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IRCON-SOMA TOLLWAY PRIVATE LIMITED 

Registered office: C-4, District Centre, Saket, New Delhi-110017 

CIN No:- U74999DL2005PTC135055 

 

SHORTER NOTICE IS HEREBY GIVEN THAT the 14th (fourteenth) Annual General Meeting 

of the members of Ircon- Soma Tollway Private Limited (ISTPL) will be held on Tuesday, the 

27th day of August, 2019, at 04.00 P.M. at the Registered Office of the Company situated at 

C-4, District Centre, Saket, New Delhi-110017 to transact the following business:- 

 

ORDINARY BUSINESS: 

(1) To receive, consider and adopt the Audited Financial Statements of the company 

including the Balance Sheet as at 31st March, 2019 and the Statement of Profit and 

Loss for the Financial Year ended 31st March, 2019 together with the Cash Flow 

Statement and other Annexure thereof and the Report of the Board of Directors and 

Auditors thereon and if thought fit, to pass, with or without modification(s) the following 

resolution as an ordinary resolution: 

 

“RESOLVED THAT the Balance Sheet as on March 31, 2019, and the Statement 

of Profit & Loss as at that date together with the Reports of Directors’ along with 

Form MGT-9 (Extract of Annual Return) and Auditors’ thereon, circulated to the 

members of the Company along with the Notice convening the fourteenth Annual 

General Meeting of the Company, be and is hereby received, considered and 

adopted.” 

 
SPECIAL BUSINESS 

(2)  To Regularize Additional Director, Mr. T. S. Sivashankar and if thought fit, to pass with 

or without modifications, the following resolution as an ordinary resolution:- 
 

“RESOLVED THAT pursuant to Sections 161 of the Companies Act, 2013 and 

any other applicable provisions if any, Mr. T. S. Sivashankar, who was appointed 

as an Additional Director w.e.f. March 07, 2019 on the Board of Ircon-Soma 

Tollway Private Limited, be and is hereby appointed as a Director of the 

Company.” 
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“RESOLVED FURTHER THAT all Directors and/ or Company Secretary be and are 

hereby authorised severally to file necessary forms and to do all such acts, deeds and 

things to give effect to the above said resolution.” 

 

(3)  Alteration in the Article of Association and if thought fit, to pass, with or without 

Modification(s), the following resolution as a Special Resolution: 

 

“RESOLVED THAT pursuant to the provisions of Section 14 and other 

applicable provisions, if any, of the Companies Act, 2013, (including any statutory 

modifications or re-enactment thereof, for the time being in force), and the rules 

framed there under, consent of the members of the Company be and is hereby 

accorded to alter the Articles of Association in accordance with Supplementary 

Promoters’ Agreement executed between IRCON, SOMA and STPL and as per 

the requirement for stake sale by deletion of the Article 15(a) and to adopt new 

set of Article of Association of Company in line with the new provisions of 

Companies Act, 2013. 

 

RESOLVED FURTHER THAT all Directors and/ or Company Secretary of the 

Company be and are hereby severally and/or jointly, authorized to file the 

necessary e-forms/application under the applicable laws with the Registrar of 

Companies and to sign, execute and provide documents and to do all such acts, 

deeds, things and matters as may be required or necessary to give effect to this 

resolution.” 

  

(4)  Alteration in the Memorandum of Association and if thought fit, to pass with or without 

modification, the following resolution, as a Special Resolution: 

 

"RESOLVED THAT pursuant to Section 13, 15 and other applicable provisions, 

if any, of the Companies Act, 2013 including any statutory modification or re-

enactment thereof for the time being in force, and rules made there under and 

subject to necessary statutory approvals and modifications, if any, the consent of 

the members of the Company be and is hereby accorded to adopt new set of 

Memorandum of Association as per the Companies Act, 2013. 

 
RESOLVED FURTHER THAT all Directors and/ or Company Secretary of the 

Company be and are hereby severally and/or jointly, authorized to file the 
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necessary E-forms/application under the applicable laws with the Registrar of 

Companies and to sign, execute and provide documents and to do all such acts, 

deeds, things and matters as may be required or necessary to give effect to this 

resolution.” 

 

BY ORDER OF THE BOARD OF DIRECTORS 
For Ircon Ircon-Soma Tollway Limited 

Sd/- 
                                   (Shweta Chawla) 

                     Company Secretary 
ACS 45385 

Date: 22.08.2019 
Place: New Delhi 
 
 

NOTES: 
 

1. A MEMBER OF THE COMPANY ENTITLED TO ATTEND AND VOTE AT THE MEETING 
IS ENTITLED TO APPOINT A PROXY IN WRITING DULY SIGNED BY HIM/HER TO 
ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND A PROXY NEED NOT BE A 
MEMBER. FORM OF PROXY IS ENCLOSED. 

2. As per the provisions of the Companies Act, 2013, a person can act as proxy on behalf of 
members not exceeding fifty and holding in the aggregate not more than 10% of the total 
share capital of the Company. A member holding more than 10% of the total share capital of 
the Company may appoint a single person as proxy and such person shall not act as a 
proxy for any other person or member. 

3. During the period beginning 24 hours before the time fixed for the commencement of the 
meeting and ending with the conclusion of the meeting, a member would be entitled to 
inspect the proxies lodged at any time during the business hours of the Company provided 
that not less than 3 days of notice in writing of the intention to inspect is given to the 
Company. 

4. Voting to be by show of hands in the first instance.  Every member present in person shall 
have only one vote on a show of hands. Only when a poll is demanded under section 109, 
every such member shall have one vote for every share held by him/her. 

5. Quorum of the meeting as per Articles of Association of the Company- Any two members 
one from IRCON and one from SOMA present in person shall form quorum of the meeting. 

6. Members seeking any information with regard to accounts are requested to write to the 
Company Secretary in advance, to enable the Company to keep the information ready. 

7. Route map including prominent landmark for easy location of the Registered Office (venue 
of the meeting) is provided at the end of Annual Report.  

8. A form of Attendance slip is provided at the end of Annual Report. 

9. Relevant documents referred to in the accompanying notice are open for inspection by the 
Members at the registered office of the Company on all working days during business hours 
up to the date of Annual General Meeting. 
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10. Members requested to bring their copies of Annual Report, Notice and Attendance slip duly 
completed and signed at the meeting. 
 

11. M/S GIANENDER & ASSOCIATES, (ICAI FIRM REGISTRATION NO. 004661N) 
CHARTERED ACCOUNTANT, WERE APPOINTED AS STATUTORY AUDITORS OF THE 
COMPANY AT THE 11th ANNUAL GENERAL MEETING HELD ON 27TH SEPTEMBER, 
2016 TO HOLD OFFICE FROM THE CONCULSION OF 11TH AGM TO 16TH AGM. 
PURSUANT TO NOTIFICATION ISSUED BY THE MINISTRY OF CORPORATE AFFAIRS 
ON 7TH MAY, 2018 AMENDING SECTION 139 OF THE COMPANIES ACT, 2013 AND 
THE RULES FRAMED THERE UNDER, THE MANDATORY REQUIREMENT FOR 
RATIFICATION OF APPOINTMENT OF AUDITORS BY THE MEMBERS AT EVERY 
ANNUAL GENERAL MEETING (“AGM”) HAS BEEN OMITTED, AND HENCE THE 
COMPANY IS NOT PROPOSING AN ITEM ON RATIFICATION OF APPOINTMENT OF 
AUDITORS AT THIS AGM.  

 

To:      1. All shareholders of the Company 

            2. All Directors of the Company 

3. M/s Gianender & Associates, Chartered Accountants (Statutory Auditors) 
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Explanatory Statement pursuant to the Section 102 of the Companies Act, 2013  
Item No.2:  To Regularize Additional Director, Mr. T. S. Sivashankar 
Pursuant to Article 27 of the Articles of Association of the Company and Clause 8.2 of the 
Promoters Agreement of the Company, Mr. T. S. Sivashankar has been nominated by Soma 
Enterprise Limited as Director on the Board of Ircon-Soma Tollway Private Limited (ISTPL) 
representing Soma Enterprise Limited in place of Mr. Mukesh Kumar Soni. 
 
The Board of Directors in their 76th meeting held on March 7, 2019 had approved the appointment 
of Mr. T. S. Sivashankar, nominee of Soma Enterprise Limited as Additional Director of the 
Company w.e.f. date of such meeting pursuant to Section 161 of the Companies Act, 2013. Hence, 
he will hold office upto the date of the ensuing Annual General Meeting. The Company has 
received consent in writing to act as Director in Form DIR-2 and intimation in Form DIR-8 pursuant 
to Rule 8 of the Companies (Appointment and Qualifications of Directors) Rules, 2014, to the effect 
that he is not disqualified under sub- section (2) of section 164 of the Companies Act, 2013.  
 
Accordingly, the Board recommends the above said resolution, in relation to appointment of Mr. T. 
S. Sivashankar, as Director, for the approval by the shareholders of the Company. None of the 
Directors except Mr. T. S. Sivashankar, (whose regularization has been proposed) is interested in 
this resolution. 
 
Item no. 3 Alteration in the Article of Association  
Your company has executed the Supplementary Promoters Agreement entered into between 
IRCON, SOMA & STPL. Therefore, the Company needs to alter its Articles of Association 
accordingly. The draft altered Articles of Association were before the Board for consideration and 
approval. 
 
Further, the said Promoters of ISTPL are under the process of stake sale of ISTPL, they need to 
sell off its 100% shares to the respective bidder and as per the Article 15 (a) of the Articles of 
Association of the company ‘’Permitted Transfer upon Expiration of period of restriction” mentioned 
that “in terms of the Concession Agreement, the Promoters shall at all times cumulatively hold not 
less than 26% of equity in ISTPL during the remaining Operations Period.”  In order to complete the 
stake sale process the promoters have to transfer all its shares to the respective bidder, therefore 
the Company needs to alter its Articles of Association by deletion of the above mentioned Article 15 
(a) of the Article of Association of the company. 
 
The Board recommends the proposed resolution to be passed as a Special Resolution. 
 
None of the Directors, Key Managerial Persons and their relatives are interested in the proposed 
resolution except to their shareholding. 
 
Item no. 4  Alteration in the Memorandum of Association  
There is need to align the present Memorandum of Association and Articles of Association of the 
Company with the provisions of Companies Act, 2013. The new Memorandum and articles have 
been drafted keeping in view the present and future requirements of the Company and the altered 
MOA and AOA as circulated with the notice of this meeting is in line with the provisions of 
Companies Act, 2013. 
None of the Directors of the company, Key Managerial Personnel of the company and their relatives 
are, in any way, concerned or interested in the said resolution.  

BY ORDER OF THE BOARD OF DIRECTORS 
Sd/- 

                                   (Shweta Chawla) 
                     Company Secretary 

ACS 45385 
Date: 22.08.2019 
Place: New Delhi  
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IRCON-SOMA TOLLWAY PRIVATE LIMITED  
CIN: U74999DL2005PTC135055 

Plot No. C-4 District Center, Saket, New Delhi – 110017 
 

Form No. MGT 11 – PROXY FORM 
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and 

Administration) Rules, 2014] 

Name of the member : ____________________________________ 
Registered address : ____________________________________ 
E-mail Id   : ____________________________________ 
Folio No   : ____________________________________ 

I, being the member holding ________ shares of Ircon-Soma Tollway Private Limited (ISTPL), hereby 
appoint: 

1. Name :____________________________ E-mail Id :_______________________ 

    Address :____________________________ Signature :_______________________ 

or failing him / her 

2. Name :____________________________ E-mail Id :_______________________ 

    Address :____________________________ Signature :_______________________    

or failing him / her 

3. Name :____________________________ E-mail Id :_______________________ 

    Address :____________________________ Signature :_______________________  

as my proxy to attend and vote (on a poll) for me and on my behalf at the 14th Annual General Meeting of the 
company, to be held on Tuesday, the 27th day of August, 2019 at 04.00 P.M. at Registered Office of ISTPL or 
at any adjournment thereof in respect of such resolutions as are indicated below: 

Res. 
No. 

Description For Against 

1. Adoption of Financial Statements, Board and Auditors’ Report for the 
Financial Year 2018-19. 

  

2. Appointment of Mr. T. S. Sivashankar (DIN 02720714), as a Director 
of the Company. 

  

3. Alteration in Articles of Association   
4. Alteration in Memorandum of Association   

 
Signed this ............ day of………......... 2019.  
 
Signature of Shareholder: ................................... 
 
NOTES: 
 
1)  Please put a ‘X’ in the appropriate column against the respective resolutions. If you leave the ‘For’ or 

Against’ column blank against any or all the resolutions, your Proxy will be entitled to vote in the manner as 
he/she thinks appropriate. 

 
2)  This form of Proxy in order to be effective should be duly completed, stamped, signed and deposited at the 

Registered Office of the Company, not less than 48 hours before the commencement of the meeting. 
  

 
Affix 

Revenue 
Stamp 
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IRCON-SOMA TOLLWAY PRIVATE LIMITED 

CIN: U74999DL2005PTC135055 

Plot No. C-4, District Centre, Saket, New Delhi - 110017  

Phone: 011-26545780, Email : cs.istpl@irconsoma.com, Website : www.irconsoma.com 

 

ATTENDANCE SLIP 

(To be handed over at the entrance of the meeting venue) 

 
Name of the Member: .................................................................................................................... 

Registered address: ....................................................................................................................... 

E-mail Id: ...........................................Folio No. /DP ID & Client ID: .............................................. 

 

I/We, being the member (s) of ....................................... shares of the above named company, 

hereby record my/our presence at the 14th Annual General Meeting of the Company, to be held on 

Tuesday, the 27th day of August, 2019 at 04.00 A.M. at Plot No. C-4, District Centre, Saket, New 

Delhi - 110017 and at any adjournment thereof. 

 

Signature of the Member..............................................................................  

 

NOTES: 

 

1) Members/Proxies are requested to bring the duly signed attendance slip to the meeting and hand 

it over at the   entrance. 

 

2) Corporate members intending to send their authorized representatives to attend the meeting are 

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

representative to attend and vote on their behalf at the meeting. 
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DIRECTORS’ REPORT (2018-19) 

 

To, 

The Members, 

Ircon-Soma Tollway Private Limited, 

New Delhi 
 

Your Directors have pleasure in presenting their 14th (Fourteenth) Annual Report on the 

business and operations of the Company together with Audited Statements of Accounts of the 

Company for the year ended on March 31, 2019. 

 

FINANCIAL HIGHLIGHTS 

 

The Company has prepared the financial statements for the year ended 31st March, 2019 as 

per IndAS (Indian Accounting Standards). During the year under review the financial position of 

the company is as follows:     

(in  crores) 

Sl. 
No. 

Particulars  2018-19 2017-18 

1 Authorized Share Capital  130.00 130.00 

2 Subscribed Share Capital  127.74 127.74 

3 Reserves & Surplus (41.30)  (72.95)  

4 Revenue from Operations 196.88 175.87 

5 Other Income 6.77 2.02 

6 Total Income 203.65 177.89 

7 Total Expenditure 154.67 155.59 

8 Profit Before Tax 48.98 22.30 

9. Profit After Tax 31.68 9.34 

10. Earnings Per Share  2.48 0.73 
                       

COMPANY’S STATE OF AFFAIRS 

A joint venture company called 'Ircon-Soma Tollway Private Limited' (ISTPL) was incorporated 

on 19th April 2005, with 50% equity participation by both IRCON and Soma Tollway Private 

Limited (STPL) (a construction company in private sector) (out of the total shares, 6,38,69,999 

shares are held by STPL and 1 share held by Soma Enterprises Limited, holding company of 

STPL), for executing BOT project for four laning of Pimpalgaon-Dhule section of NH-3 from km 

380 to km 265 in Maharashtra for NHAI. 
  

DIRECTORS’ REPORT (2018-19) 
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The BOT project for four laning of Pimpalgaon-Dhule section got completed in 2010-11 and 

accordingly ISTPL is earning toll on the entire stretch of 118.158 km. 
 

The entire project (toll) road is now being operated & maintained to provide safe and 

comfortable journey to the Toll road users.  

 

OPERATIONAL PERFORMANCE    

During the year under review, the total income of the company from operations for the financial 

year under review has been reported at Rs.196.88 crore as against Rs. 175.87 crore for the 

previous financial year. The income from operations has increased by almost 11.95%.  

 

  The profit before tax (PBT) for the year ended March 31, 2019 has been reported at Rs.48.98 

crore in comparison to Rs.22.30 crore in year 2017-18. The PBT has increased by 119.66% 

primarily because of the increase in the toll revenue and prepayment of loan. However, profit 

after tax stand at Rs.31.68 crores due to payment of minimum alternate tax (MAT).  

 

The Company has been availing tax holiday under Section 80IA of the Income Tax Act, 1961 

since 2015-16, which is for 10 years and 2018-19 being fourth year, is also expected to 

generate huge savings for the company in future years also. The Earnings per share has 

increased to Rs.2.48 per share as compared to previous year which was at Rs.0.73 due to 

payment of MAT on the book profit. 

 

TRANSFER TO RESERVES 

  “Your Directors have proposed not to transfer any sum to the General Reserve.” 

 

DIVIDEND 

The Board of Directors of your company, after considering holistically the relevant 

circumstances and keeping in view the company’s dividend distribution policy, has decided that 

it would be prudent, not to recommend any Dividend for the year under review.”  

 

DEPOSITS 

No deposits have been taken during the period under review. 
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STATUTORY AUDITORS 

M/s Gianender & Associates, Chartered Accountants were appointed as Statutory Auditors in 

the 11th Annual General Meeting (AGM) of the Company held on 27.09.2016 to hold office from 

the conclusion of 11th AGM till the conclusion of 16th Annual General Meeting, subject to 

ratification by the members of the Company in every Annual General Meeting. 
 

Further, the members of the Company had ratified the appointment of M/s Gianender & 

Associates, Chartered Accountants in their 12th AGM held on 25th September, 2017 to hold 

office from the conclusion of 12th AGM till the conclusion of next AGM.  
 

However, Pursuant to Notification issued by the Ministry of Corporate Affairs on 7th May, 2018 

amending Section 139 of the Companies Act, 2013 and the Rules framed there under, the 

mandatory requirement for ratification of appointment of Auditors by the Members at every 

Annual General Meeting (“AGM”) has been omitted, and hence the Company is not proposing 

an item on ratification of appointment of Auditors at this AGM.  

 

There were no qualifications, reservation or adverse remark in the Auditors’ report on the 

accounts of the Company for financial year 2018-19. 

  

SHARE CAPITAL 

The Authorised Share Capital of the Company is Rs.130 crore and the issued, subscribed and 

paid up share capital is Rs.127.74 crore.  

 

During the financial year 2017-18, Soma Enterprise Limited have transferred 6,38,69,999 equity 

shares out of total 6,38,70,000 equity shares held by them in Ircon Soma Tollway Private 

Limited to its subsidiary company i.e. Soma Tollway Private Limited. 
 

No shares have been issued during the period 2017-18. 
 

EXTRACT OF THE ANNUAL RETURN 

The details forming part of the extract of the Annual Return of the Company in Form MGT 9 is 

annexed herewith as Annexure A. 
 

CHANGE IN THE NATURE OF BUSINESS, IF ANY 

The Company is engaged in the single business segment of BOT project at Dhule-Pimpalgaon. 

Also, the Company is carrying its business in one geographical segment only. 
  

Therefore, there was no Change in the nature of the business of the Company during the year 

under review. 
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MATERIAL CHANGES BETWEEN THE DATE OF THE BOARD’S REPORT AND END OF 

FINANCIAL YEAR 

There have been no 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. 
 

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS 

OR TRIBUNALS IMPACTING THE GOING CONCERN STATUS AND COMPANY’S 

OPERATIONS IN FUTURE 

During the year under review there has been no such significant and material orders passed by 

the regulators or courts or tribunals impacting the going concern status and company’s 

operations in future. 
 

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE 

EARNINGS AND OUTGO 

The particulars as required under the provisions of Section 134(3) (m) of the Companies Act, 

2013 read with Rule 8 of the Companies (Accounts) Rules, 2014 in respect of conservation of 

energy and technology absorption have not been furnished considering the nature of activities 

undertaken by the Company during the year under review. 
 

There was no foreign exchange inflow or Outflow during the year under review. 
 

DETAILS OF SUBSIDIARY/JOINT VENTURES/ASSOCIATE COMPANIES: 

The Company has no Subsidiary. During the year, no company has become or ceased as 

subsidiary/Joint-venture/Associate of the company. 

 
CORPORATE SOCIAL RESPONSIBILITY (CSR)  
 
The CSR Committee of the Board has been duly constituted in the 63rd Board meeting of the 

Company held on 23.08.2016 comprising of Mr. Deepak Sabhlok, Chairman, Mr. A.K. Goyal, 

Director and Mr. P.R Rao, Director as members of the Committee.  

 

There were two meetings were held on 24.10.2017 and 19.12.2018. 

 

 

The CSR Committee in their 2nd meeting held on December 19, 2018 had allocated a budget 

of Rs.17.96 Lakh for CSR expenditure which was approved by the BoD. The amount allocated 

has been fully spent on the CSR activity (as recommended and approved by CSR Committee 

and BoD respectively) for providing Solar based Equipment’s, Water Purifier (RO System plus 
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UV) in government schools and Gramir Aroyga & Upchaar Kendra near project of Company in 

Dhule and Nashik District, Maharashtra.  

 

The Annual Report on the CSR is attached as Annexure B. 
 

DIRECTORS 
 

 Composition of the Board 

The Board of the Company is properly constituted and consists of four directors namely 

Mr. Deepak Sabhlok, Chairman (DIN-03056457), Mr. Ashok Kumar Goyal, Director 

(DIN-05308809), nominees of Ircon International Limited (Ircon), Mr. Ramachandra Rao 

Patri (DIN-02336617), and Mr. T. S. Sivashankar. Additional Director (DIN 02720714) 

(appointed w.e.f 07.03.2019), nominees of Soma Enterprise Limited (Soma). All 

directors are non-retiring and non-executive and hold the position as respective 

nominee(s) of Joint Venture partners i.e. Ircon and Soma. 
 

 Changes in Directors and Key Managerial Personnel 

During the period under review, Mr. Mukesh Kumar Soni has resigned w.e.f 23.01.2019. 

Thereafter, Mr. T. S. Sivashankar has been appointed as an Additional Director w.e.f 

07.03.2019.  
 

After the close of the financial year 2017-18, Mr. Mukesh Kumar Soni has been 

appointed as the Additional Director w.e.f April 17, 2018. 
 

Ms. Parul Chauhan resigned from the post of Company Secretary of the company w.e.f. 

09.01.2019 and Ms. Shweta Chawla was appointed as the Company Secretary of the 

Company w.e.f. 04.04.2019 to fill the vacancy arised due to the resignation of Ms. Parul 

Chauhan. 

 

 Declaration by an Independent Director(s) and re- appointment, if any: The 

Company is not required to appoint Independent Directors under Section 149(4) and 

Rule 4 of the Companies (Appointment and Qualification of Directors) Rules, 2014. 
 

 Formal Annual Evaluation by the Board on its own performance: Not Applicable. 
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NUMBER OF MEETINGS OF THE BOARD OF DIRECTORS AND GENERAL MEETINGS 
 
During financial year 2018-19, the Board of the Company has met 6 times i.e. on 17.04.2018, 

18.06.2018, 19.09.2018, 19.12.2018, 18.01.2019 and 07.03.2019. 

 

The Thirteenth Annual General Meeting of the Company was held on September 19, 2018. 

No Extra Ordinary General Meetings were held during 2018-19. 

 

PARTICULARS OF EMPLOYEES  
 
There is no employee who has drawn a remuneration of Rs.60 Lakhs or more per annum or 

Rs.5 Lakh or more per month during the year 2018-19 in terms of Section 134(3) read with Rule 

5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014. 

 

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186 
 
During 2018-19, the Company did not grant any loan or provide any guarantee or made 

investment as per the provisions of Section 186 of the Companies Act, 2013. 

 

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES 
REFERRED TO IN SUB-SECTION (1) OF SECTION 188 
 
As per exemptions to a Private Company issued by Ministry of Corporate Affairs vide its 

Notification dated 05.06.2015, any contract or arrangement by a private company with its 

holding, subsidiary or an associate company shall not be treated as a related party transaction 

and will not require approval under Section 188 of the Companies Act, 2013.  

 

INTERNAL CONTROL SYSTEMS  
 
The Internal Financial Controls with reference to financial statements as designed and 

implemented by the Company are adequate commensurate with its size and complexity. Your 

Company believes that these internal control systems provide a reasonable assurance that the 

Company’s transactions are executed with management authorization and that they are 

recorded in all material respects to permit preparation of financial statements in conformity with 

established accounting principles and that the assets of the Company are adequately 

safeguarded against significant misuse or loss. 
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DISCLOSURES UNDER SEXUAL HARASSMENT OF WOMEN AT WORKPLACE 
(PREVENTION, PROHIBITION & REDRESSAL) ACT, 2013 READ WITH RULES 
THEREUNDER: 

 

Pursuant to the provisions of Section 22 of Sexual Harassment of Women at Workplace 

(Prevention, Prohibition & Redressal) Act, 2013 read with Rules thereunder, the Company has 

not received any complaint of sexual harassment during the year under review. 

 

SECRETARIAL STANDARDS 
 

The Company has complied with the provisions of the applicable Secretarial Standards, i.e. SS-

1 (Secretarial Standard on Meetings of the Board of Directors) and SS-2 (Secretarial Standard 

on General Meetings). 

 

HUMAN RESOURCES: 
 
Your Company treats its “human resources” as one of its most important assets. We focus on 

all aspects of the employee lifecycle. This provides holistic experience for the employees as 

well. During their tenure at the Company, employees are motivated through various skill 

development programs. We create effective dialogue through our communication channels to 

ensure effective dialogue through our communication channels to ensure that feedback reach 

the relevant team, including leadership. 

 

Your Company continuously invests in attraction, retention and development of talent on an 

ongoing basis. A number of programs that provide focused people attention are currently 

underway. Your Company thrust is on the promotion of talent internally through job rotation and 

job enlargement. 

 
SEGMENT-WISE PERFORMANCE: 

 

The Company is into single reportable segment only. 
 

RISK MANAGEMENT 
 
The Board does not foresee any major threat/risk to the business of the Company. 
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DIRECTORS’ RESPONSIBILITY STATEMENT 

(Pursuant to Section 134 (3)(c) of the Companies Act, 2013 
 
In accordance with section 134 (5) of the Companies Act 2013, the Directors hereby confirm 

that: 

(a) in the preparation of the annual accounts, the applicable accounting standards had 

been followed along with proper explanation relating to material departures; 

(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; 

(c) the directors had taken proper and sufficient care for the maintenance of adequate 

accounting records in accordance with the provisions of this Act 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 devised proper systems to ensure compliance with the provisions of 

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

 

ACKNOWLEDGEMENTS 
 
Your Directors wish to place on record their gratitude for the valuable assistance and co-

operation extended to the Company by the Ircon International Limited, Soma Enterprise 

Limited, Soma Tollway Private Limited, Lenders, Business Associates, Auditors of the 

Company and the valued Client of the Company-National Highways Authority of India. They 

also wish to place on record their appreciation for the loyal and devoted services rendered by 

all the categories of employees. 

 

For and on behalf of the Board of Directors 

                                     Sd/-                       Sd/-         
(Ramachandra Rao Patri)   (Deepak Sabhlok) 

                                        Director                          Director 
                   (DIN : 02336617)           (DIN : 03056457) 
Place: New Delhi 
Date:  22.08.2019 
  



IRCON-SOMA TOLLWAY PRIVATE LIMITED 

 |ANNUAL REPORT FOR FINANCIAL YEAR 2018-19|  

 

Annexure - A 
Form No. MGT-9 

EXTRACT OF ANNUAL RETURN 
As on the financial year ended on 31st March 2018 

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the 
Companies (Management and Administration) Rules, 2014] 

 
 

I. REGISTRATION & OTHER DETAILS: 
 

1. CIN U74999DL2005PTC135055 

2. Registration Date 19th April, 2005 

3. Name of the Company IRCON-SOMA TOLLWAY PRIVATE LIMITED 

4. Category/Sub-category of the 
Company 

Company Limited by Shares 

5. Address of the Registered office  & 
contact details 

Plot No. C-4, District Centre, Saket, New Delhi-
110017 

6. Whether Listed or Unlisted Company Ph. No. 011-29565666 

7. Name, Address & contact details of 
the Registrar & Transfer Agent, if 
any. 

Alankit Assignment Limited  
3E/7  Jhandewalan Extension, New Delhi – 110055 
91-11-4254 1234 and +91-11-4254 1959 

 
 
II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY: (All the business activities 

contributing 10 % or more of the total turnover of the company shall be stated) 
 

S. No. 
Name and Description of Main Products / 
Services 

NIC Code of the 
Products/ 
Services 

%  to Total 
Turnover of the 

Company 
  1. Construction, operation and maintenance of 

National Highway Build, Operate and Transfer 
(BOT) basis. 

63031 100% 

 
 

III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES: 
 

Sl. 
No. 

Name and Address 
of the Company 

CIN/ GLN Holding/ 
subsidiary/ 
Associate 

% of 
shares 
held 

Applicabl
e section 

1. Ircon International 
Limited 

U45203DL1976GOI008171 Promoter 
Company 

50% - 

2. Soma Enterprise 
Limited 

U55101MH1977PLC114178 Promoter 
Company 

Negligible - 

3. Soma Tollway 
Private Limited 

U45203TG2006PTC051015 Shareholder 50% - 
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IV. SHARE HOLDING PATTERN  
        (Equity Share Capital Breakup as percentage of Total Equity) 
 
A) CATEGORY-WISE SHARE HOLDING: 
 

Category of 
Shareholders 

No. of Shares held at the 
beginning of the year, 

[As on 01st April, 2018] 

No. of Shares held at the end of the 
year 

[As on 31st March, 2019] 

% 
Cha
nge 
duri
ng 
the 
year 

  Demat Physic
al 

Total % of 
Total 

Shares 

Demat Physi
cal 

Total % of 
Total 

Shares 

A. Promoters          
(1) Indian          
a) Individual/   
HUF 

- - - - - - - - - 

b) Central Govt - - - - - - - - - 
c) State Govt(s) - - - - - - - - - 
d) Bodies Corp. - - - - - - - - - 
(i) Ircon 
International 
Limited (IRCON) 

63870000 
 

- 63870000 
 

50% 63870000 
 

- 63870000 
 

50% - 

(ii) Soma 
Enterprise 
Limited (SEL) 

1 
 

- 1 
 

0.00 1 
 

- 1 
 

0.00 - 

(ii) Soma Tollway 
Private Limited 
(STPL) 

63869999 
 

- 63869999 
 

50% 63869999 
 

- 63869999 
 

50%  

e) Banks / FI - - - - - - - - - 
f) Any other - - - - - - - - - 
(2) Foreign - - - - - - - - - 
Total 
Shareholding 
of Promoters 
(A) 

127740000 - 127740000 100% 127740000 - 127740000 100% - 

           
B. Public 
Shareholding 

         

1. Institutions          
a) Mutual Funds - - - - - - - - - 
b) Banks / FI - - - - - - - - - 
c) Central Govt - - - - - - - - - 
d) State Govt(s) - - - - - - - - - 
e) Venture 
Capital Funds 

- - - - - - - - - 

f) Insurance 
Companies 

- - - - - - - - - 

g) FIIs - - - - - - - - - 
 h) Foreign 
Venture Capital 
Funds 

- - - - - - - - - 

i) Others 
(specify) 

- - - - - - - - - 

Sub-total 
(B)(1):- 

- - - - - - - - - 
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2. Non-
Institutions          
a) Bodies Corp. - - - - - - - - - 
i) Indian - - - - - - - - - 
(ii) Soma 
Tollway Private 
Limited (STPL) 

- - - - - - - - - 

ii) Overseas - - - - - - - - - 
b) Individuals - - - - - - - - - 
i) Individual 
shareholders 
holding nominal 
share capital 
upto 1 lakh 

- - - - - - - - - 

ii) Individual 
shareholders 
holding nominal 
share capital in 
excess of 1 lakh 

- - - - - - - - - 

c) Others 
(specify) 

- - - - - - - - - 

Non Resident 
Indians 

- - - - - - - - - 

Overseas 
Corporate 
Bodies 

- - - - - - - - - 

Foreign 
Nationals 

- - - - - - - - - 

Clearing 
Members 

- - - - - - - - - 

Trusts - - - - - - - - - 
Foreign Bodies - 
D R 

- - - - - - - - - 

Sub-total 
(B)(2):- 

- - - - - - - - - 

Total Public 
Shareholding 
(B)=(B)(1)+ 
(B)(2) 

- - - - - - - - - 

C. Shares held 
by Custodian 
for GDRs & 
ADRs 

- - - - - - - - - 

Grand Total 
(A+B+C) 

127740000 - 127740000 100% 127740000 - 127740000 100% - 
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B) SHAREHOLDING OF PROMOTERS: 
 

 SN 
  

Shareholder’s  
Name 

  

Shareholding at the beginning of 
the year as on 01st April, 2019 

Shareholding at the end of the 
year, as on 31st March, 2019 

% 
Chang

e in 
Share
holdin

g 
during 

the 
Year 

No. of 
Shares 

% of 
Total 
Share
s of 
the 

Comp
any 

%of 
Shares 

Pledged / 
encumbe

red to 
total 

shares 

No. of 
Shares 

% of 
Total 

Shares 
of the 
compa

ny 

%of 
Shares 

Pledged / 
encumbe

red to 
Total 

Shares 
1. Ircon International 

Limited  
63870000 
 

50% Nil 63870000 
 

50% Nil Nil 

2. Soma Enterprise 
Limited (SEL) 

1 
 

0.00 Nil 1 
 

0.00 Nil Nil 

3. Soma Tollway 
Private Limited 
(STPL) 

63869999 
 

50% Nil 63869999 
 

50% Nil Nil 

 Total  127740000 100% Nil 127740000 100% Nil Nil 
 
 
C) CHANGE IN PROMOTERS’ SHAREHOLDING:  
 

Sl. 
No. 

Particulars Shareholding at the 
beginning of the year  

Date Increase/ 
Decrease in 
Shareholding 

Reason Cumulative 
Shareholding during 
the Year  

No. of 
shares 

% of total 
shares of 
the 
company 

   No. of 
shares 

% of total 
shares of 
the 
company 

1. M/s Ircon International Limited 
 At the 

beginning of 
the year 

63870000 
 

50%      

 Date wise 
Increase / 
Decrease in 
Shareholding 
during the year 
specifying the 
reasons for 
increase 
/decrease (e.g. 
allotment / 
transfer / 
bonus/ sweat 
equity etc.) 

 
 

Nil 

 
 

Nil 

 
 

Nil 

 
 

Nil 

 
 

Nil 

 
 

Nil 

 
 

Nil 

 At the end of 
the year 

63870000 50% Nil Nil Nil 63870000 50% 

2.  M/s Soma Enterprise Limited (SEL) 
 At the 

beginning of 
the year 

1 0      
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 Date wise 
Increase / 
Decrease in 
Shareholding 
during the year 
specifying the 
reasons for 
increase 
/decrease (e.g. 
allotment / 
transfer / 
bonus/ sweat 
equity etc.) 

 
 

Nil 

 
 

Nil 

 
 

Nil 

 
 

Nil 

 
 

Nil 

 
 

Nil 

 
 

Nil 

 At the end of 
the year 

1 0 Nil Nil Nil 1 0 

3.  M/s Soma Tollway Private Limited (STPL) 
 At the 

beginning of 
the year 

63869999 
 

50%      

 Date wise 
Increase / 
Decrease in 
Shareholding 
during the year 
specifying the 
reasons for 
increase 
/decrease (e.g. 
allotment / 
transfer / 
bonus/ sweat 
equity etc.) 

 
 

Nil 

 
 

Nil 

 
 

Nil 

 
 

Nil 

 
 

Nil 

 
 

Nil 

 
 

Nil 

 At the end of 
the year 
 

63869999 
 

50% Nil Nil Nil 63869999 
 

50% 

 
 
D) SHAREHOLDING PATTERN OF TOP TEN SHAREHOLDERS:  
(OTHER THAN DIRECTORS, PROMOTERS AND HOLDERS OF GDRS AND ADRS): 

 
SN For Each of the Top 10 Shareholders Shareholding at the 

beginning 
of the year 

Cumulative 
Shareholding during 

the Year 
No. of 
Shares 

% of total 
Shares of 

the 
Company 

No. of 
Shares 

% of Total 
Shares of 

the 
Company 

1.  At the Beginning of the Year  
 
 

NOT APPLICABLE 

2.  Date wise Increase / Decrease in Promoters 
Shareholding during the year specifying the 
reasons for increase /decrease (e.g. 
allotment / transfer / bonus/ sweat equity 
etc): 

3.  At the End of the Year 
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E) SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL: 

  

Shareholding of Each Director(s) and 
Each Key Managerial Personnel  

Shareholding at the 
beginning 
of the Year 

Cumulative Shareholding 
during the 

Year  
No. of 
Shares 

% of total 
Shares of the 
Company 

No. of 
Shares 

% of total 
Shares of the 
Company 

At the Beginning of the Year  
 
 

NIL 

Date wise Increase / Decrease in Promoters 
Shareholding during the year specifying the 
reasons for increase /decrease (e.g. 
allotment / transfer / bonus/ sweat equity 
etc.): 
At the End of the Year 

 
 
 
F) INDEBTEDNESS - Indebtedness of the Company including interest outstanding/accrued but 

not due for payment. 
 Particulars Secured 

Loans 
excluding 
deposits 

Unsecured 
Loans 

Deposits Total 
Indebtedne

ss 

Indebtedness at the beginning of the 
financial year 

 

- - 

 

i) Principal Amount - - 
ii) Interest due but not paid - - 
iii) Interest accrued but not due - - 

Total (i+ii+iii)  
Change in Indebtedness during the 
financial year 

 
 

  

* Addition - - - - 
* Reduction - - - - 

Net Change - 

Indebtedness at the end of the financial 
year 

 

- - 

 

i) Principal Amount - - 
ii) Interest due but not paid - - 
iii) Interest accrued but not due - - 

Total (i+ii+iii) - 
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V. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL-  
 
A. REMUNERATION TO MANAGING DIRECTOR, WHOLE-TIME DIRECTORS AND / OR   
     MANAGER: 
 
SN. Particulars of Remuneration  Name of 

MD/WTD/ 
Manager 

Total 
Amount 

1. Gross salary 

NOT APPLICABLE 

(a) Salary as per provisions contained in section 17(1) of the Income-
tax Act, 1961 
(b) Value of perquisites u/s 17(2) Income-tax Act, 1961 
(c) Profits in lieu of salary under section 17(3) Income- tax Act, 1961 

2. Stock Option 
3. Sweat Equity 
4. Commission 

- as % of profit 
- others, specify 

5. Others, please specify 
   Total (A) 
   Ceiling as per the Act 
   

 
B. REMUNERATION TO OTHER DIRECTORS: 
 
SN. Particulars of Remuneration  Name of 

Directors 
Total Amount 

    

 
 
 
 

NOT APPLICABLE 
 
 

 
 
 
 

1 Independent Directors 
Fee for attending board committee meetings 
Commission 
Others, please specify 
Total (1) 

2 Other Non-Executive Directors 
Fee for attending board committee meetings 
Commission 
Others, please specify 

  Total (2) 
  Total (B)=(1+2)  
  Total Managerial Remuneration 
  Overall Ceiling as per the Act 
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C. REMUNERATION TO KEY MANAGERIAL PERSONNEL (OTHER THAN MD/MANAGER/WTD): 
 
  S. 
  No. 

Particulars of Remuneration  Key Managerial Personnel  

    CEO CS CFO  Total 

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

- 3,55,958/- 10,02,177/- 13,58,135/- 

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

- - - - 

(c) Profits in lieu of salary under section 
17(3) Income-tax Act, 1961 

- - - - 

2 Stock Option - - - - 
3 Sweat Equity - - - - 
4 Commission      

 -  as % of profit - - - - 

 others, specify… - - - - 

5 Others, please specify     

- Performance linked incentive (PRP) - - - - 

- Retirement benefits (Pension, PF) - - - - 

  Total - 3,55,958/- 10,02,177/- 13,58,135/- 
 
 
VI. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: 
 
Type Section of 

the 
Companies 

Act 

Brief 
Descript

ion 

Details of 
Penalty / 

Punishment/ 
Compounding 
fees imposed 

Authority 
[RD / 

NCLT/ 
COURT] 

Appeal 
made, 

if any (give 
Details) 

A. COMPANY 
Penalty  

NIL* Punishment 
Compounding 
B. DIRECTORS 
Penalty  

NIL* Punishment 
Compounding 
C. OTHER OFFICERS IN DEFAULT 
Penalty  

NIL* Punishment 
Compounding 

For and on behalf of the Board of Directors 
       

                                     Sd/-                       Sd/-         
(Ramachandra Rao Patri)   (Deepak Sabhlok) 

                                        Director                          Director 
                   (DIN : 02336617)           (DIN : 03056457) 
Place: New Delhi 
Date:  22.08.2019  
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Annexure - B 
 
 
 

1. A brief outline of the Company’s CSR policy, including overview of projects or 

programs proposed to be undertaken and a reference to the web-link to the CSR 

policy and projects or programs. 

Your company is having a policy on CSR in line with the requirements of the Companies Act, 

2013. The objective of CSR policy is to strive for economic development that positively 

impacts the society at large with minimum resource footprint and to promote a 

comprehensive and integrated development through social and economic transformation. 

 

This being the second year for implementation of CSR activities by ISTPL, the amount 

allocated has been fully spent on the activity of providing Solar based Equipment’s, Water 

Purifier (RO System plus UV) in government schools and Gramir Aroyga & Upchaar Kendra 

near project of Company in Dhule and Nashik District, Maharashtra. which is covered under 

Clause (iv) of Schedule VII of the Companies Act, 2013 which is “ensuring environmental 

sustainability, ecological balance, protection of flora and fauna, animal welfare, agroforestry, 

conservation of natural resources and maintaining quality of soil, air and water”. 

 

2. Composition of the CSR Committee 

Your company has constituted a Board level committee in terms of the provisions of the 

Companies Act, 2013. The composition of the CSR committee of the Company is headed by 

Mr. Deepak Sabhlok, Chairman alongwith Mr. Ashok Kumar Goyal, Mr. P.R. Rao, Directors, 

as its members. 

3. The average net profit of the Company in the last three financial years is Rs.8,98,43,424/-. 

4. The CSR budget for the financial year has been Rs.17,96,868/- which is 2% of the  average 

of the net profits of the Company during the last three financial years. 

5. Details of expenditure incurred on CSR activities during 2018-19: 

(a) Total amount to be spent for the financial year – Rs.17,96,868/- 

(b) Amount Spent- Rs.18,11,767/-. 

(c) Amount unspent, if any- Nil 

  

ANNUAL REPORT ON CSR ACTVITIES (2018-19) 
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       Details of CSR projects undertaken during 2018-19 are as under:- 

Sl. 
No. 

CSR project 
or activity 
identified 

Sector in 
which the 
project is 
covered 

Projects or 
Programs 
(a) Local 
area or 
other. 
(b) Specify 
the state and 
district 
where 
projects or 
programs 
was 
undertaken. 

Amount 
spent on the 
projects or 
programs 
Sub-heads: 
(1) Direct 
expenditure 
on projects 
or programs. 
(2) 
Overheads. 

Cumulative 
expenditure 
upto the 
reporting 
period 

Amount spent: 
Direct or 
through 
implementing 
agency. 

1. Providing Solar 
based 
Equipment’s, 
Water Purifier 
(RO System 
plus UV) in 
government 
schools and 
Gramir Aroyga 
& Upchaar 
Kendra 

Clause (iv) of 
Schedule VII 
of the 
Companies 
Act, 2013 
which is 
“ensuring 
environmental 
sustainability, 

(a) Local 
Area where 
the project of 
the Company 
is situated 

(b) Dhule and 
Nashik 
District, 
Maharashtra 

Rs.18,11,767/- Rs.18,11,767/- Direct 

   

6.  CSR budget allocated towards the CSR activities for the financial year 2018-19 has been 

fully spent by the Company. 

7. The CSR committee confirms that the implementation and monitoring of CSR policy, is in 

compliance with CSR objectives and policy of the company. 

 

FOR AND BEHALF OF THE BOARD OF DIRECTORS 
 

           Sd/-              Sd/- 
 

           (RAMACHANDRA RAO PATRI)   (DEEPAK SABHLOK) 
DIRECTOR & MEMBER,    DIRECTOR & MEMBER,                  
     CSR COMMITTEE                  CSR COMMITTEE 

 

Date: 22.08.2019 

Place: New Delhi 
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