee as also before the Board for approval. Prior omnibus
approval of the Audit Committee was also sought for transactions which are of a foreseen and repetitive nature.

The Policy on materiality of related party transactions and dealing with related party transactions as approved by the Board
of Directors of the Company is uploaded on the website of the Company i.e www.arssgroup.in.

The particulars of contracts entered into with related parties during the year as per Form AOC-2 is enclosed as ‘Annexure-E’.

Material changes and commitments, affecting the financial position of the company which have occurred between
the end of the financial year of the company to which the financial statements relate and the date of the report:

a. Final Listing & Trading permission of Equity Shares- The company had obtained final listing and trading permission
from the stock exchanges (BSE & NSE) on 22™ June, 2018 for 78,94,736 Equity shares issued and allotted to promoters
and their associates on preferential basis pursuant to the CDR Scheme.

b. Application to NCLT, Kolkata Bench under IBC, 2016 - One of the ‘Operational Creditors’ M/s Sri Shyam Steels,
Rourkela, has filed an application under section 9 of The Insolvency And Bankruptcy Code, 2016, before Hon’ble National
Company Law Tribunal (NCLT), Kolkata Bench at Kolkata for initiating ‘Corporate Insolvency Resolution Process. The
company was served a copy of the application (before filing with NCLT) on 17" May, 2018.

c. FIR by Central Bureau of Investigation ‘CBI’- Central Bank of India has filed a FIR against our subsidiary company
ARSS Damoh Hirapur Tolls Private Limited; its directors and guarantors including ARSS Infrastructure Projects Limited
(being corporate guarantor) on 9" April, 2018 in connection with the loan provided to our subsidiary company ARSS
Damoh Hirapur Tolls Private Limited:

Forensic Audit By SEBI

Pursuant to the SEBI order dated September 25, 2017 ref. no. SEBI/WTM/MPB/ISD/39/2017, directing Exchanges to conduct
forensic audit of our company, KPMG was appointed by National Stock Exchange of India Ltd. to conduct forensic audit of
our company w.e.f. 22" December, 2017. Further report of the same is still awaited.
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Compounding status

Four more Sections (Nine Sections already compounded in the financial year 2016-17) out of thirty eight sections for which
show cause notices were issued by the office of Regional Director, Eastern Region and Registrar of Companies of Odisha
at Cuttack Pursuant to the inspection held under section 209(A) of The Companies Act, 1956 were compounded during the
financial year 31st March, 2018. Hence till date total 13 sections have been compounded out of thirty eight sections for which
show cause notices were issued. Please refer point No. VIl of MGT-9 attached with this report for further details.

Conservation of Energy, Technology Absorption, Foreign Exchange Earnings and Outgo

During the year under review, the Company has taken adequate measures for conservation of energy and also has not gone
for any technology absorption whatsoever in accordance with the provisions of sub - Section (3) (m) section 134 of the
Companies Act, 2013 read with the Companies (Accounts) Rules, 2014. The Company has neither earned any income nor
incurred any expenditure in foreign currency during the financial year ended 315 March, 2018.

Development and Implementation of Risk Management Policy:

The Company has established risk management framework. The Company has been addressing various risks impacting the
Company. In accordance with the provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
the Board of Directors of the Company at its Meeting held on February, 2015 has constituted a Risk Management Committee
and has approved the Risk Management Policy of the company. This Committee has been delegated the authority by the
Board to review and monitor the implementation of the risk management policy of the Company.

Corporate Social Responsibility
i) Terms of reference:
The Committee formulates CSR Policy. The role of the Committee is as under:

a. Formulate and recommend to the Board, a Corporate Social Responsibility Policy which shall indicate the activities
to be undertaken by the Company as specified in Schedule VIl of the Companies Act, 2013.

b. Recommend the amount of expenditure to be incurred on the activities referred in the CSR policy.
c. Monitor the CSR Policy of the Company and its implementation from time to time.
d. Such other functions as the Board may deem fit from time to time.

ii) Composition, name of Members and attendance during the year:

The CSR Committee of the Company consists of 2 Non-Executive Independent Directors and 1 Executive Director.

Name of the Member Position No. of Meetings held No. of meetings
during the Attended during the
FY 2017- 18 FY 2017- 18

Mr. Rajesh Agarwal Chairman 1 1

Mr. Swarup Chandra Parija Member 1 1

Mr. Pareswar Panda Member 1 Nil

*Mrs. Rima Dhawan resigned from the CSR Committee and the committee was re-constituted by the board in their
meeting held on 9" August, 2017 and Board approved the appointment of Mr. Pareswar Panda as Member/Chairman of
the CSR Committee.

iii) No. of Meetings held during the year:
During the year the Committee had met once i.e. on 9" August, 2017.
iv) Amount incurred on CSR activities during the year:

Section 135 of the Companies Act, 2013 & Companies (Corporate Social Responsibility Policy) Rules, 2014, (CSR
Rules) makes it mandatory for certain companies who fulfill the criteria as mentioned under Sub Section 1 of Section
135 to comply with the provisions of Corporate Social Responsibility and accordingly company had constituted a CSR
committee and has also adopted the CSR Policy for the company as approved by the committee.
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Since the average of the last three years profit was in negative figures this time i.e. (X 320.59) crores loss, company need
not to incur any amount towards CSR in the FY 2017-18.

A responsibility statement of the CSR Committee

The CSR Committee has confirmed that the implementation and monitoring of CSR Policy, is in compliance with CSR
objectives and Policy of the Company.

Sd/-
(Chairman CSR Committee)

Whistle Blower Policy of the Company:

In accordance with requirement of Companies Act as well as listing agreement a vigil mechanism has been adopted by
the board of directors and accordingly a whistle blower policy has been formulated with a view to provide a mechanism for
employees of the company to approach Internal Auditor or Chairman of the Audit Committee of the Company to report any
grievance. There were no complaints under the whistle blower during the year under review. A link to such policy is also
provided in the website of the company.

Internal Complaint Committee

Company has a well formulated Policy on Prevention & Redress of Sexual Harassment. The objective of the policy is to
prohibit, prevent and address issues of sexual harassment at the workplace. This policy has striven to prescribe a code of
conduct for the employees and all employees have access to the Policy document and are required to strictly abide by it.
The policy covers all employees, irrespective of their nature of employment and also applicable in respect of all allegations
of sexual harassment made by an outsider against an employee. During the year 2017-18, no case of Sexual Harassment
was reported. The Company has complied with provision relating to the constitution of internal complain committee under
the Sexual Harassment of women at work place (Prevention, Prohibition and Redressal) Act, 2013.

Reporting of Frauds:

There have been no instances of fraud reported by the Statutory Auditors under Section 143(12) of the Act and Rules framed
there under either to the Company or to the Central Government.

Acknowledgement:

Your Directors would like to acknowledge and place on record their sincere appreciation for assistance and co-operation
received from the financial institutions, banks, Government authorities, customers and members during the year under
review. Your Directors also place on record their deep sense of appreciation for the committed services by the executives,
employees at all levels.

For and on behalf of the Board of Directors

Sd/-

Place: Bhubaneswar (Subash Agarwal)
Dated: 10™ August, 2018 Chairman
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Annexure -A

REPORT ON MANAGEMENT DISCUSSION AND ANALYSIS

India’s Infrastructure Sector, Industry Structure and Developments:

Year 2017-18 was a year of consolidation for the construction sector in India. After three years of over 7% growth, the
Indian economy slowed down slightly in 2017-18 recording 6.7% growth in real gross value added (GVA). With the entire
infrastructure development ecosystem under stress in India since 2012, there has been a considerable slowdown in
construction activities. The growth momentum achieved between 2007-08 and 2011-12 has completely subsided. Despite
this slowdown, the economy continues to remain one of the fastest growing among major global economies.

India is also going through a difficult phase related to its banks and non-performing assets (NPA). The latest Reserve Bank
of India (RBI) estimates in September 2017 suggests that gross NPA was ¥ 9 lakh crores, which is 10.5% of the banking
assets with restructured assets being an incremental X 1.3 lakh crores. Further, a report by the credit rating agency, CARE,
shows that, from a global perspective, India was fifth-worst in terms of bad loans in the system, measured as the ratio of NPA
to outstanding loans. In a major development on February 12, 2018, the RBI withdrew a host of restructuring schemes such
as 5:25, Strategic Debt Restructuring (SDR), Scheme for Sustainable Structuring of Stressed Assets (S4A) and Corporate
Debt Restructuring (CDR). Instead, the RBI has insisted on capturing early stress on loan accounts immediately in the event
of a default.

While this new stance of the RBI will doubtless add transparency about stressed accounts, a proportion of banking assets
under the various restructuring schemes that have been withdrawn by the central bank could run the risk of becoming NPAs.
Moreover, unless this move is backed by concurrent addition of resources for provisioning or capital infusion, it may create
more confusion among the lenders and borrowers alike. Therefore, it is imperative that all stakeholders, under the aegis of
the RBI, evolve a cohesive and synchronized joint plan regarding the extent of provisioning and capital required and its mode
of funding. In the interim, the present uncertain regulatory environment coupled with the increasing revelations and ongoing
probes into frauds and allegations of improprieties against bankers is denting credit availability in the economy.

Government of India (Gol) has been playing a key role, especially in the last couple of years. As an example, it is worthwhile
to highlight the expenditure outlays on various infrastructure sectors in the Union Budget for 2018-19. Here is a list:

a. Gol has increased budgetary and extra budgetary expenditure on infrastructure by around 20% from ¥ 4.94 lakh crores
in 2017-18 to X 5.97 lakh crores for 2018-19. Within the infrastructure sector, the focus areas of growth are clearly road
transportation, railways, urban development and airports.

b. In roads, capital expenditure of ¥ 1,22,000 crores has been earmarked for expansion of National Highways (more than
9,000-km length was achieved in 2017-18). Connectivity with the interior, backward and border areas of the country is
being sought under the recently approved Bharatmala Pariyojana programme.

c. Forrailways, capital expenditure of ¥ 1,48,528 crores is earmarked for 18,000 km of doubling, third and fourth line works,
5,000 km of gauge conversion, 3,600 km of track renewals and rolling stock programme for 12,000 wagons, 5,160
coaches, and 700 locomotives during 2018-19. The work on eastern and western DFC (Domestic Freight Corridor)
is going on along with redevelopment of 600 major railway stations. In addition, ¥ 16,800 crores has been allotted for
MRTS and Metro projects.

Opportunities and Threats, Risks and concerns

Exposed to the vagaries of the external business environment faced by the industry in India. The Company has continuously
recrafted its strategic positioning and calibrated its business objectives in line with the evolving business environment.

In FY: 2017-18, this strategic intent translated into further enhancing focus on the core construction business. In effect, HCC
has had to strike a fine balance between maintaining pace of execution activities, closing completed projects and growing
the order book while carefully managing the limited working capital available. The Company has also undertaken several
initiatives to monetise or dilute its own positions in non-core businesses.

With concerted efforts, even while focusing on selective orders that meet strict risk return equations, Company has
successfully increased the order book .

Company has always followed a rigorous process of working on collections where there have been deviations from project
terms by clients and/or project delays due to issues on the client’s side. For the majority of such cases, the Company’s
stands have been vindicated by arbitration panels and courts.
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Changes were introduced to the Arbitration and Conciliation Act, 1996 through the enactment of the Arbitration and
Conciliation (Amendment) Act, 2015 in the previous financial year. The amended Act substantially reduces the stipulated
time within which an Arbitration process must be completed.

The Arbitral Tribunal must issue the Award within 12 months of being constituted, with a maximum extension of six months
thereafter. Early experience with the amended Act has been extremely encouraging, with proceedings under the new Act
being completed well within the specified time frames. Equally importantly, the Amendment disposes with the automatic stay
on an award in court, which allows for an immediate execution petition in favour of the awardee. These ground-level changes
will substantially reduce the time to realization of the company’s substantial receivables. The amended Act is not the only
piece of legislation aimed at easing dispute resolution and improving the ease of doing business.

BUSINESS DEVELOPMENT
The Company (alongwith it's JVs) has secured the following contracts (work order) during the financial year 2017-18:

a. Package- 1 Execution of balance works for construction of major bridges (excluding the work of bridge superstructures
of steel open web and composite girders) of bridge no. 326 (3x30.5m open web steel girder), 341 (3x30.5m composite
steel girder welded type ), 348 (7x30.5m open web steel girder), 352 (3x12.2m PSC), 355 (5x30.5m open web steel
girder), 367 (6x30.5m composite steel girder welded type) and 390 (10x30.5m open web steel girder) in connection
with doubling between Jaroli (incl.) and Jakhapura (incl.) (170.903 km) on Khurda road division of east coast railway in
the state of Odisha, India.” is awarded in favour one of our Company ARSS Infrastructure Projects Limited by Rail Vikas
Nigam Limited on 16th February, 2018 with a contract value X 89.01 crores.

b. Package-2 Execution of balance works for construction of major bridges (excluding the work of bridge superstructures
of steel open web girders) of bridge no. 24 (3x18.3m PSC), 43 (3x18.3m PSC), 58 (1x30.5m open web steel girder), 66
(3x45.7m open web steel girder), 97 (3x18.3m PSC) in connection with doubling between Jaroli (incl.) and Jakhapura
(incl.) (170.903 km) on Khurda road division of east coast railway and Chakradharpur division of south eastern railway
in the state of Odisha, India is awarded in favour one of our Company ARSS Infrastructure Projects Limited by Rail Vikas
Nigam Limited on 16th February, 2018 with a contract value of ¥ 32.08.

c. Excavation & Cement Concrete Lining of Baitarani Left Bank Canal (BLBC) from RD 24.08 Km to RD 28.50 Km. Including
construction of Structures and Service Road is awarded in favour of our Company ARSS Infrastructure Projects Limited
by Chief Construction Engineer, Anandapur Barrage Project, Salapada on 22" November,2017 with Contract Value
T 49.37 Crores.

d. Execution of balance work of roadbed, major & minor bridges, track linking, S&T service buildings, other civil works and
outdoor signaling in connection with doubling work Between BLSN to RVH (In) Section (Excluding ANMD yard) and
residential & other service buildings at MSMD & ANMD of Sambalpur Division of East Coast Railway & Raipur Division
of SECR in the state of Chhattisgarh, INDIA a part of Raipur — Titlagarh Doubling is awarded in favour of our Company
ARSS Infrastructure Projects Limited by Rail Vikas Nigam Limited on 20" November, 2017 with a contract value of
¥ 87.09 Crores.

e. Jagdalpur - Koraut Doubling: Supplying, transporting and stacking of 90,000 cum of contractor’s hard stone machine
crushed Track Ballast as per Railway specifications between Ambagaon - Khadapa stations (from Km.270.40 to
Km.244.00) on KK line of WAT Division of East Coast Railway is awarded in favour one of our Joint Venture (JV) named
‘ARSS-LGPPL (JV)” by by East Coast Railway on 24™ August, 2017 with a contract value of ¥ 15.78 Crores.

f.  Supplying and stacking of contractor’s hard stone machine crushed Track Ballast as per Railway specifications between
Jarpada and Talcher Road in connection with Talcher - Sambalpur doubling is awarded in favour one of our Joint Venture
(JV) named ‘ARSS-SCPL (JV)” by by East Coast Railway, Bhubaneswar on 23" August, 2017 with a contract value of
% 16.95 Crores.

g. Crushing of contractors hard stone using mechanized crusher to 50 mm gauge of 10,000 Cum (as per specifications)
transporting the same to Kakrigumma Depot unloading and stacking on level ground including dressing of ground and
loading the same into Railway wagons at Kakrigumma Depot under the jurisdiction of Asst. Divl. Engineer/ Laxmipur on
Koraput - Rayagada line of Waltair Division is awarded in favour of our Company ARSS Infrastructure Projects Limited
by Divisional Railway Manager, East Coast Railway, Waltair on 11™ July, 2017 with a contract value of ¥ 1.30 Crores.

h. Koraput - Singapur Road Doubling Project: Construction of Major Bridge No. 1 (1x18.83m Composite Girder, RUB),
Br. No. 3 (5x30.5m composite Girder), Br.No.6 (5x30.5 Composite Girder),Br. No.12 (1x12.2m +1x30.5m+1x12.2m
Composite Girder), Br. No.19 (1x12.2m +1x30.5m+1x12.2m Composite Girder),Br. No. 21A (1x36.0m Composite Girder,
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ROB),Br.NO.25(2x9.15m RCC Box) &,Br.NO.26(3x6.1m RCC Box) between Koraput -Damanjodi stations in connection
with Doubling of Koraput - Singapur Road section of WAT Division, East Coast Railway” is awarded in favour one of
our Joint Venture (JV) named “ARSS-SCPL (JV)” by by East Coast Railway on 04" July, 2017 with a contract value of
% 71.57 Crores.

i. Supply of Ballast in connection with 3¢ & 4™ line work between Salegaon to Rajathgarh in KUR Division awarded
in favour one of our Joint Venture (JV) named ‘ARSS-SCPL (JV)” by by East Coast Railway, Bhubaneswar on
04" May, 2017 with a contract value of ¥ 17.82 Crores.

j.  Bhadrak - Nergundi 3rd Line: Supply of machine crushed hard stone ballast in connection with doubling between
Kapilas Road and Salegaon stations under KUR Division of E. Co. Railway awarded in favour of our Company ARSS
Infrastructure Projects Limited by East Coast Railway, Jajpur on 11" April, 2017 with a contract value of X 4.19 Crores.

Outlook

There are large opportunities in the future. To profitably avail of these prospects, each player in the construction industry in
India must strike a balance between two goals. The first is to systematically deleverage their balance sheets, prune fixed
costs and monetise non-core activities — and do so in a manner that gives sufficient comfort to the lenders. The second
is to grow their businesses and continue to execute despite a substantial liquidity crunch. These are not easy tasks. How
constriction players go about meeting these imperatives and how they can be assisted by banks and their clients will clearly
determine the state of the business in the next few years.

In summary, therefore, though India’s GDP and GVA growth witnessed a slowdown in 2017-18 compared to the three earlier
years, it is still in a fairly healthy state. Growth in public investments has created a fillip for infrastructure and also increased
the ratio of gross domestic capital formation to GDP - for the first time over the last five years. There are concerns regarding
the NPA overhang and the possibility of a widening current account deficit due to rising crude oil prices. Equally, greater
stability in operationalizing the GST regime in India, likely recovery in investments and a continued commitment to fiscal
prudence augur well for the economy. The RBI has pegged GDP growth for 2018-19 at 7% of GDP.

Internal control systems and their adequacy
Management has put in place effective Internal Control Systems to provide reasonable assurance for:

e  Safeguarding Assets and their usage.

e Maintenance of Proper Accounting Records and

e Adequacy and Reliability of the information used for carrying on Business Operations.

Key elements of the Internal Control Systems are as follows:

e Existence of Authority Manuals and periodical updating of the same for all Functions.

e Existence of clearly defined organizational structure and authority.

e Existence of corporate policies for Financial Reporting and Accounting.

e  Existence of Management information system updated from time to time as may be required.
e Existence of Long Term Business Plans.

e  Existence of Internal Audit System.

e Periodical review of opportunities and risk factors depending on the Global / Domestic Scenario and to undertake
measures as may be necessary.

The Company has appointed an Independent Auditor to ensure compliance and effectiveness of the Internal Control Systems
in place. The Audit Committee is regularly reviewing the Internal Audit Reports for the auditing carried out in all the key areas
of the operations. Additionally the Audit Committee approves all the audit plans and reports for significant issues raised by
the Internal and External Auditors. Regular reports on the business development, future plans and projections are given to
the Board of Directors. Audit Reports are regularly circulated for perusal of Senior Management for appropriate action as
required. Normal foreseeable risks of the Company’s assets are adequately covered by comprehensive insurance. Risk
assessments, inspections and safety audits are carried out periodically.
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Discussion on financial performance with respect to operational performance
The performance during the period ended 31t March, 2018 has been as under:
(X In Crores)

Particulars 2017-18 2016-17
Sales 584.34 836.65
Profit before Depreciation, Interest and Tax (17.59) (226.77)
Less : Depreciation 23.94 32.63

Interest 37.24 76.99
Profit Before Tax (78.77) (336.39)

Less : Tax Expenses

a) Current Year - -

b) Earlier Year 5.95 0.20

c) Deferred Tax (29.95) (4.98)

Profit/Loss After Tax (54.77) (331.61)

Balance brought forward from previous year (132.47) 199.14

Amount Available for Appropriation (187.27) (132.47)
Appropriations

a) Dividend - -

b) Tax on Dividend - -

c) Transfer to General Reserve - -

Balance Carried to Balance Sheet (187.27) (132.47)
Earnings per Share (In ) (Weighted) Basic (27.51) (223.46)
(Equity Shares of face value of ¥ 10/- each)

Earnings per Share (In X) (Weighted) Diluted (27.51) (145.84)

(Equity Shares of face value of ¥ 10/- each)

Human Resources Development and Industrial Relations:

In 2017-2018, with ARSS growing its order book, resource mobilisation for new projects became a key HR imperative. With
the growing number of projects, hiring was also done at the leadership levels in the areas of operations, engineering and
design to strengthen the quality of project execution. New talent was also inducted at the middle and junior levels. While
adequate number of people were hired for effective execution, there were strong budget controls imposed to effectively
balance the twin objectives of growth and cost control.

New employee induction and training for the existing employees continued to remain focused on functional, technical and
behavioral areas. Safety related training also remained an important area of intervention. With new projects getting awarded
and many project managers being new to the ARSS system, an exhaustive induction program covering all functions and
processes was developed and implemented. However, the objective of furthering operational efficiencies remained a
common thread through these activities. The Company is actively working on developing a culture driven by the collective
spirit of experience. Assignment, empowerment and accountability will be the cornerstone of the people led processes.

Since 2017-18 was a year of consolidation, the remuneration and benefits mostly remained unaltered. However, ground work
started on rationalising the compensation structure to make it more employees friendly and with a plan to implement the
same in coming financial year. Safety related training also remained as one of the primary focus areas. In the area of Project
Management, self and immediate superior's assessments were completed with an objective to roll out appropriate training
programmes for the next financial year with special focus on project risk assessment and mitigation.

Labor relations at all work sides and at the headquarters of the Company continued to remain cordial throughout the year.
There was no industrial dispute during the year under review.

Business Performance:

The turnover of the Company in the year is ¥ 584.34 crores as compared to I 836.65 crores in the previous year. The profit
before tax is X (78.77) as compared to X (336.39) crores for the previous year.
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6. Strategic Initiative:

The Company is well on its course to meet its growth targets despite increase competition. Effective business strategies have
allowed the Company executing projects in a timely manner and economies on critical resources though joint venture in large
projects.

The foray into high potential business of railways, roads and bridges has been successful during the year and boosted
the order in flow. The Company is strengthening its manpower for execution of high value projects and adding assets for
development of infrastructures to complete all contracts in time.

7. Internal Controls and their Adequacy

ARSS has an adequate system of internal control to ensure that the resources of the Company are used efficiently and
effectively, all assets are safeguarded and protected against loss from unauthorised use or disposition and the transactions
are authorised, recorded and reported correctly, financial and other data are reliable for preparing financial information and
other data and for maintaining accountability of assets. The internal control is supplemented by extensive programme of
internal audits, review by management, documented policies, guidelines and procedures.

8. Cautionary Statement:

Statements in this Management Discussion and Analysis describing the Company’s objectives, projections, estimates and
expectations may be ‘forward looking statements’ within the meaning of applicable laws and regulations. Actual results might
differ substantially or materially from those expressed or implied. Important developments that could affect the Company’s
operations include a downtrend in the infrastructure sector, significant changes in political and economic environment in
India, exchange rate fluctuations, tax laws, litigation, labour relations and interest costs.

Sd/-
Place: Bhubaneswar (Subash Agarwal)
Dated: 10" August, 2018 Chairman

22



ARSS INFRASTRUCTURE PROJECTS LIMITED | 18" Annual Report 2017-2018

Annexure -B

Corporate Governance Report
Company’s Philosophy on code of Corporate Governance.

ARSS Infrastructure Projects Limited (‘the Company’ or ARSS’) has always been committed to maintain sound corporate
governance standards and ethical business practices.

This involves institutionalizing the Company’s philosophy on corporate governance across business activities, which is
based on the principles of accountability, transparency, responsibility and fairness in all aspects of its operations.

The Company has an active and Independent Board of Directors that provides supervisory, strategic advice and direction.
Your Company believes that all actions and plans should be supported by adequate systems and procedures in order to
ensure that the decision making process across different levels of management is well-informed and conforms to the highest
standards of corporate behaviour.

This Chapter reports the Company’s compliance with the Regulation 34(3) read with Schedule V of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (hereinafter referred to as SEBI Listing Regulations) as given below:

Board of Directors

The Board of Directors has an ideal combination of executive and non executive Directors and is in conformity with the
provisions of Companies Act, 2013 and Regulation 17 of the SEBI Listing Regulations which inter alia stipulates that the
Board should have an optimum combination of Executive and Non-executive Directors with at least one Woman Director and
not less than fifty percent of the Board should consist of Independent Directors, if the Chairman of the Board is an Executive
Director.

(i) The Company had 6 Directors (as on 31.03.2018) of which 2 are Executive Directors, 1 is Nominee Director and 3
are Non-Executive & Independent Directors. Out of 3 Non-Executive & Independent Directors there is one Woman
Independent Director.

(i) The names and categories of the Directors on the Board, their attendance at Board Meetings held during the year and
the number of Directorships and Committee Chairmanship /Memberships held by them in other companies is given
below. Other directorships do not include alternate directorships, directorships of Private Limited Companies, section 25
companies, and of companies incorporated outside India. Chairmanship / Membership of Board Committees include
only Audit committee, Nomination and Remuneration Committee and Stakeholders Relationship Committee and CSR
Committee.

Name Category Board Meetings Attendance No. of Directorship/ Membership/ No. of shares

Held Duri Attended at Last Chairmanship in other Public committee held in the
tf\ t uring | Atiende AGM Director | Committee | Committee | company as on
e e member Chairman 31.03.2018

Mr. Subash Agarwal (Chairman) Executive Director 5 3 Yes 2 Nil Nil 13,81,608

Mr. Rajesh Agarwal
(Managing Director)

Executive Director 5 5 Yes 3 Nil Nil 5,38,745

Mr. Swarup Chandra Parija Independent Director 5 5 No 1 3 3 Nil

Ms. Rima Dhawan
(up to 27™ September, 2017)

Independent Director 3 3 Yes Nil Nil Nil Nil

Mr. Krishna Chandra Raut Nominee Director 5 5 Yes 1 Nil Nil Nil

Mr. Pareswar Panda
(from w.e.f. 09.08.2017)

Independent Director 3 3 Yes Nil Nil Nil Nil

Mrs.Jahnabi Deo
(from w.e.f. 11.11.2017)

Independent Director 2 2 NA Nil Nil Nil Nil

23

Notes:-

e Excludes private limited companies, foreign companies and companies registered under Section 8 of the Companies
Act, 2013 (i.e. associations not carrying on business for profit or which prohibits payment of dividend).

e Chairmanship/Membership of Audit Committee and Stakeholder’s Relationship Committee in other public Companies
has been considered.



/ A\

(iif)

(iv)

(v)

(vi)

None of the present directors except Mr. Subash Agarwal & Mr. Rajesh Agarwal are “Relative” of each other as defined
in Section 2 (77) of Companies Act, 2013 and Rule 4 of the companies (Specification of definitions details) Rule 2014.

No. of Board Meetings

Five Board Meetings were held during the year and the time gap between two meetings did not exceed four months.
The dates on which the Board Meetings were held are as follows:

27" May, 2017, 9" August, 2017, 14" September, 2017, 11" December, 2017 and 12" February, 2018.
Further, the Board Meetings for approval of quarterly and annual financial results were held on the following dates::

1st Quarter Results : 14" September, 2017
2m Quarter Results : 11" December, 2017
3 Quarter Results : 12" February, 2018
4% Quarter & Annual Results : 30" May, 2018

The tentative dates of the Board Meetings for consideration of financial results for the year ending 31st March, 2019 are
as follows:

15t Quarter Results : 10" August, 2018

2nd Quarter Results : 12" November, 2018
3 Quarter Results : 11" February, 2019
4% Quarter & Annual Results : 20" May, 2019

Board Procedure

The Board ensures that the Company’s reporting and disclosure practices meet the highest standards of Corporate
Governance and that the business practices followed by the Company are oriented towards meeting obligations towards
various stakeholders and enhancing shareholders value. The Agenda of the meeting is circulated well in advance to
the Board members backed by comprehensive background information to enable them to take appropriate decisions.
During the year, information as information to be placed before board of directors under SEBI (Listing Obligations &
Disclosure Requirements), Regulation, 2015, [Reg. 17(7)] has been placed before the Board for its consideration. The
Board is also kept informed of major events / items and approvals taken wherever necessary. The Managing Director at
the Board Meetings keep the Board apprised of the overall performance of the Company.

Further, the Board also reviews the Annual financial statements of the Unlisted Subsidiary Companies. Pursuant to
Regulation 24 of the SEBI Listing Regulations, the Minutes of the Board Meetings and a statement of all significant
transactions and arrangements entered into by the Company’s Unlisted Subsidiary Companies are placed before the
Board. The Company has also formulated a Policy for determining “Material Subsidiaries” which is available on the
website of the Company.

Code of Conduct for Board members and Senior Management

The Board of Directors has laid down the code of conduct for all the Board members and members of the Senior
Management of the Company. Additionally all independent directors of the company shall be bound by duties of
independent directors as set out in the Companies Act, 2013 read with the Schedules and Rules there-under. All the
Board members and Senior Management personnel have affirmed compliance with the code of conduct.
The Code of Conduct is available on the website of the company.
Formulation of Policy for Selection and Appointment of Directors and Their Remuneration
The Nomination and Remuneration Committee discussed and thereafter decided upon the policy for selection of
appointment of directors and their remuneration. The highlights of this policy are as follows:
A) Criteria of selection of Non-Executive Directors

a) The Non Executive Directors shall be of high integrity with relevant expertise and experience so as to have a

diverse Board with Directors having expertise in the fields of manufacturing, marketing, finance, taxation, law,
governance and general management.

b) Incase of appointment of Independent Directors, the Committee shall satisfy itself with regard to the independent
nature of the Directors vis-a-vis the Company so as to enable the Board to discharge its function and duties
effectively.
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c)

d)

The Committee shall ensure that the candidate identified for appointment as a Director is not disqualified for
appointment under Section 164 of the Companies Act, 2013.

The Committee shall consider the following attributes / criteria, whilst recommending to the Board the
candidature for appointment as Director.

Qualification, expertise and experience of the Directors in their respective fields;
Personal, Professional or business standing;
Diversity of the Board.

In case of re-appointment of Non Executive Directors, the Board shall take into consideration the performance
evaluation of the Director and his engagement level.

Remuneration to Non-Executive Directors

The Non Executive Directors shall be entitled to receive remuneration by way of sitting fees for participation in the
Board / Committee meetings and commission as detailed hereunder:

a)

A Non Executive Director shall be entitled to receive sitting fees for each meeting of the Board or Committee
meeting attended by him/her at his/her discretion of such sum as may be approved by the Board of Directors
within the overall limits prescribed under

the Companies Act, 2013 and The Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014;

The Committee may recommend to the Board, the payment of commission on uniform basis, to reinforce the
principles of collective responsibility of the Board.

The payment of such commission would be at the discretion of board only and shall not exceed 1% of the net
profit of the Company;

The Independent Directors of the Company shall not be entitled to participate in the Stock Option Scheme of
the Company, if any, introduced by the Company.

Chairman/ Managing Director & Whole Time Director - Criteria for selection / appointment

For the purpose of selection of the Managing Director or Whole Time Director the Committee shall identify persons
of integrity who possess relevant expertise, experience and leadership qualities required for the position and shall
take into consideration recommendation, if any, received from any member of the Board. The Committee will also
ensure that the incumbent fulfills such other criteria with regard to age and other qualifications as laid down under
the Companies Act, 2013 or other applicable laws.

Remuneration for the Chairman/ Managing Director or Whole Time Director

a)

At the time of appointment or re-appointment, the Chairman, Managing Director or Whole Time Director may be
paid such remuneration as may be mutually agreed between the Companies (which includes the nomination
& Remuneration Committee and the Board of Directors) and the Chairman, Managing Director or Whole Time
Director within the overall limits prescribed under the Companies Act, 2013.

The remuneration shall be subject to the approval of the Members of the Company in General Meeting.

The remuneration of the Chairman, Managing Director or Whole Time Director may be broadly divided into
fixed and variable components. The fixed component shall comprise salary, allowances, perquisites, amenities
and retiral benefits. The variable component shall comprise performance bonus.

In determining the remuneration (including the fixed increment and performance bonus) the Committee shall
ensure / consider the following:

the relationship of remuneration and performance benchmarks is clear;

balance between fixed and incentive pay reflecting short and long term performance objectives, appropriate to
the working of the Company and its goals;

Responsibility required to be shouldered by the Managing Director or Whole Time Director, the industry
benchmarks and the current trends.
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(vii)

Remuneration Policy for the Senior Management Employees

In determining the remuneration of the Senior Management Employees (i.e. KMPs and senior officers just below
the board level) the Committee shall ensure / consider the following:

¢ the relationship of remuneration and performance benchmark is clear;

e the balance between fixed and incentive pay reflecting short and long term performance objectives, appropriate
to the working of the Company and its goals;

e the remuneration is divided into two components viz. fixed component comprising salaries, perquisites and
retirement benefits and a variable component comprising performance bonus;

e The remuneration including annual increment and performance bonus is decided based on the criticality of the
roles and responsibilities, the Company’s performance vis-a-vis the annual budget achievement, individuals’
performance and current compensation trends in the market.

The Chairman, Managing Director or Whole Time Director will carry out the individual performance review based on
the standard appraisal matrix and shall take into account the appraisal score card and other factors and thereafter
shall recommend the annual increment and performance incentive to the Committee for its review and approval.

(viii) Performance Evaluation

Pursuant to the provisions of the Companies Act, 2013 and SEBI (LODR) Regulations, 2015, a separate exercise
was carried out to evaluate the performance of individual Directors including the Chairman of the Board who were
evaluated on parameters such as level of engagement and contribution and independence of judgment thereby
safeguarding the interest of the Company. The performance evaluation of the Independent Directors was carried
out by the entire Board. The performance evaluation of the Chairman and the Non Independent Directors was
carried out by the Independent Directors. The board also carried out annual performance evaluation of the working
of its Audit, Nomination and Remuneration as well as stakeholder relationship committee. The Directors expressed
their satisfaction with the evaluation process.

Independent Directors :

The

Company has complied with the definition of Independence as per SEBI (LODR) Regulations, 2015 and according to

the Provisions of section 149(6) Companies Act, 2013. The company has also obtained declarations from all the Independent
Directors pursuant to section 149 (7) of the Companies Act, 2013.

The

company issued formal letters of appointment to Independent Directors in the manner as provided in the Companies Act,

2013. The appointment letters of Independent Directors has been placed on the Company’s website at www.arssgroup.in.
Independent Directors letters link.

Recently, SEBI vide its notification dated 9" May, 2018 has amended Regulation 17 of SEBI (LODR), 2015 effective from
18t April, 2019. In view of the same Company is also complying the recent amendments in Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) (Amendment) Regulations, 2018.

(¥

(i)

(iif)

Training & Induction of Independent Directors:

Whenever new Non-executive and Independent Directors are inducted in the Board they are introduced to our Company’s
culture through appropriate orientation session and they are also introduced to our organization structure, our business,
constitution, board procedures, our major risks and management strategy.

Performance Evaluation of non-executive and Independent Directors

The Board evaluates the performance of Non-executive and Independent Directors every year. All the Non-executive
and Independent Directors are eminent personalities having wide experience in the field of business, industry and
administration. Their presence on the Board is advantageous and fruitful in taking business decisions.

Independent Directors Meeting

During the year under review, the Independent Directors of the Company met on 12" February, 2018 inter-alia, to
discuss:

i)  Evaluation of performance of Non-Independent Directors and the Board of Directors of the Company as a whole.

i) Evaluation of performance of the Chairman of the Company, taking into account the views of Executive and Non-
Executive Directors.

iii) Evaluation of the quality, content and timelines of flow of information between the Management and the Board that
is necessary for the Board to effectively and reasonably perform its duties.
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(iv) Board Committees:

The terms of reference of Board Committees are determined by the Board from time to time. Presently the Company has
four committees i.e Audit Committee, Nomination and Remuneration Committee, Stakeholders Relationship Committee
and Corporate Social Responsibility Committee. All the decisions pertaining to the constitution of the Committees,
appointment of members, and fixing of terms of reference for committee members are taken by the Board of Directors.
Details on the role and composition of these committees, including the number of meetings held during the financial
year and the related attendance, are provided below:

Audit Committee:

i)

ii)

iii)

iv)

Terms of reference:

The terms of reference of the Audit Committee are in conformity with the requirements of Regulation 18 of SEBI (LODR)
Regulations, 2015 and Section 177(4) of the Companies Act, 2013. Further, the Audit Committee has powers which
are in line with the SEBI Listing Regulations. The Audit Committee reviews the audit reports submitted by the Auditors,
financial results, effectiveness of internal audit processes and the Company’s risk management strategy. It reviews the
Company’s established systems and governed by a Charter which is in line with the regulatory requirements mandated
by the Companies Act, 2013 and SEBI Listing Regulations.

Composition:

The Audit Committee of the Company consists of 3 Non- Executive Director. The Chairman of the Audit Committee
(Independent Director) is financially literate and majority of them having accounting or related financial management
experience. Company Secretary acts as Secretary to the Committee. CFO & AVP Finance are the permanent invitees
in the Audit Committee meetings.

No. of Meetings held during the year:

During the year the Committee had 5 Meetings i.e. on 27" May, 2017, 9" August, 2017, 14" September, 2017,
11" December, 2017 and 12" February, 2018.

Composition, name of Members and attendance during the year:

During the financial year 2017-18 the Audit Committee of the Board comprised of the following three Directors out of
which two are Independent Directors one is Nominee of State Bank of India and their attendance are given below:

Name of the member Position No. of No. of meetings
Meetings held Attended
during the F.Y. 2017-18 | during the F.Y. 2017-18
Mr. Swarup Chandra Parija Chairman 5 5
Mr. Krishna Chandra Raut Member 5 5
. 5
Mrs. Rima Dhawan * . .
(up to 9" August, 2017) Member (2 meetings held during 2
the tenure)
5
Mr. Pareswar Panda* . .
(From 14" September, 2017) Member (2 meetings held during 2
the tenure)
. N 5
Mrs. Jahnabi Deo Member (1 meetings held during 1

(From 12" February, 2018)

the tenure)

Mr. Pareswar Panda, then Chairman of the Audit Committee was present at the Annual General Meeting of the Company
held on 25th September, 2017 to answer the Members’ queries.

Note:-

*Mrs. Rima Dhawan resigned from the Audit Committee and the committee was re- constituted by the board in their
meeting held on 9" August, 2017 and Board approved the appointment of Mr. Pareswar Panda as Member/Chairman of
the Audit Committee. Mr. Panda attended the Audit Committee Meeting for the first time on 14" September, 2017.

*Mr. Pareswar Panda resigned from Audit Committee and the committee was re- constituted by the board in their
meeting held on 11" December, 2017 and Mrs. Jahnabi Deo was appointed as Member of the Audit Committee.
Mrs. Jahnabi Deo attended the Audit Committee Meeting for the first time 12" February, 2018.
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5.

Nomination and Remuneration Committee Meeting:

i)

ii)

iii)

iv)

vi)

Terms of reference:

This Committee shall identify the persons, who are qualified to become Directors of the Company (including independent
directors) / who may be appointed in Senior Management in accordance with the criteria lay down, recommend to the
Board their appointment and removal and also shall carry out evaluation of every director’s performance. Committee shall
also formulate the criteria for determining qualifications, positive attributes, independent of the Directors and recommend
to the Board a Policy, relating to the remuneration for the Directors, Key Managerial Personnel and other employees in line
with the regulatory requirements mandated by the Companies Act, 2013 and Regulation 19 of SEBI (LODR) Regulations,
2015 and SEBI (LODR) Amendment Regulations, 2018. The Company Secretary is the Secretary to the Committee. The
Minutes of the Nomination and Remuneration Committee Meetings are noted by the Board.

Composition:

The Nomination and Remuneration Committee of the Company consists of 3 Non-Executive Independent Directors
including Chairman.

No. of Meetings held during the year:

During the year the Committee had 4 Meetings i.e. on 27" May, 2017, 9" August, 2017, 11" December, 2017 and
12" February, 2018.

Composition, name of Members and attendance during the year:

During the financial year the Remuneration Committee of the Board comprised or following three Directors out of which
two Independent Directors and one is Nominee of State Bank of India in their attendance of each Director during the
meetings held in financial year 2017-18 are given below:

Name of the member Position No. of No. of meetings
Meetings held Attended
during the during the
F.Y.2017-18 F.Y.2017-18
Mr. Swarup Chandra Parija Chairman 4 4
Mr. Krishna Chandra Raut Member 4 4
. . 4
'(\ﬂ';oi;:’ Za\uDgT;\tNaer) 17) Member (2 meetings held 2
’ during the tenure)
. 4
o oo 207 verer | (@meetngs s | 2
during the tenure)

*Mrs. Rima Dhawan resigned from the Nomination and Remuneration Committee and the committee was re- constituted
by the board in their meeting held on 9" August, 2017 and Board approved the appointment of Mr. Pareswar Panda as
Member/Chairman of the Nomination and Remuneration Committee. Mr. Panda attended the this Committee Meeting
for the first time 11" December, 2017.

Remuneration to Directors

The remuneration provided to the Board Members, Key Managerial Personnel (KMPs) & Senior Management Personnel
(SMPs) is in adherence with the provisions of the listing agreement, Section 197, 198, 178 and other applicable provisions
of the Companies Act, 2013 and Rules made there under.

Remuneration to Executive Directors: Remuneration policy / criteria of payment to Executive Directors:

The Company has a credible and transparent policy in determining and accounting for the remuneration of the
Chairman / Managing Director / Whole Time Directors (MD / WTDs). Their remuneration is governed by the external
competitive environment; track record, potential, individual performance and performance of the company as well as
industry standards. The remuneration determined for Chairman / MD / WTDs is subjected to the recommendation of
the nomination & remuneration committee and approval of the Board of Directors, members in due compliance of the
provisions of Companies Act, 2013 and other applicable rules made there under. As a policy, the Executive Directors are
neither paid sitting fee nor any commission.
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vii)

Details of remuneration paid to Chairman / Managing Director / Whole Time Directors for the year ended 31st March,

2018:

Name of the Director Position Salary Per Annum (% In Lacs)
Mr. Subash Agarwal Chairman 33.00

Mr. Rajesh Agarwal Managing Director 30.00

Note: The above managerial remuneration is subject to the approval of Central Government as per the provisions of
third proviso of section Il of Part Il Schedule V read with sub section (3) of section 197 of The Companies Act, 2013.

Remuneration to Non-Executive Directors:

The Non-Executive Directors of the company are paid remuneration by way of sitting fees only for attending the meetings
of the Board of Directors and its Committees. The sitting fees paid to the Non-Executive Directors for attending meetings
of Board of Directors is ¥ 40,000 per meeting and for Committee meetings is ¥ 20,000/- per meeting. Beside the sitting
fees they are also entitled to reimbursement of expenses for attending the meeting. The Non-Executive Directors of the
Company were not paid any other remuneration or commission.

viii) Sitting fee paid to the Non-Executive Directors, for 2017-18 are as detailed below:

ix)

Name of the Director

Amount (% In Lacs)

Mr. Swarup Chandra Parija 4.80
Mr. Krishna Chandra Raut 4.60
Ms. Rima Dhawan* 2.60
Mr. Pareswar Panda* 2.40
Mrs. Jahnabi Deo* 1.00

Total 15.40

Notes:-

* Mrs. Rima Dhawan vacated the office of directorship of the Company w.e.f. 27.09.2017.

* Mr. Pareswar Panda was appointed as Independent Directors of the Company w.e.f. 09.08.2017.

* Mrs. Jahnabi Deo was appointed as Women Independent Directors of the Company w.e.f. 11.11.2017.

Relationship of Non-Executive Directors with the Company and inter-se:

There is no pecuniary relationship or transactions of the Non-Executive Directors vis-a-vis the Company and inter-se
themselves except for the sitting fees paid to them for attending the Board and Committee meetings.

Corporate Social Responsibility Committee (CSR):

i)

Terms of reference:

The Committee formulates CSR Policy. The role of the Committee is as under:

a. Formulate and recommend to the Board, a Corporate Social Responsibility Policy which shall indicate the activities
to be undertaken by the Company as specified in Schedule VIl of the Companies Act, 2013.

b. Recommend the amount of expenditure to be incurred on the activities referred in the CSR policy.

c. Monitor the CSR Policy of the Company and its implementation from time to time.

d. Such other functions as the Board may deem fit from time to time

Composition, name of Members and attendance during the year:

the tenure)

Name of the member Position No. of No. of
Meetings held meetings

during the Attended during
FY 2017- 18 the FY 2017- 18

Mr. Rajesh Agarwal Chairman 1 1

Mr. Swarup Chandra Parija Member 1 1

1
Mr. Pareswar Panda Member (Nil meeting during Nil
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iii)

iv)

*Mrs. Rima Dhawan resigned from the CSR Committee and the committee was re- constituted by the board in their

meeting held on 9" August, 2017 and Board approved the appointment of Mr. Pareswar Panda as Member/Chairman of
the CSR Committee.

No. of Meetings held during the year:
During the year the Committee had met once i.e. on 9" August, 2017.
Amount incurred on CSR activities during the year:

Section 135 of the Companies Act, 2013 & Companies (Corporate Social Responsibility Policy) Rules, 2014, (CSR
Rules) makes it mandatory for certain companies who fulfill the criteria as mentioned under Sub Section 1 of Section
135 to comply with the provisions of Corporate Social Responsibility and accordingly company had constituted a CSR
committee and has also adopted the CSR Policy for the company as approved by the committee.

Since the average of the last three years profit was in negative figures this time i.e. (X 320.59) crores loss , company
need not to incur any amount towards CSR in the FY 2017-18.

A responsibility statement of the CSR Committee

The CSR Committee has confirmed that the implementation and monitoring of CSR Policy, is in compliance with CSR
objectives and Policy of the Company.

Sd/-
(Chairman CSR Committee)

Stakeholders Relationship Committee:

i)

ii)

iii)

(iv)

Terms of reference:

The Committee focuses primarily on monitoring expeditious redressal of investors / stakeholders grievances and also
functions in an efficient manner that all issues / concerns stakeholders are addressed / resolved promptly. It specifically
look into the mechanism of redressal of grievances of shareholders, debenture holders and other security holders
in line with the regulatory requirements mandated by the Companies Act, 2013 and Regulation 20 of SEBI (LODR)
Regulations, 2015.

Composition of the Committee:
The Committee consists of 3 Non-Executive Directors.
No. of meetings held and attended during the year:

During the year the Committee had 4 Meetings i.e. on 27" May, 2017, 9" August, 2017, 11" December, 2017 and
12" February, 2018.

Composition, name of Members and attendance during the year:

Name of the member Position No. of No. of meetings
Meetings held attend
Mr. Swarup Chandra Parija Chairman 4 4
Mr. Krishna Chandra Raut Member 4 4
. . 4
'(\ﬂ;)St.oFgTZu[g)gﬁi":vazrg)ﬁ) Member (2 meetings held 2
’ during the tenure)

4
Mr. Pareswar Panda* .
(From 11" December, 2017) (2 meetlngs held 2

during the tenure)
*Mrs. Rima Dhawan resigned from the Shareholders Relationship Committee and the committee was re- constituted
by the board in their meeting held on 9" August, 2017 and Board approved the appointment of Mr. Pareswar Panda as
Member/Chairman of the stakeholder relationship Committee. Mr. Panda attended this Committee Meeting for the first
time 11" December, 2017.
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(v) Name and Designation of Compliance Officer:

Ms. Alka Khemka, Company Secretary, is the Compliance Officer of the company.

Shareholder’s Services:

Sl. Nature of Complaint FY - 2017-18 FY - 2016-17
No.
Received Answered Received Answered
1 All kind of Shareholders Complaint NIL NIL NIL NIL

Risk Management Committee:

In accordance with the provisions of the Listing Agreement, the Board of Directors of the Company at its Meeting held on
12" February, 2015 has constituted a Risk Management Committee. This Committee comprises 3 Members i.e. Mr. Rajesh
Agarwal- Managing Director (Chairman of the committee), Mr. S. K. Pattanaik- Director (CFO) (Member of the Committee)
and Mr. Sunil Agarwal- Chief Executive Officer (Member of the Committee).

This Committee has been delegated the authority by the Board to review and monitor the implementation of the risk
management policy of the Company. No meeting of this Committee was mandatorily required nor held during the financial

yeari.e. FY.-2017-18.

Other Co

mmittee:

The Company also has a Share Allotment Committee, Internal Complaint Committee (ICC) and Inspection Committee of the
Board constituted by the Board of directors.

Annual General Meetings:

Location and time for the last three AGM:

Year

Date

Time

Location

Special Business-Ordinary/ Special
Resolution

2014-15

29-09-2015

11.00 A.M.

Plot No-38, Sector-A, Zone-D, Mancheswar
Industrial Estate, Bhubaneswar — 751 010.

Special Business & Ordinary Resolutions.

i) Waiver of recovery of excess
managerial remuneration paid to Mr.
Soumendra Keshari Pattanaik, Whole-
time Director (Director Finance) of the
company for the period from 1%t April,
2011 till 31t March, 2014.

Re- appointment of Mr. Swarup Chandra
Parija as an Independent director.

Revision of Remuneration of Mr. Anil
Agarwal (Sr. Vice President & COO)

Revision of Remuneration of Mr. Sunil
Agarwal (President and CEOQ)

Reclassification and alteration of
authorized share capital and change
in capital clause of Memorandum of
Association:

2015-16

28-09-2016

11.00 A.M

Plot No-38, Sector-A, Zone-D, Mancheswar
Industrial Estate, Bhubaneswar — 751 010.

Special Business and Ordinary Resolution.

1. Ratification of Remuneration of Cost
Auditor
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Year Date Time Location Special Business-Ordinary/ Special

Resolution

2016-17 |25-09-2017|11.00 A.M |Plot No-38, Sector-A, Zone-D, Mancheswar|Special Business and Ordinary Resolution.

Industrial Estate, Bhubaneswar — 751 010. |i)  Ratification of Remuneration to Cost
Auditor for the financial year 2017-18

i) Appointment of Mr. Pareswar Panda as
Independent Director.

iii) Re-appointment of Mr.Subash Agarwal,
Executive Chairman.

iv) Service of Documents.
Special Business & Special Resolutions

v) Re-appointment of Mrs. Rima Dhawan,
Women/Independent Director

i) Extraordinary General Meeting
No EGM was conducted during the year under review.

ii) Postal Ballot
No Postal Ballot was conducted during the year under review

DISCLOSURES

a) Disclosures on materially significant related party transactions
None of the transactions with any of the related parties were in conflict with the interest of the Company. Attention of
Members is drawn to the disclosures of transactions with the related parties set out in Notes on Accounts — Schedule
‘50; forming Part of the Annual Report.
All related party transactions are negotiated on arms length basis and are intended to further the interests of the
Company. The Company has formulated a policy on Related Party Transactions and the said Policy is available on the
website of the Company.

b) Accounting treatment in preparation of financial statements
The financial statements of the Company have been prepared to comply in all material respects with the Indian
Accounting Standards (“Ind AS”) notified under the Companies (Accounting Standards) Rules, 2015.

c) Code for Prevention of Insider Trading Practices
In January 2015, SEBI notified the SEBI (Prohibition of Insider Trading) Regulations, 2015 which came into effect
from May 15, 2015. Pursuant thereto, the Company has formulated and adopted a ‘Code of Practices and procedure
for fair Discloser of Unpublished Price Sensitive Information’ (UPSI) for Prevention of Insider Trading. The code for
Prevention of Insider Trading” and the “Code of Practices and Procedures for Fair Disclosure of Unpublished Price
Sensitive Information” was adopted & approved by the board at its board meeting dated 12t May, 2015 and took effect
w.e.f 15" May, 2015. It also prohibits the purchase or sale of Company’s securities by the Directors, designated person
and connected persons, while in possession of unpublished price sensitive information in relation to the Company and
during the period when the trading window is closed. Ms. Alka Khemka, Company Secretary, has been designated as
the Compliance Officer for this Code.

d) Whistle blower policy of the company

In accordance with requirement of Companies Act as well as listing agreement a vigil mechanism has been adopted by
the board of directors and accordingly a whistle blower policy has been formulated with a view to provide a mechanism
for employees of the company to approach Internal Auditor or Chairman of the Audit Committee of the Company to
report any grievance. A link to such policy is also provided in the website of the company.

Means of Communication.

Quarterly, Half-yearly and Annual Financial Results of the Company are communicated to the Stock Exchanges immediately
after the same are considered by the Board and are published in the all India editions of Business Standard and Odisha
edition of Odisha Bhaskar. The results, official detailed presentations made to media, analysts and institutional investors, etc.
are displayed on the Company’s website www.arssgroup.in.
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SEBI Complaints Redressal System (SCORES):

SEBI has initiated SCORES for processing the investor complaints in a centralized web based redress system and online
redressal of all the shareholders complaints. The company is in compliance with the SCORES and redressed the shareholders
complaints well within the stipulated time.

Reconciliation of Share Capital Audit:

As stipulated by SEBI, a qualified Chartered Accountant or Practicing Company Secretary carries out the Reconciliation of
Share Capital Audit to reconcile the total admitted capital with National Securities Depository Limited (NSDL) and Central
Depository Services (India) Limited (CDSIL) and the total issued and paid-up capital. This audit is carried out every quarter
and the report thereon is submitted to the stock exchanges and is placed before the board of directors of the Company for
their information. The audit, inter alia, confirms that the listed and paid up capital of the company is in agreement with the
aggregate of the total number of shares in dematerialized form held with NSDL and CDSIL and the total number of shares
in physical form.

Green Initiative in the Corporate Governance:

As part of the green initiative process, the company has taken an initiative of sending documents like notice calling Annual
General meeting, Corporate Governance Report, Directors Report, audited Financial Statements, Auditors Report, Dividend
intimations etc., by email. Physical copies are sent only to those shareholders whose email addresses are not registered
with the company and for the bounced-mail cases. Shareholders are requested to register their email id with Registrar and
Share Transfer Agent / concerned depository to enable the company to send the documents in electronic form or inform the
company in case they wish to receive the above documents in paper mode.

Compliance:
(a) (i) Details of non-compliance, if any

There is no Non-Compliance of any requirement of Corporate Governance Report of sub para (2) to (10) of the Part
C of Schedule V of the SEBI Listing Regulations.

(ii) Compliance with mandatory requirements
The Company has complied with all the mandatory items of the SEBI (LODR) Regulations, 2015.
(iii) Compliance with the Discretionary

Requirements under SEBI (LODR) Regulations, 2015 Adoption of discretionary requirements of SEBI (LODR)
Regulations, 2015 is being reviewed by the Company from time to time.

iv) Auditors’ Certificate on Corporate Governance

The Company has obtained a Certificate from its Statutory Auditors regarding compliance of the conditions of
Corporate governance, as stipulated in Regulation 34(3) and PART E of Schedule Il of SEBI Listing Regulations,
which together with this Report on Corporate Governance is annexed to the Directors’ Report and shall be sent to
all the members of the Company and the Stock Exchanges along with the Annual Report of the Company.

Investor safeguards and other information:
i) Dematerialization of shares

Members are requested to convert their physical holdings to demat/electronic form through any of the registered
Depository Participants (DPs) to avoid the hassles involved in dealing in physical shares such as possibility of loss,
mutilation, etc. and also to ensure safe and speedy transaction in respect of the shares held.

ii) Update address / email address / bank details

To receive all communications/corporate actions promptly, members holding shares in dematerialized form are requested
to please update their address/email address/bank details with the respective DPs and in case of physical shares, the
updated details have to be intimated to the Registrar & Share Transfer Agents.

iii) Register Nomination(s)

Members holding shares in physical form, are requested to register the name of their nominee(s), who shall succeed
the member as the beneficiary of their shares and in order to avail this nomination facility, they may obtain/submit the
prescribed form from the Registrars & Share Transfer Agents. Members holding shares in dematerialized form are
requested to register their nominations directly with their respective DPs.
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iv)

Dealing of Securities With Registered Intermediaries

In respect of dealings in securities, members must ensure that they deal only with SEBI registered intermediaries and
must obtain a valid contract note / confirmation memo from the broker/sub-broker within 24 hours of execution of the
trade(s) and it should be ensured that the contract note/confirmation memo contains details about order no., trade no.,
trade time, quantity, price and brokerage.

v) E-voting facilities to members
In compliance with the provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Management
and Administration) Rules, 2014, the Company is pleased to provide members the facility to exercise their right to vote
at the 18th Annual General Meeting (AGM) by electronic means and the business may be transacted through e-Voting
Services provided by National Securities Depository Limited (NSDL).
vi) Consolidate multiple folios (in respect of physical shareholding)
Members are requested to consolidate their shareholdings under multiple folios to eliminate the receipt of multiple
communications and this would ensure that future correspondence/corporate benefits could then be sent to the
consolidated folio.
General Shareholder’s Information:
Forthcoming Annual General Meeting
AGM date 1 27" September, 2018
Day : Thursday
Time : 11.00 A.M.
Venue . At the Regd. Office of the Company
At Plot No-38, Sector-A, Zone-D,
Mancheswar Industrial Estate,
Bhubaneswar —751 010, Odisha, India.
Financial Year: : 2017-18
Book Closure Date : Tuesday, 11" September, 2018 to Friday 14" September, 2018 (both days inclusive)
Dividend payment date: : No dividend was recommended
Listing on Stock Exchanges: A) The Bombay Stock Exchange Limited
B) National Stock Exchange of India Ltd
Stock Code : BSE :533163
NSE : ARSSINFRA- EQ
ISIN : INE267101010 (NSDL & CDSL)

The Company has paid listing fees for the year 2018-19 to both the above stock exchanges
Corporate Identification Number: : L141030OR2000PLC006230

Market Price Data

High Low and trade volumes each month & compared to closing respective index during the financial year 2017-18 of the

company at BSE and NSE:
Sl. [Month & Year Bombay Stock Exchange Ltd National Stock Exchange of India Ltd
No. High Price Low Price No. of Share High Price Low Price No. of Share
(InX%) (InX) Traded (InX) (InX) Traded
1 |Apr-17 86.25 68.80 3,841,656 86.35 68.45 10,347,130
2 |May-17 81.75 62.50 1,314,738 81.75 62.10 4,161,097
3 |Jun-17 70.95 63.80 969,330 70.80 64.00 2,782,165
4 |Jul-17 71.00 60.00 984,507 70.95 55.55 2,733,992
5 |Aug-17 64.05 58.25 148,920 64.50 58.00 352,737
6 |[Sep-17 56.00 38.75 778,697 55.40 38.30 1,734,595
7 |Oct-17 54.40 44.55 1,094,737 54.50 45.00 3,460,638
8 |Nov-17 66.90 45.00 1,350,145 66.90 48.05 5,097,593
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Sl. |Month & Year Bombay Stock Exchange Ltd National Stock Exchange of India Ltd
No. High Price Low Price No. of Share High Price Low Price No. of Share
(In) (In) Traded (InX) (InX%) Traded
9 |Dec-17 75.70 55.65 1,221,968 75.80 56.00 4,805,972
10 |[Jan-18 61.95 49.20 194,480 62.85 49.60 459,648
11 |Feb-18 57.00 45.30 146,157 56.70 45.05 360,688
12 |Mar-18 48.80 3750 337,853 49.50 35.85 512,142

Registrar and Transfer Agents

Bigshare Services Private Limited

1t Floor, Bharat Tin Works Building, Opp. Vasant Oasis, Makwana Road,
Marol, Andheri East, Mumbai — 400059 Maharashtra

Tel: + 91 22-62638261, Fax: + 91 22-62638299

e-mail ids: marketing @bigshareonline.com, investor @bigshareonline.com
Website:www.bigshareonline.com

Share Transfer System

The transactions of the shares held in Demat and Physical form are handled by the Company’s Depository Registrar, Bigshare
Services Private Limited.

Particulars 2017-18 (As on 31t March, 2018) 2016-17 (As on 31t March, 2017)

Shares Transferred NIL NIL

Total No. of shares 2,27,37,966 1,48,43,230

% on Share Capital NIL NIL

Shareholding Pattern as on 31st March, 2018

SL. No. | CATEGORY FOLIOS %AGE SHARES %AGE
1 Corporate Bodies 303 1.53% 2,090,671 9.19%
2 Corporate Bodies NBFC 1 0.01% 8,700 0.04%
3 Non Nationalised Banks 1 0.01% 93,000 0.41%
4 Non Resident Indians 155 0.79% 216,677 0.95%
5 Promoters 23 0.12%| 10,619,468 46.70%
6 Public 19,167 97.09% 9,555,412 42.02%
7 Trust 1 0.01% 15 0.00%
8 Others 91 0.46% 154,023 0.68%

TOTAL 19,742 100.00%| 22,737,966 100.00%

Top Ten Shareholders of the Company as on 315t March, 2018

SR. No.|SHAREHOLDER’S NAME CATEGORY SHARES %

1 Sidhant Financial Services Ltd Promoter Group 3,393,031 14.92%
2 ARSS Developers Ltd. Promoter Group 3,183,480 14.00%
3 Mr. Subash Agarwal Promoter 1,381,608 6.08%
4 Mr. Mohanlal Agarwal Promoter 761,750 3.35%
5 Mr. Rajesh Agarwal Promoter 538,745 2.37%
6 Tao Builders And Developers Pvt. Ltd. Corporate Bodies 343,000 1.51%
7 Mr. Anil Agarwal Promoter 339,821 1.49%
8 Mr. Sunil Agarwal Promoter 278,647 1.23%
9 Mr. Gopi Kishan Malani Public 219,292 0.96%
10 [Mrs. Sabita Agarwal Promoter Group 217,383 0.96%

TOTAL 10,656,757 46.87%
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RinY)

SI. Range As on 31st March, 2018 As on 31t March, 2017

No (InX) Shares Shares
Folios %age Amount %age Folios %age Amount %age
(InX) (In%)

1 Up to 5000 16,822 85.21%| 20,355,100 8.95% 18,074 85.45%| 21,354,550| 14.39%
2 5001-10000 1,386 702%| 11,271,300 4.96% 1,496 707%| 12,181,860 8.21%
3 10001-20000 739 3.74%| 11,328,920 4.98% 757 3.58%| 11,530,700 777%
4 20001-30000 247 1.25%| 6,343,090 2.79% 273 1.29% 7,001,050 4.72%
5 30001-40000 110 0.56%| 3,886,990 1.71% 114 0.54%| 4,055,360 2.73%
6 40001-50000 118 0.60%| 5,518,610 2.43% 118 0.56%| 5,533,570 3.73%
7 50001-100000 152 0.77%| 11,087,650 4.88% 163 0.77%| 11,606,000 7.82%
8 | 100001 and above 168 0.85%| 157,588,000 69.31% 157 0.74%| 75,169,210| 50.64%
TOTAL 19,742| 100.00%| 227,379,660 100.00% 21,152 100.00%| 148,432,300 100.00%

Dematerialization of Shares

Physical / NSDL / CDSL /Summary Report as on 31t March, 2018, representing 65.22% of total Equity Share Capital of the
Company were held in dematerialized form.

Mode of Holding As on 31st March, 2018 As on 31st March, 2017
No. of % to No. of % to
Shares Equity Shares Equity
NSDL 88,29,979 38.83% 96,80,153 65.22%
CDSL 60,00,024 26.39% 51,49,850 34.69%
PHYSICAL 79,07,963 34.78% 13,227 0.09%
TOTAL