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NOTICE

Notice is hereby given that the 23rd Annual General Meeting of Roads and Bridges
Development Corporation of Kerala Limited (CIN: U45203KL1999SGC013314) will be held
on Tuesday, the 27th day of September 2022 at 11.30 A.M. IST through Video
Conferencing (“VC"”) / Other Audio Visual Means (“"OAVM”) to transact the following
businesses:

AGENDA
ORDINARY BUSINESS
I No. 1— Adopti f Fi ial Stat l

To consider and adopt the audited financial statements of the Company for the financial year
ended March 31, 2022 and the reports of the Board of Directors (‘the Board’) and auditors
thereon.

I No. 2— Fixing i ion of the Audi

To fix the remuneration of the Auditors for the year 2022-23 to be appointed by the
Accountant General.

By order of the Board
For Roads and Bridges Development Corporation of Kerala

Limited
Sd/-
Place: Ernakulam
Date: 05/09/2022 Company Secretary

NOTES:

1. In view of the continuing Covid-19 pandemic, the Ministry of Corporate Affairs ("MCA") has
vide its circular dated May 5, 2020 read with circulars dated 8/04/2020, 13/04/2020,
13/01/2021, 08/12/2021, 14/12/2021 and 05/05/2022 (collectively referred to as “MCA
Circulars”) permitted the holding of the General Meeting through VC / OAVM, without the
physical presence of the Members at a common venue. In compliance with the provisions of
the Companies Act, 2013 ("Act”), and MCA Circulars, the AGM of the Company is being held
through VC / OAVM,

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

3. Members attending the AGM through VC / OAVM shall be counted for the purpose of
reckoning the quorum under Section 103 of the Act.

4. Since the AGM will be held through VC / OAVM, the Route Map is not annexed in this
Notice.

5. Members will be able to attend the AGM through VC / OAVM and further details and link to
attend the meeting will be sent to the registered email id of the members shortly.

6. The Poll will take place during the meeting, if required, and the members may convey their
assent or dissent only at stage on item considered in the meeting by sending e-mails to the
designated e-mail address of the Company i.e. csrbdck@gmail.com . E-mail content can be

”

like "I assent /dissent to the Item No. ......... .
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Notice is hereby given that the 23rd (Adjourned) Annual General Meeting of Roads and
Bridges Development Corporation of Kerala Limited (CIN: U45203KL1999SGC013314) will be
held on Friday, the 23rd day of June, 2023 at 4.00 P.M IST through Video Conferencing
("VC") / Other Audio Visual Means (“"OAVM”) to transact the following business:

AGENDA
ORDINARY BUSINESS
Item No. 1- Adoption of Financial Statements

To consider and adopt the audited financial statements of the Company for the financial year
ended March 31, 2022 and the reports of the Board of Directors (‘the Board’) and auditors
thereon.

NOTICE

By order of the Board
For Roads and Bridges Development Corporation of Kerala Limited

Place: Ernakulam
Date: 12-06-2023 Managing Director/ Company Secretary

NOTES:

1. In view of the continuing Covid-19 pandemic, the Ministry of Corporate Affairs (*"MCA") has
vide its circular dated May 5, 2020 read with circulars dated 08/04/2020, 13/04/2020,
13/01/2021, 08/12/2021, 14/12/2021, 05/05/2022 and 28/12/2022 (collectively referred to as
“MCA Circulars”) permitted the holding of the General Meeting through VC / OAVM, without
the physical presence of the Members at a common venue. In compliance with the provisions
of the Companies Act, 2013 (“Act”), and MCA Circulars, the AGM of the Company is being
held through VC / OAVM.

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

3. Members attending the AGM through VC / OAVM shall be counted for the purpose of
reckoning the quorum under Section 103 of the Act.

4. Since the AGM will be held through VC / OAVM, the Route Map is not annexed in this
Notice.

5. Members will be able to attend the AGM through VC / OAVM and further details and link to
attend the meeting will be sent to the registered email id of the members shortly.

6. The Poll will take place during the meeting, if required, and the members may convey their
assent or dissent only at stage on item considered in the meeting by sending e-mails to the
designated e-mail address of the Company i.e. csrbdck@gmail.com . E-mail content can be
like “I assent /dissent to the Item No. ......... "
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DIRECTORS REPORT

To
The Members of Roads and Bridges Development Corporation of Kerala Limited.

Your Directors have pleasure in presenting the Twenty Third Annual Report together with the
Audited Statement of Accounts of your Company for the Year ended 31st March 2022. The
Twenty Third Annual General meeting was adjourned for adoption of audited annual accounts.
Statutory Audit and Supplementary Audit for the FY 2021-2022 is completed now. Audited
annual accounts for the year ended 31.03.2022 along with Statutory Audit Report and
Supplementary Audit report are presented before our shareholders for approval.

FINANCIAL RESULTS

The Company’s financial performance, for the year ended 31st March, 2022 is as follows:

Particulars For the year For the year
ended 31.03.2022 ended 31.03.2021
(X. in lakhs) (X. in lakhs)
Total Income 895.43 994.77
Administrative & Other expenses 618.83 414.35
Operating Profit (PBDIT) 276.60 580.42
Depreciation/Amortisation 837.96 1212.75
Profit before exceptional and extra
ordinary items and tax (561.36) (632.33)
Exceptional Items 4516.39 (2346.95)
Extraordinary items (net) - -
Profit/(Loss) before Tax 3955.03 (2979.27)
Provision for Income Tax - -
Profit/(Loss) After Tax 3955.03 (2979.27)
Profit/(Loss) after transfer to reserves 3955.03 (2979.27)
Brought forward profit/(Loss) (12614.74) (9635.46)
Surplus/(deficit) carried forward to
Balance Sheet (8659.71) (12614.74)
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STATE OF AFFAIRS & CHANGE IN NATURE OF BUSINESS

The Company is engaged in the business of construction of Highways, Bridges,
Roads, Bypasses, Over-bridges, Culverts, Expressways on the property entrusted to
and vested with the Company by the Government of Kerala or any other Government
and various Governmental or other agencies and organizations and bodies and body
corporates and to maintain operate, manage such facilities including improvement,
strengthening and rehabilitation of road network identified as core network and to
regulate and control the use of the roads vested in, or entrusted to it. There has
been no change in the business of the Company during the financial year ended 31st
March, 2022.

During the Financial Year 2021-22, the Company has reported a net profit of Rs.
39,55,03,043/-.

PERFORMANCE HIGHLIGHTS

» The company was appointed as a Special Purpose Vehicle (SPV) for implementation
of 107 infrastructural projects funded by KIIFB and Government.

» Construction of 15 projects under KIIFB and Government are in progress and the rest
are in different stages of pre-construction activities.

DIRECTORS & KEY MANAGERIAL PERSONNEL

Following are the Directors of the company as on the date of this report:

Sl. No. Name of Director Designation
1 Shri. P. A. Mohamed Riyas Chairman (Hon’ble Minister for Public Works,
Gouvt. of Kerala)
2 Shri. K. Biju IAS Independent Director
3 Shri. Suhas S. IAS Managing Director
4 Shri. Ajith Ramachandran Independent Director
5 Smt. Sreelatha L. Director
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Shri. Sibi J Pulloppillii (Chief Financial Officer) and Shri. Sreenath Sasidharan

(Company Secretary) are the Key Managerial Personnel of the Company.

Vide G.O.(Rt) No.192/2023/PWD dated 22/02/2023 Shri. Anand Singh IAS and
Shri. Pradeep Kumar R. ceased to be the Directors of the Company and Shri.
K. Biju IAS appointed as Independent Director and Smt. Sreelatha L. appointed
as the Women Director of the Company.

MEETINGS OF BOARD OF DIRECTORS

Four Board Meetings were held during the Financial Year ended March 31,
2022 (i.e. on 26/04/2021, 11/08/2021, 17/11/2021 & 08/03/2022).

COMMITTEE MEETINGS

Two Audit Committee meetings of the Company held on 24/04/2021 and
26/02/2022 during the financial year 2021-2022. As the company is wholly
owned by Government of Kerala and decision regarding nomination and
remuneration of Board of Directors of company is taken by Government of
Kerala (shareholder) itself, no separate meeting of Nomination and
Remuneration committee was required to be held by the company during the
FY 2021-2022.

CHANGES IN SHARE CAPITAL

During the financial year 2021-2022, the Company has allotted 5,36,94,400
shares to Kerala Road Fund Board on 08/03/2022 based on the G.O.(Ms)No.
55/2021/PWD dated 10/12/2021. Hence, the issued, subscribed and paid-up
capital of the Company as on date of this report is Rs. 1,16,11,94,070/-
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ANNUAL RETURN AND OTHER PARTICULARS

Pursuant to the amendments to Section 134(3)(a) and Section 92(3) of the Act
read with Rule 12 of the Companies (Management and Administration) Rules,
2014, the Annual Return (Form MGT-7) for the financial year ended March 31,
2022, is available on the Company’s website and can be accessed at
www.rbdck.com (web link).

AUDITORS

M/s. JVR & Associates are the Statutory Auditors of the company for the FY
2021-2022. M/s. N. Rajan & Associates, Company Secretaries, conducted
Secretarial Audit for the FY 2021-2022. Report of Secretarial Auditor for FY
2021-2022 is attached along with this report as “Annexure-A”.

AUDITORS QUALIFICATION ON ANNUAL ACCOUNTS
OF THE COMPANY

Qualification by Statutory Auditor:- Nil
Qualification by Secretarial Auditor:- Nil

Comments of C&AG:- Attached along with this report as “Annexure-B”

REMARKS BY AUDITORS U/S 143(12)

No fraud u/s 143(12) was reported during the FY 2021-2022 by Statutory

Auditor and Secretarial Auditor in their report.

PARTICULARS OF LOANS AND INVESTMENT

The Company has not made any Investment, given guarantee and securities
during the year under review. Therefore no need to comply provisions of
section 186 of Companies Act, 2013.
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CONTRACTS AND ARRANGEMENTS WITH RELATED PARTIES

Since the Company is a Government Company, the provisions of Section 188
of the Companies Act, 2013, is not applicable. Further, there are no materially
significant related party transactions during the year under review made by the
Company with Promoters, Directors, or other designated persons which may
have a potential conflict with the interest of the Company at large. Thus,

disclosure in Form AOC-2 is not required.

TRANSFER TO RESERVE

No amount was required to be transferred to the reserves during the financial
year ended 31st March, 2022.

DIVIDEND

Even though the Company reported net profit during the FY 2021-2022, the
carried forward losses has not been fully wiped off and hence your Directors

express their inability to declare any dividend during the year under reporting.

MATERIAL CHANGES AND COMMITMENTS

There are no material changes and commitments other than those incorporated
in the accounts affecting the financial position of the company which have
occurred between the end of the financial year to which the financial
statements relate and the provisions of relevant accounting standards have
been duly complied with.

DETAILS OF SUBSIDIARY/JOINT VENTURES/ASSOCIATE

Not Applicable.
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CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION
AND FOREIGN EXCHANGE EARNINGS & OUTGO

The company has no activity relating to conservation of energy and technology
absorption. There are no foreign exchange earnings or outgo for the year under

review.

RISK MANAGEMENT POLICY

As the company is fully owned and operated by Government of Kerala, the
element of risk is managed jointly by the company and Government of Kerala.
Hence, a separate risk management policy need not be developed for the

company.

CORPORATE SOCIAL RESPONSIBILITY

Corporate Social Responsibility (CSR) provisions under Companies Act, 2013 is

not applicable for the company for the financial year 2021-2022.

DEPOSITS
Deposits accepted during the year; Nil
Deposits remained unpaid or unclaimed as at the end of the year; Nil

Whether there has been any default in repayment of deposits or payment of interest
thereon during the year and if so, number of such cases and the total amount involved- Not Applicable

(i) at the beginning of the year;
(ii) maximum during the year;

(iii) at the end of the year;

The details of deposits which are not in compliance with the requirements of Chapter
V of the Act; Nil

INTERNAL FINANCIAL CONTROL

The Company has in place adequate internal financial controls with reference to

financial statements.
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