To,

BOARD’S REPORT

The Members,

Your Directors have pleasure in presenting their 11" Annual Report on the business and operations of
the Company together with audited financial statements for the Financial Year ended March 31, 2016.

M)

Financial highlights/performance of the Company:

Particulars FY 2015-16 FY 2014-15
(in rupees Cr.) (in rupees Cr.)
Total Revenue 742.33 699.13
Profit Before Finance Charges and Depreciation 155.42 177.69
Finance Charges 13.19 11.05
Depreciation 49.84 47.47
Profit/(Loss) for the year 92.39 119.17
Income Tax and Wealth Tax 31.70 14.28
Profit / (Loss) after Tax 60.68 104.89
Accumulated Profit / (Loss) — Opening Balance 154.83 50.89
Balance Carried over to Balance Sheet 215.52 155.78

State Of Company’s Affairs

Your Company has emerged as India’s largest private sector container train operator. Your
Company provides container logistics solutions between major Indian ports and Inland Container
Depots (ICD) by providing rail services for Export, Import containers and Domestic
containerised cargo, integrated with road transportation, custom clearance, transit and bonded
warehousing. It also provides refrigerated container (reefer) transportation service and other
value added services.

Your Company operates from its three own Inland Container Depots at Gurgaon, Ludhiana and
Faridabad and a terminal at Navi Mumbai under co-use agreement. It owns and operates 23 train-
sets (21 Owned + 2 on long term lease) and a fleet of 263 trailers for providing these services to
the customers. The Company has adequate infrastructures at ICDs.

Further, there is no change in the nature of business of your company during the year.

Operational Performance

During the year, your Company has achieved the throughput of 1,07,058 TEUs (Previous Year
1,07,649 TEUs) at its Inland Container Terminal at Gurgaon, 84,720 TEUs (Previous year
1,26,252 TEUs) at Inland Container Terminal at Ludhiana and 5,288 TEUS (Previous Year
2,458) at Inland Container Terminal at Faridabad. The Faridabad Inland Container Depot of the
Company has started building up the volumes at its Inland Container Terminal.

During the FY 2015- 16, the profitability has been adversely affected due to Macro Economic
Situation and Competitive pressure on prices and margins. Further flash floods in Gujrat has
resulted in parts of Railway Line getting displaced resulting in part of Railway Line being
swapped away. The rail operations were suspended during this period. Further Jat agitation in
January has also resulted in suspension of work rail operations.
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Your Company understands the importance of infrastructure in container rail logistics business
and is committed to developing a network of rail terminals at various strategic locations
throughout the country. Your Company aims at providing a one-stop integrated intermodal
solution to its customers nationwide through use of technology, world class infrastructure and
services.

Financial Highlights

During the financial year 2015-16, your Company has achieved Revenue of Rs. 742.33 Cr. (Rs.
699.13 Cr. in FY 14-15) an increase of 6.2 % over FY 2014-15. In FY 2015-16, the Earnings
Before Interest, Taxes and Depreciation & Amortization (EBIDTA) was Rs. 155.42 Cr. (12.5%
less than Rs. 177.68 Cr. FY 14-15). This is 21% of revenue as compared to 25% in FY 2014-15.

Over the last Five years the revenue CAGR has been 10.2% and in EBIDTA has been 16.7%.

Material changes and commitments affecting financial position between the end of the
financial year and date of the report

There have been no material changes and commitments that have occurred between the end of
the financial year of the Company to which the financial statements relates and the date of this
report which affects the financial position of the Company.

Consolidated Accounts

The Consolidated Financial Statements of your Company for the financial year 2015-16, are
prepared in compliance with applicable provisions of the Companies Act, 2013 and Accounting
Standards. The consolidated financial statements have been prepared on the basis of audited
financial statements of the Company and its subsidiary/joint venture company, as approved by
their respective Board of Directors.

Details of Subsidiary/Joint Ventures/Associate Companies and their financial position

The Company has 51% equity shareholding in Container Gateway Limited ('CGL’) which is a
joint venture between your Company and Container Corporation of India Limited (CONCOR).
CGL has not started business since incorporation due to dispute between the Company &
CONCOR.

An arbitration proceeding on the matter of dispute between CONCOR and your Company with
respect to Joint Venture agreement is underway since 2008.

Further, there is no associate company as per Section 2(6) of the Companies Act, 2013 and there
are no companies, which have become or ceased to be the associate company during the year.

Further, Form AOC — 1 containing the salient features of Financial Statements of the Subsidiary
Company/ Joint Venture Company is attached as ‘Annexure A’.

Dividend & Reserves

During the year under review, your Company does not recommend any dividend. Further your
company has not made any transfer to reserves during the year under review.

Particulars of Loans, Guarantees or Investments under section 186 of the Companies Act,
2013
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During the year under, review the Company has not made any loans, guarantees or investments
under Section 186 of the Companies Act, 2013.

Internal Control system and their adequacy:

The Company makes use of IT enabled software in its operations, accounts and for
communication within its facilities and with customers and vendors. Financial and Operating
guidelines are put in place to regulate the internal management. The Company’s accounts and
operations are subject to internal audit and review by the Audit Committee of the Company.

The internal audit is entrusted to Axis Risk Consultancy Private Ltd. The main thrust of internal
audit is to test and review controls, appraisal of risks and business practices. During the year, no
reportable weakness in the operations and accounting were observed and your Company has
adequate internal financial controls with reference to its Financial Statements.

Particulars of contracts or arrangements or transaction with related parties:

There has been no material Contract or arrangement or transaction with related parties which
requires disclosure in form AOC-2.

Further, as per board of directors of the company, a transaction with a related party shall be
considered material if the transaction(s) to be entered into individually or taken together with
previous transactions during a financial year, exceeds ten percent of the annual consolidated
turnover of the company as per the last audited financial statements of the company.

Risk management policy

Your Board of Directors has put in place a Risk Management Policy of the Company, which
includes Business Environment, Market and Competition risk, Future Capacity Extension risk,
Technology risk, IT risk, Interest Rate risk, Commercial risk, Project execution and Capital
allocation risk and Regulatory, Taxation, Law and terrorism risk and also includes periodic
review of such risk, mitigating controls and reporting mechanism of all risks and their
minimization procedures. There are no specific risks, which in the opinion of the Board, threaten
the very existence of your Company.

Auditors

M/s Price Waterhouse, Chartered Accountants, Statutory Auditors of the Company, was
appointed by the members of the Company in its last Annual General Meeting held on
September 23, 2014 for a period of three years viz. upto the conclusion of twelfth Annual
General Meeting.

In terms of Section 139 of the Companies Act, 2013, their appointment needs to be ratified by
the members at every Annual General Meeting of the Company.

Your Company has received written consent and certificate from M/s Price Waterhouse,
Chartered Accountants, Statutory Auditors of the Company stating that they satisfy the criteria
provided under Section 141 of the Companies Act, 2013 read with the Companies (Audit and
Auditors) Rules, 2014 and that the ratification, if made, shall be in accordance with the
applicable provisions of the Companies Act, 2013 and rules made thereunder.

Auditors’ Report

The Auditor has not made any adverse remarks, reservation, disclaimer or qualification in the
Auditors Report and general remarks are in the nature of facts.
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The auditor report and notes on accounts referred to in Auditors Report are self-explanatory and,
therefore, do not call for any further explanation.

Secretarial Audit Report

Pursuant to the provisions of Section 204 of the Companies Act, 2013 read with the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, your Company has
appointed M/s SGS Associates, Company Secretaries in practice to conduct the Secretarial Audit
of your Company for the Financial Year 2015-16.

The Secretarial Audit Report is annexed herewith as “Annexure — F” to this Report.

The Secretarial Audit Report does not contain any adverse remarks, reservation, disclaimer or
qualification.

Frauds Reported by Auditors, which are committed against the company by officers or
employees of the company other than those which are reportable to the Central

government

There are no frauds reported by the Auditor which are committed against the Company by
officers or employees of the Company.

Directors:
Appointments:

During the Financial Year 2015-16, Mrs. Mamta Gupta and Mr. Samvid Gupta have been
appointed as Additional/Non-Executive Directors of your Company at the meeting of Board of
Directors held on November 5, 2015.

Your Board has recommended the appointment of Mrs. Mamta Gupta and Mr. Samvid Gupta as
Directors of your Company at the ensuing Annual General Meeting.

Further, in compliance with the provisions of Sections 149, 152, Schedule IV and other
applicable provisions, if any, of the Companies Act, 2013 read with Companies (Appointment
and Qualification of Directors) Rules, 2014, Mr. Arun Kumar Gupta has been appointed as
Additional/Non-Executive Director in the category of Independent Director by the Board of
Directors in its meeting held on November 5, 2015.

The Board of Directors in its meeting held on 26™ April, 2015, recommended the re-appointment
of Mr. Shabbir Hakimuddin Hassanbhai as Independent Director of your Company at the ensuing
Annual General Meeting.

Resignations:

During the Financial Year 2015-16, Ms. Chitra Gouri Lal, Mr. Gopinath Pillai and Mr. Sat Pal
Khattar have resigned from the Directorship of your Company w.e.f. August 19, 2015, October
5, 2015 and October 15, 2015 respectively.

The Board places on record its appreciation for their valuable contribution during their
association with your Company.

Mr. Richard Blaise Sadanha and Mr. Gurdeep Singh, are liable to retire by rotation at the ensuing
Annual General Meeting pursuant to the provisions of Section 152 of the Companies Act, 2013
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read with the Companies (Appointment and Qualification of Directors) Rules, 2014 and Articles
of Association of your Company and being eligible have offered themselves for re-appointment.
Your Directors recommend their re-appointment as Non-Executive Directors.

Key Managerial Personnel

During the financial year 2015-16, there is no change in the Key Managerial Personnels of your
Company.

Annual Evaluation of Board’s Performance

Your Company has formulated Board Evaluation Policy and evaluations are being done by
Board and Nomination and Remuneration Committee pursuant to applicable provisions of
Companies Act, 2013.

The performance evaluation criteria of the Board include growth in Business volumes and
profitability, compared to earlier periods, growth over the previous years through and fairness in
Board Decision making processes. The performance evaluation criteria of Individual Directors
and Committees include awareness to responsibilities, duties as director, attendance record and
intensity of participation at meetings, Quality of interventions, special contributions and inter-
personal relationships with other Directors and management. The exclusive meeting of
Independent Directors evaluate the performance of the Board, Committees of Board, non-
Independent Directors & the Chairman. The Board evaluated the performance of Independent
Directors based on their attendance record, contributions, their interventions and inter- personal
relationships.

Declaration of Independence by an Independent Director(s) under sub-section (6) of section
149

Your Company has received declarations from all the Independent Directors confirming that they
meet the criteria of Independence as prescribed under the provisions of Companies Act, 2013 read
with Rules and Schedules made thereunder.

Extract of the Annual Return

The details forming part of the extract of the Annual Return in Form MGT — 9 in accordance
with Section 92(3) of the Companies Act, 2013 read with the Companies (Management and
Administration) Rules, 2014, are set out herewith as “Annexure B” to this Report.

Number of meetings of the Board of Directors

The Board met at regular intervals to discuss and decide on business strategies/policies and
review the financial performance of the Company.

During the financial year 2015-16, the Board of Directors met five times i.e. on April 28, 2015,
July 13, 2015, August 6, 2015, November 5, 2015 and February 2, 2016. The time gap between
two meetings was within the timelines prescribed under the Companies Act, 2013.

The number of Board meeting attended by each Director is as follows:-

S.No | Name Designation Number of Meetings
attended
1 Mr. Prem Kishan Dass Gupta | Chairman and Managing 5/5
Director
2 Mr. Gurdeep Singh Director 5/5
3 Mr. Richard Blaise Saldanha | Director 2/5
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4 Mr. Shabbir Hakimuddin Director 4/5
Hassanbhai
5 Mr. Gopinath Pillai” Director 2/2
6 Mr. Sat Pal Khattar’ Director 1/2
7 Mr. Mathew Cyriac Director 3/5
8 Mr. Ishaan Gupta Director 5/5
9 Ms. Chitra Gouri Lal* Director 2/2
10 Mrs. Mamta Gupta Additional Director 2/2
11 Mr. Samvid Gupta Additional Director 2/2
12 Mr. Arun Kumar Gupta Additional Director 2/2

*Mr. Gopinath Pillai - Resigned w.e.f October 5, 2015

'Mr. Sat Pal Khattar - Resigned w.e.f October 15, 2015

* Ms. Chitra Gouri Lal -Resigned w.e.f August 19, 2015.
Audit Committee

Your Company in accordance with Section 177 of the Companies Act, 2013 read with the
Companies (Meeting of Board and its Powers) Rules, 2014, reconstituted the Audit Committee.

The Audit Committee of the Board comprises of three members and majority of them are
Independent Directors. All the members of committee are well versed in finance, accounts and
general business practice.

The Audit Committee comprises of the following Directors:

S. No. | Name of Member Designation
1 Mr. Shabbir Hassanbhai Chairman
2 Mr. Arun Gupta* Member
3 Mr. Mathew Cyriac Member

*Mr. Arun Kumar Gupta - Appointed w.e.f November 5, 2015

All the recommendations made by the Audit Committee were accepted by the Board.

During the financial year 2015-16, the Audit Committee met 4 times i.e. on April 28, 2015,
August 06, 2015, November 5, 2015 and February 2, 2016. The details of the meeting attended
by each committee member are as follows:

S.No. | Name of the Member Meeting attended during the financial
year 2015-16

1 Mr. Shabbir Hassanbhai 4/4

2. Mr. Mathew Cyriac 3/4

3 Mr. Arun Gupta ** 2/2

4 Ms. Chitra Gouri Lal* 2/2

** Mr. Arun Kumar Gupta -Appointed w.e.f November 5", 2015
* Ms. Chitra Gouri Lal -Resigned w.e.f August 19" 2015.

Nomination and Remuneration Committee

Your Company has in accordance with Section 178 of the Companies Act, 2013 read with the
Companies (Meeting of Board and its Powers) Rules, 2014, reconstituted the Nomination and
Remuneration Committee.

The Nomination and Remuneration Committee of the Board comprises of three Non-Executive
Directors and half of the members of the Committee are Independent Directors.




The composition of Nomination and Remuneration Committee are as follows:-

S. | Name of Member Designation
No.

1 Mr. Shabbir Hassanbhai Chairman

2 Mr. Arun Gupta* Member

3 Mr. Gurdeep Singh Member

4 Mr. Prem Kishan Dass Gupta Member

*Mr. Arun Kumar Gupta -Appointed w.e.f November 5, 2015

All the recommendation made by the Nomination and Remuneration Committee were accepted by the

Board.

During the Financial year 2015-16, the Nomination and Remuneration Committee met 2 times i.e. on
August 6, 2015 and November 5, 2015. The details of the meeting attended by each committee
member are as follows:

S. No. | Name of the Member Meeting attended during the financial year
2015-16
1 Mr. Shabbir Hassanbhai 2/2
2. Ms. Chitra Gouri Lal* 1/1
3. Mr. Arun Kumar Gupta** N. A.
4, Mr. Gurdeep Singh 2/2
5. Mr. Prem Kishan Dass Gupta 2/2

* Ms. Chitra Gouri Lal -Resigned w.e.f August 19 2015.
** Mr. Arun Kumar Gupta — Appointed w.e.f. November 5, 2015.

The Board has adopted the Nomination and Remuneration policy as per the provisions under section
(3) of section 178 of the Companies Act, 2013. The same has been attached herewith as “Annexure

Q“.

(18) Corporate Social Responsibility (CSR)

Pursuant to section 135 of the Companies Act, 2013 and rules made thereunder, your company
had re-constituted a CSR Committee for carrying out the CSR Activities of the Company. Total
expenditure incurred by the CSR Committee during the year ended March 31, 2016 was Rs.
1,41,17,379/-.

The CSR committee was re-constituted during the year in the Board Meeting held on November
5, 2015 due to resignation of Ms. Chitra Gouri Lal from the position of Director in the capacity
of Independent Director. The present composition of the committee is as follows:

S.

0. | Name of Member

Mr. Prem Kishan Dass Gupta

Mr. Mathew Cyriac

Mrs. Mamta Gupta*

O (=

Mr. Arun Kumar Gupta*

* Mr. Arun Kumar Gupta and Mrs. Mamta Gupta - Appointed w.e.f November 5, 2015

In the Financial year 2015-16, the CSR Committee met 1 Time on February 2, 2016. The details
of the meeting attended by each committee member are as follows:
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S.No. | Name of the Member Meeting attended during the financial
year 2015-2016

1 Mr. Prem Kishan Dass Gupta 1/1

2. Mr. Mathew Cyriac 1/1

3. Mrs. Mamta Gupta 1/1

4. Mr. Arun Gupta 1/1

5 Ms. Chitra Gouri Lal* N. A.

* Ms. Chitra Gouri Lal -Resigned w.e.f August 19, 2015.

The Annual Report on CSR in terms of Rule 9 of Companies (Corporate Social Responsibility
Policy) Rules, 2014 has been enclosed as “Annexure D”.

Particular of Employees and related disclosures:

Details of the every employee of the Company as required in terms of the provision of section
197(12) of the Act read with Rules 5(2) and 5(3) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 is attached as “Annexure E”.

Conservation of energy, technology absorption and research & development and foreign
exchange earnings and outgo

Particulars relating to energy conservation, technology absorption , foreign exchange earnings
and outgo, as required to be disclosed under Section 134 (3) (m) of the Companies Act, 2013
read with the Rule 8(3) of the Companies (Accounts) Rules, 2014 are given hereunder:

(a) Conservation of Energy:

i.) Steps taken or impact on conservation of energy: Energy conservation efforts are ongoing
activities. Company continues to give the highest priority for conservation of energy by using a
mix of technology changes, process optimization methods and other conventional methods, on an
ongoing basis.

ii) Steps taken by the company for utilizing alternate sources of energy: Nil

iii) The Capital investment on energy conservation equipment: Nil

(b) Technology Absorption, Adaption & Innovation and Research & Development

The details of technology absorption as per rule 8(3) of The companies (Accounts) Rules 2014
are as follows:

i) Efforts made towards technology absorption: - Nil

ii) Benefits derived like product improvement, cost reduction, product development or import
substitution:

iii) In case of imported technology (imported during the last 3 years reckoned from the beginning
of the financial year)-

a) Details of technology imported: Nil

b) Year of Import: Nil

¢) Whether the technology been fully absorbed: Nil

d) Areas where absorption has not taken place and the reasons there of: Nil

iv) Expenditure incurred on Research and Development: Nil
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The Company continues to lay emphasis on innovation and the development of in house
technological and technical skills to meet the specific customer requirements. Efforts are also
being made to upgrade the existing standards and to keep pace with advances in technological
innovations.
(c) Foreign Exchange earnings and outgo in foreign Exchange:

Foreign Exchange Earnings- Nil

Foreign Exchange Outgo:-

Particulars 2015-16 2014-15
(Amount in Rs. | (Amount in Rs.
Lakh) Lakh)
Legal & Professional Charges Nil Nil
Membership Fees 0.40 0.41
Director Sitting Fees 7.00 3.00
Director Commission 25.00 Nil
Interest on Buyers Credit 29.66 31.83
Import of Capital Goods Nil 845.68

Directors’ Responsibility Statement

Pursuant to the requirement under Section 134 of the Companies Act, 2013, with respect to
Directors’ Responsibility Statement, it is hereby confirmed by directors that :

(a) In the preparation of the annual accounts for the year ended 31* March, 2016, the applicable
accounting standards had been followed and there are no material departures from the same;

(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 i.e. 31* March, 2016 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.

Capital Expenditure & Infrastructure

The gross block of assets (Including Work-in-progress) has increased to Rs 1108 Cr. from Rs
972 Cr. in FY 2015-16. As on March 31, 2016, the Company has 960 wagons (21 Rakes), 263
trailers, 1080 Containers, 18 Reach Stackers, 34 fork lifts & Hydra cranes besides other handling
equipment for handling of containers safely and efficiently at various ICDs.
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Human Resource:

The Company has a highly skilled and motivated team of professionally qualified and experience
personnel. There has been adequate emphasis on training and development of the human
resource.

Initiatives on training and development of human resources were undertaken. The Company has
176 employees (Previous Year 173 employees).

Deposits

Your Company has not accepted any public deposits within the meaning of the Companies Act,
2013 during FY 2015-16.

Share Capital

The Authorised Share Capital of the Company as on 31st March, 2016 is Rs. 813,50,02,500/- and
Issued and Paid up Share Capital of the Company amounts to Rs. 612,30,02,500/-.

The following table shows the different class of Share Capital is as follows:

Authorized Capital (INR)
Total Authorized Capital (in Rs) 813,50,02,500
Authorized Equity Capital (in Rs) 402,70,02,500
Authorized Preference Share Capital (in Rs) 410,80,00,000
Issued Capital (INR)
Issued Equity shares (in Rs) 201,50,02,500
Issued Preference shares (in Rs) 410,80,00,000
Total Issued Capital 612,30,02,500
Unissued Capital (INR)
Unissued Equity Share Capital (in Rs) 201,20,00,000

During the year there has been no change in the Share Capital of the Company.

Cautionary Statement:

Statements made in this report particularly those which relate to estimates, expectations,
projections, Company’s objective may constitute “forward looking statements” within the
meaning of applicable laws and regulations. Actual results might vary materially from those
either expressed or implied.

Vigil Mechanism

In pursuant to the provisions of section 177(9) & (10) of the Companies Act, 2013, a Vigil
Mechanism for directors and employees to report genuine concerns has been established. The
Vigil Mechanism Policy has been uploaded on the website of the Company.

Policy for Prevention of Sexual Harassment

Your Company has adopted Prevention of Sexual Harassment Policy and accordingly constituted
a committee for addressing of complaints of women employed by the Company. Your Company
is committed to provide a work environment that ensures every woman employee is treated with
dignity and respect and afforded equitable treatment.
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During the year under review, there were no complaint received and no cases filed pursuant to the
Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.

General

Your Directors state that no disclosure or reporting is required in respect of the following items
as there were no transactions on these items during the year under review:-

a) Issue of the equity shares with differential rights as to dividend, voting or otherwise.
b) Issue of shares (including sweat equity shares) to directors or employees of the Company
c) Issue of Employee Stock Option Scheme to employees of the company

d) Managing Director does not receive any remuneration or commission from its Subsidiary
Company

e) No significant or material orders were passed by the regulators or courts or tribunals, which
impact the going concern status and Company’s operations in future.

f) Purchase of or subscription for shares in the company by the employees of the company.
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Annexure A

Form AOC-1
(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies (Accounts)
Rules, 2014)
Statement containing salient features of the financial statement of subsidiaries/associate
companies/joint ventures

Part “A”: Subsidiaries

(Information in respect of each subsidiary to be presented with amounts in RS)

Name of Subsidiary

Container Gateway Limited

Reporting period for the subsidiary concerned,
if different from the holding company’s
reporting period

April 1, 2015 to March 31, 2016

Reporting currency and Exchange rate as on the
last date of the relevant Financial year in the
case of foreign subsidiaries.

Indian Rupees

Share capital 10,00,000
Reserves & surplus Nil
Total assets 12,95,114
Total Liabilities 12,95,114
Investments Nil
Turnover Nil

Profit before taxation

NL.A. since there was no operations

Provision for taxation

NL.A. since there was no operations

Profit after taxation

NL.A. since there was no operations

Proposed Dividend

NL.A. since there was no operations

% of Shareholding

51%

Notes:

1. Names of subsidiaries which are yet to commence operations: Container Gateway Limited
2. Names of subsidiaries which have been liquidated or sold during the year: NA

Sd/- sd/-
Nandan Chopra Braja Kishor Sahoo
Vice President (F&A) Chief Financial Officer
& Company Secretary
Place:
Date:

For and on behalf of Board of Directors

sd/- sd/-
Arun Kumar Gupta  Prem Kishan Dass Gupta
Director Chairman & MD

DIN: 06571270 DIN: 00011670




Annexure B

EXTRACT OF ANNUAL RETURN
as on the financial year ended on 31° March 2016
[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of
the Companies (Management and Administration) Rules, 2014]

. REGISTRATION AND OTHER DETAILS:

i) CIN: U60231DL2005PLC138598

i) Registration Date : 12/July/2005

iii) Name of the Company : Gateway Rail Freight Limited

iv) Category / Sub Category of the Company Public Limited Company

v) Address of the Registered office and contact | SF7, Second Floor, D-2 ‘Southern Park’ |

details : Saket District Centre, Saket, New Delhi-
110017

vi) Whether listed company Yes/ No : No

vii) Name, Address and Contact details of Registrar | NA

and Transfer Agent, if any :

1. 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 NIC Code of the % to total turnover of
main products / services Product/ service the company
1 Logistics 60102 100

1. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Navi Mumbai, Maharashtra- 400707

S.No Name and CIN/GLN Holding/ | % of shares | Applicabl
Address of Subsidiary/ Held e Section
The company Associate
1 |Gateway Distriparks Limited, Sector .
- ) T L74899MH1994PLC1640| Holding
6, Dronagiri, Tal: Uran, Dt: Raigad, o4 Company 98.31 2(46)

2 Container Gateway Limited, via

Patudi Road, Wazirpur morh, Near | ;. 100007p1 co3699 Subsidiary

Garhi Harsaru Railway Station, Garhi 5 Compan 51 2(87)
Harsru, Gurgaon, Haryana-122505 pany
V. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total
Equity)
(a) Category-wise Share Holding
%
Category of No. of Shares held at the beginning of No. of Shares held at the end of the year Chapge
Shareholders the year during
the year
% of % of

Demat Physical Total Total Demat Physical Total Total
Shares Shares




A. Promoter

(1) Indian

a) Individual / HUF

b) Central Govt

c) State Govt

d) Bodies Corp

198099998

198099998

198099998

198099998

e) Banks / FI

f) Any Other

Sub — total (A)(1)

198099998

198099998

198099998

198099998

(2) Foreign

a) NRI-Individuals

b) Other-Individuals

c) Bodies Corp.

d) Banks / FI

e) Any Other

Sub-total (A) (2)

Total shareholding
of Promoter (A) =

(A)DM+A)2)

198099998

Nil

198099998

Nil

198099998

Nil

198099998

98.31

Nil

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) Flls

h) Foreign Venture
Capital Funds

i) Others (specify)

Sub-total (B)(1):-

2. Non-Institutions

a) Bodies Corp.

i) Indian

ii) Overseas

Nil

100

100

Nil

100

100

Nil

b) Individuals

i) Individual
shareholders holding
nominal share capital

up to Rs. 1 lakh

ii) Individual
shareholders holding
nominal share capital

32,80,000

1,20,000

34,00,000

1.69

32,80,000

1,20,000

34,00,000

1.69

Nil




in excess of Rs. 1 lakh
c) Others (specify)
Joint shareholding 0 2 2 0 0 2 2 0 Nil
Sub-total (B)(2): | 3280000 | 120102 |34,00,102 | 1.69 | 3280000 | 120102 |34,00,102 | 1.69 Nil
Total Public
Shareholding 3280000 3280000
(B)=(B)(1)+ (B)(2) 120102 |34,00,102 | 1.69 120102 [34,00,102 | 1.69 Nil
C. Shares held by
Custodian for GDRs
& ADRs
Grand Total
(A+B+C) 201379998 | 120102 |201500100| 100 |201379998| 120102 |201500100| 100 Nil
(b) Shareholding of Promoters
Shareholder's | Shareholding at the beginning of the
S. No Name year Shareholding at the end of the year
%
%of Shares Change
% of company % of %of Shares in
total Pledged / total company shareho
Shares of | encumbered Shares of Pledged / Iding
No. of the to total No. of the encumbered to | during
Shares company shares Shares | company total shares the year
Gateway Distriparks . . Nil
1 Limited 198099998 08.31 Nil 198099998|  gg 31 Nil
Total 198099998 | 98.31 Nil 198099998 98.31 Nil Nil
(c) Change in Promoters’ Shareholding (please specify, if there is no change)
Shareholding at the beginning Cumulative Shareholding
S. No Particulars of the year during the year
% of total % of total
No. of Shares of the No. of Shares of the
Shares company Shares company
1 At the beginning of the year 198099998 98.31 198099998 98.31
Date wise Increase/Decrease in Promoters
Shareholding during the year specifying the
reasons for increase/ decrease (e.g.
allotment/ transfer/ bonus/sweat equity etc.)| No Change No Change No Change No Change
At the End of the year 198099998 98.31 198099998 98.31




(d) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of

GDRs and ADRS):

S. No.

Shareholding at the
beginning of the year

Cumulative Shareholding
during the year

For Each of the Top 10 Shareholders

No. of
shares

% of total
shares of the
company

No. of
shares

% of total
shares of the
company

Mr. Sachin Surendra Bhanushali

At the beginning of the year

26,00,000

1.29

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

NIL

NIL

At the End of the year ( or on the date of
separation, if Separated during the year)

26,00,000

1.29

26,00,000

1.29

Mr. V. Srinivas Redd

y

At the beginning of the year

5,00,000

0.25

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

At the End of the year (or on the date of

separation, if Separated during the year)

5,00,000

0.25

5,00,000

0.25

Ms. Vani Bhasin

At the beginning of the year

1,80,000

0.89

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

At the End of the year ( or on the date of
separation, if separated during the year)

1,80,000

0.89

1,80,000

0.89

Mr. Ranjiv Kumar Bhasin

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

1,20,000

NIL

0.60

NIL

At the End of the year ( or on the date of
separation, if Separated during the year)

1,20,000

0.60

1,20,000

0.60

Blackstone GPV Capital Partners Mauritius V-H Ltd.

At the beginning of the year

100

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

At the End of the year ( or on the date of
separation, if Separated during the year)

100

100




6 Mr. Arun Agarwal with GDL

At the beginning of the year 1 0

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
At the End of the year ( or on the date of
separation, if Separated during the year) 1 0 1 0

(e) Shareholding of Directors and Key Managerial Personnel:

Shareholding at the Cumulative
beginning of the Shareholding during the
S. No. year ear
% of total
shares of % of total
No. of the No. of | shares of the
For Each of the Directors and KMP shares | company | shares company
1 Mr. Sachin Surendra Bhanushali
At the beginning of the year 26,00,000 1.29
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
At the End of the year 26,00,000 1.29 26,00,000 1.29
2 Mr. Prem Kishan Dass Gupta with Gateway Distriparks Ltd
At the beginning of the year 1 0
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
At the End of the year 1 0 1 0
V. INDEBTEDNESS: Indebtedness of the Company including interest outstanding/accrued but not due

for payment
(Rs. In Crore)

Secured Loans Total
Excluding Unsecured Loans | Deposits
. Indebtness
deposits

Indebtedness at the beginning of the
financial year
i) Principal Amount 121.63 - - 121.63
ii) Interest due but not paid - - - -
iii) Interest accrued but not due 0.58 - - 0.58
Total (i+ii+iii) 122.21 - - 122.21
Change in Indebtedness during the
financial year
* Addition 134.5 - - 134.5
* Reduction 79.0 - - 79.0
Net Change
Indebtedness at the end of the - -
financial year
i) Principal Amount 178.83 - - 178.83
ii) Interest due but not paid - - - -




iii) Interest accrued but not due 1.32 - - 1.32
Total (i+ii+iii) 180.15 - - 180.15
VI. 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/  [Total Amount (In
Manager Rs.)
Mr. Prem Kishan Dass
Gupta — Chairman and
Managing Director
1 Gross salary
(a) Salary as per provisions contained Nil Nil
in section 17(1) of the Income-tax Act,
1961
(b) Value of perquisites u/s 17(2) Nil Nil
Income-tax Act, 1961
(c) Profits in lieu of salary under section Nil Nil
17(3) Income- tax Act, 1961
2 Stock Option Nil Nil
3 Sweat Equity Nil Nil
4 Commission 2,25,00,000 (2.34%) 2,25,00,000
- as % of profit
- others, specify
5 Others, please specify (Sitting Fees) 5,00,000 5,00,000
Total (A) 2,30,00,000 2,30,00,000
Ceiling as per the Act (5% of the net 3,72,02,491(5 % of Net Profit as calculated
profits of the company, if there is any under Section 198 of the Act).
one MD, or WTD or manager in the
company)




B. Remuneration to other directors

S. No| Particulars of Name of Directors Total Amount

Remuneration
1 | Independent Mr. Shabbir Ms. Chitra | Mr. Arun - - -
Directors Hassanbhai Gouri Lal* | Kumar
Gupta
Fee for attending 4,00,000 2,00,000 2,00,000 - - - 8,00,000
board committee
meetings
Commission 25,00,000 - 10,00,000 - - - 35,00,000
Others, please - - - - - - -
specify
Total (1) 29,00,000 2,00,000 12,00,000 - - - 43,00,000
Other Non- Mr. Gopinath [Mr. Satpal Mr. Mr. Richard |[Mr. Mathew [Mr. Ishaan | Mrs. Mr.
Executive Directors Pillai' Khattar” Gurdeep [Saldanha  (Cyriac Gupta Mamta Samvid
Singh Gupta Gupta
Fee for attending 2,00,000 1,00,000 5,00,000 2,00,000 3,00,000 5,00,000 [2,00,000 2,00,000 22,00,000
board committee
meetings
Commission - - 10,00,000 | 10,00,000 | 10,00,000 | 10,00,000 | 10,00,000 | 10,00,000 60,00,000
Others, please - - -
specify - - - - - -
Total (2) 2,00,000 1,00,000 15,00,000 | 12,00,000 | 13,00,000 |15,00,000 [12,00,000 [12,00,000 82,00,000
Total (B)=(1+2)
1,25,00,000

Total Director’s
Remuneration 3,55,00,000

Overall Ceiling as
per the Act

5,76,74,856 (6% of Net Profit as calculated under Section 198 of the Act)

* Ms. Chitra Gouri Lal — Resigned w.e.f 19.08.2015

'Mr. Gopinath Pillai
#Mr. Sat Pal Khattar

— Resigned w.e.f 5.10.2015

— Resigned w.e.f. 15.10.2015




C. REMUNERATION TO KEY MANAGERIAL

MD/MANAGER/WTD

PERSONNEL

OTHER THAN

S.No

Particulars of Remuneration

Key Managerial Personnel

Mr. Sachin
Bhanushali,
CEO

Mr. Nandan
Chopra, VP
(F&A) and
CS

Mr. B.K.
Sahoo, CFO

Total

Gross salary

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

1,92,48,240

67,23,627

79,70,983

3,39,42,850

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

39,600

39,600

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

Stock Option

w

Sweat Equity

Commission

- as % of profit

others, specify...

Others, please specify

Total

1,92,87,840

67,23,627

79,70,983

3,39,82,450

VII.

PENALTIES / PUNISHMENT/

COMPOUNDING

Penalties/Punishment/Compounding of offences made during the year

OF

OFFENCES: No

Type Section of Brief Details of Authority Appeal made,
the Description Penalty / [RD/NCLT/ | if any (give
Companies Punishment/ COURT] Details)
Act Compounding
fees imposed
A. COMPANY
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding | Nil Nil Nil Nil Nil
B. DIRECTORS
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding | Nil Nil Nil Nil Nil
C. OTHER OFFICERS IN DEFAULT
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding | Nil Nil Nil Nil Nil




ANNEXURE-C
Gateway Rail Freight Limited
Nomination & Remuneration Policy

Objective & Scope of the Policy

The Board of Directors of Gateway Rail Fright Limited (GRFL) has adopted this Nomination &
Remuneration Policy, made in accordance with Section 178 of the Companies Act, 2013 and rule 6 of
Companies (Meetings and Powers of Board) Rules, 2014 and any other applicable provision of the
Companies Act, 2013, if any (the Policy) for its Directors, Key Managerial Personnel (KMP) and
Senior Management on the recommendation of Nomination and Remuneration Committee of
the Company. It follows the principles of maximum transparency and disclosure regarding
remuneration, which the company has been applying to its public reporting documents.

Applicability of the Policy

This Nomination and Remuneration Policy applies to the Board of Directors (the “Board”), Key
Managerial Personnel (the “KMP”) and the Senior Management Personnel of Gateway Rail Freight
Limited (the “Company”).

Definition(s):

(i) “Board of Director” or “Board” means the Board of Directors of Gateway Rail Freight
Limited, as constituted from time to time.

(ii) “Chief Executive Officer” or “CEO” means an officer of company who has been designated
as such by it.

(iii) “Company” means the Gateway Rail Freight Limited incorporated under the provisions
of Company Act 1956.

(iv) “Committee” means “Nomination and Remuneration Committee” constituted by the Board of
Directors of the Company, from time to time, under provisions of The Companies Act, 2013.

(v) “Executive” includes Executive Director, Key Managerial personals and senior management.

(vi) “Executive Director” means as defined in Companies Act 2013 read with rules made thereunder.

(vii) “Key Managerial Personnel (KMP) means—

Managing Director;

Chief Executive Officer ;

Chief Financial Officer;

Company Secretary;

Whole-Time Director, if any; and

such other officer as may be prescribed by Central government;

hD o0 T

(viii)“Policy” means Nomination and Remuneration Policy for Directors, Key Managerial Personals
and Senior Management.

(ix) The term Senior Management or senior officials means all personnel of the Company who are
members of its core management team excluding members of the Board of Directors, comprising
all members of management one level below the Managing/Whole-Time Directors, including the
functional heads.

(1) Purpose



The primary objective of the Policy is to provide a framework and set standards for the
appointment and remuneration of Directors, Key Managerial Personnel and other employee
comprising the senior management and to carry out evaluation of every director’s performance.
The Company aims to achieve a balance of merit, experience and skills amongst its Directors, Key
Managerial Personnel and Senior Management.

(2) Accountabilities

e The Board is ultimately responsible for the appointment of Directors and Key Managerial
Personnel.

e The Board had delegated responsibility for assessing and selecting the candidates for
the enrolment of Directors, Key Managerial Personnel and the Senior Management of the
Company to the Nomination and Remuneration Committee  which makes
recommendations & nominations to the Board.

(3) Nomination and Remuneration Committee

The Nomination and Remuneration Committee comprises of the following:

(a) The Committee shall consist of a minimum 3 or more non-executive directors, not less
than half of them being independent.

(b) The Chairperson of the Company may be appointed as a member of the Committee
but shall not be a Chairman of the Committee.

(c) Minimum two (2) members shall constitute a quorum for the Committee meeting.

(d) Membership of the Committee and Nomination and Remuneration policy shall be
disclosed in the Annual Report.

(e) Term of the Committee shall be continued unless terminated by the Board of Directors.

(f) Company Secretary shall act as the Secretary of the Committee

(4) Chairman
a) Chairman of the Committee can be any member other than Chairperson of the Company.
b) In the absence of the Chairman, the members of the Committee present at the meeting shall

choose one amongst them to act as Chairman.

(5) Terms of Reference of the Nomination and Remuneration Committee

(@) The Nomination and Remuneration Committee shall identify persons who are qualified to
become directors and who may be appointed as a KMP and in senior management in
accordance with the criteria laid down, recommend to the Board their appointment and
removal and shall carry out evaluation of every director’s performance.

(b) The Nomination and Remuneration Committee shall formulate the criteria for determining
gualifications, positive attributes and independence of a director and recommend to the
Board a policy, relating to the remuneration for the directors, key managerial personnel and
other employees comprising of senior management.

(c) The Nomination and Remuneration Committee shall, while formulating the policy under
sub-section (3) ensure that—

(i) The level and composition of remuneration is reasonable and sufficient to attract,
retain and motivate directors of the quality required to run the company successfully;

(if) Relationship of remuneration to performance is clear and meets appropriate
performance benchmarks; and



(iii) Remuneration to directors, key managerial personnel and senior management involves
a balance between fixed and incentive pay reflecting short and long-term performance
objectives appropriate to the working of the company and its goals.

(d) The Nomination & Remuneration Committee shall administer and Implement ESOP scheme
and shall formulate the detailed terms and conditions of the ESOP Scheme.

(6) Committee Members’ Interests

(a) A member of the Committee is not entitled to be present when his or her own remuneration is
discussed at a meeting or when his or her performance is being evaluated.

(b) The Committee may invite such executives, as it considers appropriate, to be present at the
meetings of the Committee.

(7) Voting
(a) Matters arising for determination at Committee meetings shall be decided by a majority of
votes of Members present and voting and any such decision shall for all purposes be
deemed a decision of the Committee.

(b)In the case of equality of votes, the Chairman of the meeting will have a casting
vote.

(8) Appointment of Directors, KMP and Senior Management

e The Committee shall identify persons who are qualified to become directors, KMP and who
may be appointed in senior management in accordance with the criteria, recommend to the
Board their appointment and removal.

e When recommending a candidate for appointment, the Nomination and Remuneration
Committee has regard to:

(i) Assessing the appointee against a range of criteria which includes but not be limited to
gualifications, skills, regional and industry experience, background and other qualities
required to operate successfully in the position, with due regard for the benefits from
diversifying the Board,;

(if) The extent to which the appointee is likely to contribute to the overall effectiveness of
the Board, work constructively with the existing directors and enhance the efficiencies of
the Company;

(iii) The skills and experience that the appointee brings to the role of KMP/Senior Official and
how an appointee will enhance the skill sets and experience of the Board as a whole;

(iv) The nature of existing positions held by the appointee including directorships or other
relationships and

(v) The impact they may have on the appointee’s ability to exercise independent judgment;

» Personal specifications
(i) Degree holder in relevant disciplines;
(i) Experience of management in a diverse organization;
(iii) Excellent interpersonal, communication and representational skills;
(iv) Demonstrable leadership skills;
(v) Commitment to high standards of ethics, personal integrity and probity;
(vi) Commitment to the promotion of equal opportunities, community cohesion
and health and safety in the workplace;
(vii) Having continuous professional development to refresh knowledge and skills.



(9)

(10)

(viii) Such other conditions as may be decided by the Committee from time to time
including but not limiting to qualifications mentioned in Annexure A

Letters of Appointment

Each Director/KMP/Senior management Officials is required to sign the letter of appointment with
the Company containing the terms of appointment and the role assigned in the Company.

Remuneration of Directors, Key Managerial Personnel and Senior Management

The guiding principle is that the level and composition of remuneration shall be
reasonable and sufficient to attract, retain and motivate Directors, Key Management Personnel and
other senior management officials. The Directors, Key Management Personnel and other
senior  official’s  salary shall be based & determined on the individual person’s
responsibilities and performance and in accordance with the limits as prescribed statutorily, if any.

The Committee consults with the Chairman of the Board as it deems appropriate. Remuneration of
the Chairman is recommended by the Committee to the Board of the Company.

() Remuneration:

(i) Base Compensation (fixed salaries)

Must be competitive and reflective of the individual’s role, responsibility and experience
in relation to performance of day-to-day activities, usually reviewed on an annual basis;
(includes salary, allowances and other statutory/non-statutory benefits which are normal
part of remuneration package in line with market practices).

(if)Variable salary:

For employees appointed as General manager and above, part of the total salary shall be
paid as variable salary based on performance against pre-determined financial metrics as
approved by the Board while approving annual budget. The Variable salary will not
exceed 25% of the total salary

(iii) Retirement Benefits:

(b) Contribution to Provident fund, Gratuity etc as per Company rules.
(c) Statutory Requirements:

(i) Section 197(5) provides for remuneration by way of a fee to a director for attending
meetings of the Board of Directors and Committee meetings or for any other purpose as
may be decided by the Board.

(if) Section 197(1) of the Companies Act, 2013 provides for the total managerial remuneration
payable by the Company to its directors, including managing director and whole time
director, and its manager in respect of any financial year shall not exceed eleven percent
of the net profits of the Company computed in the manner laid down in Section 198 in the
manner as prescribed under the Act.

(iii) The Company with the approval of the Shareholders and Central Government may
authorise the payment of remuneration exceeding eleven percent of the net profits of the
company, subject to the provisions of Schedule V.



(iv) The Company may with the approval of the shareholders authorise the payment of
remuneration up to five percent of the net profits of the Company to its anyone Managing
Director/Whole Time Director/Manager and ten percent in case of more than one
such official.

(v) The Company may pay remuneration to its directors, other than Managing Director and
Whole Time Director up to one percent of the net profits of the Company, if there is a
managing director or whole time director or manager and three percent of the net
profits in any other case.

(vi) The net profits for the purpose of the above remuneration shall be computed in the manner
referred to in Section 198 of the Companies Act, 2013.

e The Independent Directors shall not be entitled to any stock option and may
receive remuneration by way of fee for attending meetings of the Board or
Committee thereof or for any other purpose as may be decided by the Board and profit
related commission as may be approved by the members. The sitting fee to the
Independent Directors shall not be less than the sitting fee payable to other directors
subject to provisions of section 197 and the rules made thereunder.

< The remuneration payable to the Directors shall be as per the Company’s policy and
shall be valued as per the Income Tax Rules.

e The remuneration payable to the Key Managerial Personnel and the Senior
Management shall be as may be decided by the Board having regard to their
experience, leadership abilities, initiative taking abilities and knowledge base and
determined keeping in view the industry benchmark, the relative performance of the
company to the industry performance and macro -economic review on remuneration
packages of CEO’s and senior management of other organizations and other
specifications as specified in clause 4.2 and 4.3 above .

(11) Policy For Remuneration To Directors

(&) Remuneration to Managing Director / Whole-time Directors:

(i) The Remuneration/ Commission etc. to be paid to Managing Director / Whole-time
Directors, etc. shall be governed as per provisions of the Companies Act, 2013 and
rules made there under or any other enactment for the time being in force and the
approvals obtained from the Members of the Company.

(ii) The Nomination and Remuneration Committee shall make such recommendations to
the Board of Directors, as it may consider appropriate with regard to remuneration
to Managing Director /Whole-time Directors.

(b) Remuneration to Non- Executive / Independent Directors:

(i) The Non-Executive / Independent Directors may receive sitting fees and such
other remuneration as permissible under the provisions of Companies Act, 2013. The
amount of sitting fees shall be such as may be recommended by the Nomination
and Remuneration Committee and approved by the Board of Directors.

(i)All the remuneration of the Non- Executive / Independent Directors (excluding
remuneration for attending meetings as prescribed under Section 197 (5) of the
Companies Act, 2013) shall be subject to ceiling/ limits as provided under
Companies Act, 2013 and rules made there under or any other enactment for the time
being in force. The amount of such remuneration shall be such as may be



recommended by the Nomination and Remuneration Committee and approved by the
Board of Directors or shareholders, as the case may be.

(iii) An Independent Director shall not be eligible to get Stock Options and also shall not
be eligible to participate in any share based payment schemes of the Company.

(iv) Any remuneration paid to Non- Executive / Independent Directors for services
rendered which are of professional in nature shall not be considered as part of the
remuneration for the purposes of clause (ii) above if the following conditions are
satisfied:

< The Services are rendered by such Director in his capacity as the professional;
and

< In the opinion of the Committee, the director possesses the requisite
qualification for the practice of that profession.

(v) The Compensation Committee of the Company, constituted for the purpose of
administering the Employee Stock Option/ Purchase Schemes, shall determine the stock
options and other share based payments to be made to Directors (other than Independent
Directors).

(12) Implementation

« The Committee may issue guidelines, procedures, formats, reporting mechanism and manuals
in supplement and for better implementation of this policy as considered appropriate.

« The Committee may Delegate any of its powers to one or more of its members.

(13) Evaluation/ Assessment of Directors of the Company —

e Under Section 178(2) of the Companies Act 2013, the Nomination and remuneration
committee shall require to carry out evaluation of Director’s performance of every Director of
the Company on an annual basis.

e Under Schedule IV section Il (2), an Independent Director shall bring an objective view
in the evaluation of performance of Board and management.



Annexure — A of “Annexure — C”
Personal Specification for Directors
1. Quialification:

(i) Degree holder in relevant disciplines (e.g. management, accountancy, legal);
(ii) Recognised specialist

2. Experience:

(i) Experience of management in a diverse organisation
(i) Experience in accounting and finance, administration, corporate and strategic
planning or fund management
(iii) Demonstrable ability to work effectively with a Board of Directors

3. Skills:

(i) Excellent interpersonal, communication and representational skills
(ii) Demonstrable leadership skills
(iii) Extensive team building and management skills
(iv) Strong influencing and negotiating skills
(v) Having continuous professional development to refresh knowledge and skills

4. Abilities and Attributes:
(i) Commitment to high standards of ethics, personal integrity and probity

(i) Commitment to the promotion of equal opportunities, community cohesion and
health and safety in the workplace.



ANNEXURE -D

CORPORTAE SOCIAL RESPONSIBILITY

(1) Brief Outline of the Company’s CSR Policy

Corporate Social Responsibility (CSR) encompasses the entire process by which a Company
defines, develop and demonstrate its commitment towards its stakeholders. CSR policy lays down
guidelines and mechanism for undertaking social welfare programs & sustainable development for
the benefit of different segments of the society and in particular for those who are downtrodden
and are at the bottom of the pyramid.

In line with the requirements of the Companies Act, 2013, the Board of Directors has approved the
CSR Policy of the Company. Detailed CSR Policy has been uploaded on the website of the
Company and can be viewed at below mentioned link:

http://gatewayrail.in/Ethics.asp

(2) The Composition of the CSR Committee is as follows:

S.No Name of Member Designation
1 Mr. Prem Kishan Dass Gupta Chairman

2 Mr. Mathew Cyriac Member

3 Ms. Mamta Gupta* Member

4 Mr. Arun Gupta Member

*Ms. Mamta Gupta has been appointed as Member of the Committee w.e.f. November 5,
2015 due to resignation of Ms. Chitra Gouri Lal.

(3) Average net profit of the company for last three financial years calculated as per Section 198 of the
Companies Act, 2013 was Rs. 68,71,71,400/-.

(4) Prescribed CSR Expenditure to be spent during the year under review was Rs. 1,37,43,428 (2% of
Average net profit of the company for last three financial years)

(5) Details of CSR spent during the financial year.
(a) Total amount spent for the financial year; Rs. 1,42,90,210 /-

(b)Amount unspent, if any; N.A.
(c) Manner in which the amount spent during the financial year is detailed below:


http://gatewayrail.in/Ethics.asp

S. |CSR Project |Sector in | Projects or |[Amount Amount Cumulative Amount spent
No |or  Activity |which Programs |outlay spent on the expenditure
identified Project is | (1) Local |(budget) projects or up to the Direct or
covered Area or |Project orprograms reporting through
other programs period implementing
wise Sub-heads: agency
(2) Specify (1) Direct
the  State expenditure
and district on projects
where or programs
projects or
programs (2)
was Overheads:
undertaken
1 Construction | Rural Project 27,45,240 Direct 29,94,057 Directly
of Footpath | Development | under taken Expenditure
along the | Projects in Local
PWD road of Area at
1300 mtr Village
from Wazirpur
Wazirpur near Garhi
Village Village,
to/from Gurgaon,
Railway Haryana
Station near
Garhi Harsru
Railway
Station.
2 Widening of | Rural Project 98,24,782 | Direct 84,79,852 Directly
Cement Development | under taken Expenditure
Concrete Projects in Local
PWD road of Area at
1100 mtr Village
from  Garhi Wazirpur
Harsru near Garhi
Village till Village,
Wazirpur Gurgaon,
Village. The Haryana
Company has
chosen  this
project to
facilitate
rural
connectivity.
3 Road repair | Rural Project 4,50,000 Direct 471,371 Directly
works at | Development | under taken Expenditure
Piyala Projects in Local
Village Area at
between Village
piyala Wazirpur
Village & near Garhi
Sikri village Village,
Gurgaon,

Haryana




Providing Promoting Project 10,00,000 Direct 10,00,000 Directly
financial education, under taken Expenditure
support  to | including in Local
Bharat Lok | special Area at
Shiksha education Village
Parishad for | and Wazirpur
implementing | employment | near Garhi
the Ekal | enhancing Village,
Abhiyan vocation Gurgaon,
Yogna  for | skills Haryana
annual especially
funding of 50 | among
vidyalayas children,
for one year | women,
in rural and | elderly, and
tribal areas to | the
promote differently
functional abled and
education, livelihood
medical and | enhancement
hygienic projects;
awareness,
planned
farming etc.
Providing of | Rural Project Direct 7,60,530 Directly
solar Lights | Development | under taken Expenditure
in Sanehwal | Projects in Local
Village area at i
Sahnewal,
Punjab
Sanehwal Rural Project Direct 84,400 Directly
Village Gate | Development | under taken Expenditure
Repair Work | Projects in Local
area at i
Sahnewal,
Punjab
Pond Rural Project Direct 5,00,000 Directly
Development | Development | under taken Expenditure
work at | Projects in Local
Sanehwal area at i
Sahnewal,
Punjab
Total 1,40,20,022 1,42,90,210
(6) In case the company has failed to spend the two percent of the average net profit of the last

three financial years or any part thereof, the company shall provide the reasons for not
spending the amount in its Board report. - N.A.

(7) The implementation and monitoring of CSR Policy, is in compliance with CSR objectives and

Policy of the Company.

Sachin Surendra Bhanushali
(Chief Executive Officer)

Prem Kishan Dass Gupta
(Chairman CSR Committee)




Annexure -E

Statement containing the particulars of employees in accordance with Section 197 of the Companies Act, 2013 read with Rule 5 of the Companies

(Appointment and Remuneration of Managerial Personnel) Rules, 2014 and forming part of Directors’ Report for the Financial Year ended March 31, 2016

The percentage | Whether any
of equity shares | such
held in the employee is a
Nature of employee within| relative of
e The last . .
. . Remunerati employme Nature of Qualificatio Date of employment the meaning of | any director
Name of | Designatio . nt Other : ns and The age clause (iii) of or manager
S on Received duties of : commenceme held by such
the n of the .| whether | terms & experience of the sub-rule (2) of | of the
No (Amount in . the nt of employee before
Employee | Employee Rs)) contractu | conditions emplovee of the ermplovment employee inina the rule 2 of company and
' al or ploy employee ploy g:om gn Companies if so, name of
otherwise pany (Appointment | such director
and or manager
Remuneration )
Rules, 2014
Masters in Inc_llan
Mr. Sachin Commerce Railways
1 : . CEO 1,92,87,840 Regular |Employment| Management . 31-Jan-07 51 (Govt. of 1.29% No
Bhanushali & Business India) and
Economics CONCOR




ANNEXURE - F

Form No. MR-3
SECRETARIAL AUDIT REPORT

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No0.9 of the Companies
(Appointmentand Remuneration Personnel) Rules, 2014]

TO

THE MEMBERS

GATEWAY RAIL FREIGHT LIMITED

SF-7, SECOND FLOOR, D-2 'SOUTHERN PARK'
SAKET DISTRICT CENTRE, SAKET

NEW DELHI,

I have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by M/S GATEWAY RAIL FREIGHT LIMITED
(hereinafter called the company). Secretarial Audit was conducted in a manner that provided us a
reasonable basis for evaluating the corporate conducts/statutory compliances and expressing my
opinion thereon.

Based on our verification of the company’s books, papers, minute books, forms and returns filed and
other records maintained by the company and also the information provided by the Company, its
officers, agents and authorized representatives during the conduct of secretarial audit, | hereby report
that in my opinion, the company has, during the audit period covering the financial year ended on 31°"
March 2016 (“audit period™)complied with the statutory provisions listed hereunder and also that the
Company has proper Board-processes and compliance-mechanism in place to the extent, in the
manner and subject to the reporting made hereinafter:

I/'we have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on 31% March 2016 according to the
provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made there under;

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to

the extent of Foreign Direct Investment, Overseas Direct Investment and External commercial

Borrowings; (Not applicable to the Company during the Audit Period)

(v) The Following regulations and guidelines prescribed under the Securities and Exchange
Board of India Act, 1992.

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations,2011 (Not applicable to the Company during the Audit Period)

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading )
Regulations,1992 (Not applicable to the Company during the Audit Period)

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations ,2009 (Not applicable to the Company during the Audit Period);



(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999 (Not applicable to the Company
during the Audit Period)

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008;(Not applicable to the Company during the Audit Period)

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Regulations, 1993 regarding the Companies Act and dealing with client; (Not
applicable to the Company during the Audit Period)

(9) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,2009
(Not applicable to the Company during the Audit Period);and

(h) The Securities and Exchange Board of India (Buy back of Securities) Regulations, 1998
(Not applicable to the Company during the Audit Period).

We have also examined compliance with the applicable clauses of the following:
(i) Secretarial Standards issued by The Institute of Company Secretaries of India.

(if) The Listing Agreements entered into by the Company with Stock Exchanges.
(Not applicable to the Company during the Audit Period)

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

We further report that, having regard to the compliance system prevailing in the Company and on
examination of the relevant documents and records in pursuance thereof, Contest-check basis, the
Company has complied with the following laws applicable specifically to the Company:

(@) Customs Act, 1962 and the Rules thereto as amended from time to time and all the relevant
circulars, Notifications and Regulations issued by Customs Authorities of India, from time to time

(b) Indian Railways Act
(c) Motor Vehicle Act
We further report that

e The Board of Directors of the Company is duly constituted with proper balance of Executive
Directors, Non-Executive Directors and Independent Directors. The changes in the
composition of the Board of Directors that took place during the period under review were
carried out in compliance with the provisions of the Act.

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



e All decisions at Board Meetings and Committee Meetings are carried out unanimously as
recorded in the minutes of the meetings of the Board of Directors or Committee of the Board,
as the case may be.

We further report that based on review of compliance mechanism established by the Company and
on the basis of Complaince Certificate(s) issued by the Company Secretary and taken on record by
the Board of Directors at their meeting(s), we are of the opinion that the Company has adequate
systems and processes commensurate with the size and operations of the Company to monitor and
ensure compliance with applicable laws, rules, regulations and guidelines.

Date: 20" April, 2016 D.P. Gupta
Place: New Delhi Sd/-
For SGS ASSOCIATES
Company Secretaries

M. No. FCS2411
COP No. 1509



Price Waterhouse
Chartered Accountants
INDEPENDENT AUDITORS’ REPORT

TO THE MEMBERS OF GATEWAY RAIL FREIGHT LIMITED

Report on the Standalone Financial Statements

We have audited the accompanying standalone financial statements of Gateway Rail
Freight Limited (“the Company”), which comprise the Balance Sheet as at March 31,
2016, the Statement of Profit and Loss, the Cash Flow Statement for the year then
ended, and a summary of the significant accounting policies and other explanatory
information

Management’s Responsibility for the Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section
134(5) of the Companies Act, 2013 (“the Act”) with respect to the preparation of these
standalone financial statements to give a true and fair view of the financial position,
financial performance and cash flows of the Company in accordance with the
accounting principles generally accepted in India, including the Accounting Standards
specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts)
Rules, 2014. This responsibility also includes maintenance of adequate accounting
records in accordance with the provisions of the Act for safeguarding of the assets of the
Company and for preventing and detecting frauds and other irregularities; selection and
application of appropriate accounting policies; making judgments and estimates that
are reasonable and prudent; and design, implementation and maintenance of adequate
internal financial controls, that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentation of
the financial statements that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

Auditors’ Responsibility

6.

Price Waterhouse, 252 Veer Savarkar Marg, Shivaji Park, Dadar (West
T: +01 (22) 6669 1000, F: +91 (22) 6654 7800, +01 (22) 6654 7801

Our responsibility is to express an opinion on these standalone financial statements
based on our audit.

We have taken into account the provisions of the Act and the Rules made thereunder
including the accounting standards and matters which are required to be included in
the audit report.

We conducted our audit in accordance with the Standards on Auditing specified under
Section 143(10) of the Act and other applicable authoritative pronouncements issued by
the Institute of Chartered Accountants of India. Those Standards and pronouncements
require that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free from
material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts
and the disclosures in the financial statements. The procedures selected depend on the
auditors’ judgment, including the assessment of the risks of material misstatement of
the financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal financial control relevant to the Company’s
preparation of the financial statements that give a true and fair view, in order to design
audit procedures that are appropriate in the circumstances. An audit also includes
evaluating the appropriateness of the accounting policies used and the reasonableness
of the accounting estimates made by the Company’s Directors, as well as evaluating the . .
overall presentation of the financial statements. it e e

o

Head office: Plot No. Y 14, Block EP, Sector V, Salt Lake Electronic Complex, Bidhan Nagar, Kolkata - 700 091




Price Waterhouse

Chartered Accountants

INDEPENDENT AUDITORS’ REPORT

To the Members of Gateway Rail Freight Limited
Report on the Financial Statements

Page 2 of 3

We believe that the audit evidence we have obtained is sufficient and appropriate to

7.
provide a basis for our audit opinion on the standalone financial statements.
Opinion
8. Inour opinion and to the best of our information and according to the explanations

given to us, the aforesaid standalone financial statements give the information required
by the Act in the manner so required and give a true and fair view in conformity with
the accounting principles generally accepted in India, of the state of affairs of the
Company as at March 31, 2016, and its profit/loss and its cash flows for the year ended
on that date.

Report on Other Legal and Regulatory Requirements

Q9.

10.

As required by ‘the Companies (Auditor’s Report) Order, 2016, issued by the Central
Government of India in terms of sub-section (11) of section 143 of the Act (hereinafter
referred to as the “Order”), and on the basis of such checks of the books and records of
the Company as we considered appropriate and according to the information and
explanations given to us, we give in the Annexure B a statement on the matters
specified in paragraphs 3 and 4 of the Order.

As required by Section 143 (3) of the Act, we report that:

(a) We have sought and obtained all the information and explanations which to the
best of our knowledge and belief were necessary for the purposes of our audit.

(b) In our opinion, proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books

(c) The Balance Sheet, the Statement of Profit and Loss, and the Cash Flow Statement
dealt with by this Report are in agreement with the books of account

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

(e) On the basis of the written representations received from the directors as on March
31, 2016, taken on record by the Board of Directors, none of the directors is
disqualified as on March 31, 2016 from being appointed as a director in terms of
Section 164 (2) of the Act.

(f) With respect to the adequacy of the internal financial controls over financial
reporting of the  Company and the operating effectiveness of such controls, refer to
our separate Report in Annexure A,

é Chartered Apdountants

-




Price Waterhouse

Chartered Accountants

INDEPENDENT AUDITORS’ REPORT

To the Members of Gateway Rail Freight Limited
Report on the Financial Statements

Pagesofg

(g) With respect to the other matters to be included in the Auditors’ Report in
accordance with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our
opinion and to the best of our knowledge and belief and according to the
information and explanations given to us:

1. The Company has disclosed the impact, if any, of pending litigations as at
March 31, 2016. on its financial position in its standalone financial statements
~Refer Note of 30 and 31 of the Financial Statement ;

ii. The Company has made provision as at March 31, 2016, as required under the
applicable law or accounting standards, for material foreseeable losses, if any,
on long-term contracts. The Company did not have any derivative contracts as
at March 31, 2016.

iil. There were no amounts which were required to be transferred to the Investor
iducation and Protection Fund by the Company during the year ended March
31, 2016
For Price Waterhouse

Firm Registration Number: 301112E
Chartered Accountants

A
6 P) s av
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Partha Ghosh
New Delhi Partner
April 26, 2016 Membership Number 55913



Price Waterhouse

Chartered Accountants

Annexure A to Independent Auditors’ Report

Referred to in paragraph 10(f) of the Independent Auditors’ Report of even date to the members
of Gateway Rail Freight Limited on the standalone financial statements for the year ended

March 31, 2016

Page 1 of 2

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of
Section 143 of the Act

1.

We have audited the internal financial controls over financial reporting of Gateway Rail
Freight Limited (“the Company”) as of March 31, 2016 in conjunction with our audit of the
standalone financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

2.

The Company’s management is responsible for establishing and maintaining internal
financial controls based on the internal control over financial reporting criteria established
by the Company considering the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by
the Institute of Chartered Accountants of India (ICAI). These responsibilities include the
design, implementation and maintenance of adequate internal financial controls that were
operating effectively for ensuring the orderly and efficient conduct of its business, including
adherence to company’s policies, the safeguarding of its assets, the prevention and detection
of frauds and errors, the accuracy and completeness of the accounting records, and the
timely preparation of reliable financial information, as required under the Act.

Auditors’ Responsibility

3

Our responsibility is to express an opinion on the Company’s internal financial controls over
financial reporting based on our audit. We conducted our audit in accordance with the
Guidance Note on Audit of Internal Financial Controls Over Financial Reporting (the
“Guidance Note”) and the Standards on Auditing deemed to be prescribed under section
143(10) of the Act to the extent applicable to an audit of internal financial controls, both
applicable to an audit of internal financial controls and both issued by the ICAI Those
Standards and the Guidance Note require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance about whether adequate internal
financial controls over financial reporting was established and maintained and if such
controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effectiveness.
Our audit of internal financial controls over financial reporting included obtaining an
understanding of internal financial controls over financial reporting, assessing the risk that a
material weakness exists, and testing and evaluating the design and operating effectiveness
of internal control based on the assessed risk. The procedures selected depend on the
auditor’s judgement, including the assessment of the risks of material misstatement of the
financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our audit opinion on the Company’s internal financial controls system over
financial reporting. , _

oo Waterhoyg S

Chartered A




Price Waterhouse

Chartered Accountants

Annexure A to Independent Auditors’ Report

Referred to in paragraph 10(f) of the Independent Auditors’ Report of even date to the members
of Gateway Rail Freight Limited on the standalone financial statements for the year ended
March 31, 2016

Page 2 of 2
Meaning of Internal Financial Controls Over Financial Reporting

6. A company's internal financial control over financial reporting is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company's internal financial control over financial
reporting includes those policies and procedures that (1) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions
are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that receipts and expenditures of the company
are being made only in accordance with authorisations of management and directors of the
company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorised acquisition, use, or disposition of the company's assets that could have a
material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

7. Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of collusion or improper management override of controls, material
misstatements due to error or fraud may occur and not be detected. Also, projections of any
evaluation of the internal financial controls over financial reporting to future periods are
subject to the risk that the internal financial control over financial reporting may become
inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

Opinion -

8. In our opinion, the Company has, in all material respects, an adequate internal financial
controls system over financial reporting and such internal financial controls over financial
reporting were operating effectively as at March 31, 2016, based on the internal control over
financial reporting criteria established by the Company considering the essential
components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India.

For Price Waterhouse
Firm Registration Number: 301112E
Chartered Accountants

6(;\)\ ISHAS v

Partha Ghosh
New Delhi Partner
April 26, 2016 Membership Number 55919




Price Waterhouse

Chartered Accountants

Annexure B to Independent Auditors’ Report

Referred to in paragraph 9 of the Independent Auditors’ Report of even date to the members of
Gateway Rail Freight Limited on the standalone financial statements as of and for the year ended
March 31, 2016

(a) The Company is maintaining proper records showing full particulars, including quantitative
details and situation, of fixed assets.

—

(b) The fixed assets of the Company have been physically verified by the Management during
the year and no material discrepancies have been noticed on such verification. In our
opinion, the frequency of verification is reasonable.

The title deeds of immovable properties, as disclosed in Note 12 on fixed assets to the
financial statements, are held in the name of the Company, except for Land situated at
Asaoti having gross and net block value of Rs. 2,033,943 as at year end ,the title deeds are
not in the name of the company in view of the agreement entered into by the Guardians’ (
Sellers) on behalf of the minor (Original owner)

(c

~

i, The Company is in the business of rendering services, and consequently, does not hold any
inventory. Therefore, the provisions of Clause 3(ii) of the said Order are not applicable to
the Company.

iii, The Company has not granted any loans, secured or unsecured, to companies, firms,
Limited Liability Partnerships or other parties covered in the register maintained under
Section 189 of the Act. Therefore, the provisions of Clause 3(iii), (iii)(a), (iii)(b) and (iii)(c)
of the said Order are not applicable to the Company.

iv. The Company has not granted any loans or made any investments, or provided any
guarantees or security to the parties covered under Section 185 and 186. Therefore, the
provisions of Clause 3(iv) of the said Order are not applicable to the Company.

V. The Company has not accepted any deposits from the public within the meaning of Sections
73, 74, 75 and 76 of the Act and the Rules framed there under to the extent notified,

Vi The Central Government of India has not specified the maintenance of cost records under
sub-section (1) of Section 148 of the Act for any of the products of the Company.

vii. (a) According to the information and explanations given to us and the records of the Company
examined by us, in our opinion, the Company is regular in depositing the undisputed
statutory dues, including provident fund, employees’ state insurance, income tax, sales tax,
service tax, duty of customs, value added tax, and other material statutory dues, as
applicable, with the appropriate authorities.

(b) According to the information and explanations given to us and the records of the Company
examined by us, there are no dues of income-tax, sales-tax, service-tax, duty of customs,
and value added tax which have not been deposited on account of any dispute.

o
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Price Waterhouse

Chartered Accountanis

Annexure B to Independent Auditors’ Report

Referred to in paragraph 9 of the Independent Auditors’ Report of even date to the members of Gateway Rail
Freight Limited on the standalone financial statements for the year ended March 31, 2016

Page 2 of 2

viid,

xi.

Poll

xiii.

xiv.

XV.

XVi.

According to the records of the Company examined by us and the information and
explanation given to us, the Company has not defaulted in repayment of loans or
borrowings to any financial institution or bank as at the balance sheet date. The Company
does not have any loans or borrowings from Government, nor has it issued any debentures
as at the balance sheet date

In our opinion, and according to the information and explanations given to us, the term
loans have been applied for the purposes for which they were obtained. The Company has
not raised any money by way of initial public offer or further public offer (including debt
instruments).

During the course of our examination of the books and records of the Company, carried out
in accordance with the generally accepted auditing practices in India, and according to the
information and explanations given to us, we have neither come across any instance of
material fraud by the Company or on the Company by its officers or employees, noticed or
reported during the year, nor have we been informed of any such case by the Management.

The Company has provided for managerial remuneration in accordance with the requisite
approvals mandated by the provisions of Section 197 read with Schedule V to the Act.

As the Company is not a Nidhi Company and the Nidhi Rules, 2014 are not applicable to it,
the provisions of Clause 3(xii) of the Order are not applicable to the Company.

The Company has entered into transactions with related parties in compliance with the
provisions of Sections 177 and 188 of the Act. The details of such related party transactions
have been disclosed in the financial statements as required under Accounting Standard
(AS) 18, Related Party Disclosures specified under Section 133 of the Act, read with Rule 7
of the Companies (Accounts) Rules, 2014.

The Company has not made any preferential allotment or private placement of shares or
- ‘ v I . . .

fully or partly convertible debentures during the year under review. Accordingly, the
provisions of Clause 3(xiv) of the Order are not applicable to the Company.

The Company has not entered into any non cash transactions with its directors or persons
connected with him. Accordingly, the provisions of Clause 3(xv) of the Order are not
applicable to the Company.

The Company is not required to be registered under Section 45-1A of the Reserve Bank of
India Act, 1934. Accordingly, the provisions of Clause 3(xvi) of the Order are not applicable
to the Company.

For Price Waterhouse

Firm Registration Number: 301112F

Chartered Accountants

ﬁm ( = ~ \/,

Partha Ghosh

New Delhi Partner

April 26, 2016

Membership Number 55913



GATEWAY RAIL FREIGHT LIMITED

Balance Sheet as at March 31, 2016
Note No. As at As at
March 31, 2016 March 31, 2015
Rupees Rupees
EQUITY AND LIABILITIES
Shareholders' Funds
Share Capital 3 6,123,002,500 6,123,002,500
Reserves and Surplus 4 2,168,368,339 1,561,528,720
8,291,370,839 7,684,531,220
Non-Current Liabilities
Long-Term Borrowings 5 1,613,043,999 951,682,000
Deferred Tax Liabilities (Net) 6 68,677,169 63,256,793
Long-Term Provisions 7 32,482,444 40,512,274
1,714,203,612 1,055,451,067
Current Liabilities
Short-Term Borrowings 8 - 64,448,998
Trade Payables 9
- Total Qutstanding dues of Micro Enterprises and Small Enterprises 5,504,838 2,777,198
- Total Qutstanding dues of Creditors other than Micro Enterprises and Small Enterprises 257,334,123 248,791,628
Other Current Liabilities 10 418,554,873 410,510,611
Short-Term Provisions 11 9,512,460 3,960,228
690,906,294 730,488,663
Total 10,696,480,745 9,470,470,950
ASSETS
Non-Current Assets
Fixed Assets
Tangible Assets 12 7,293,544,004 6,680,774,695
Intanaible Assets 13 299,173,027 305,512,719
Capital Work-in-Progress 564,771,348 296,348,022
Non-Current Investments 14 - -
Long-Term Loans and Advances 15 148,749,732 427,746,623
Other Non-Current Assets 16 33,111,362 2,951,249
8,339,349,473 7,713,333,308
Current Assets
Current Investments 17 1,380,920,611 810,000,000
Trade Receivabies 18 602,062,914 713,743,692
Cash and Bank Balances 19 107,948,961 134,674,888
Short-Term Loans and Advances 20 244,692,910 83,628,554
Other Current Assets 21 21,505,876 15,090,508
2,357,131,272 1,757,137,642
Total 10,696,480,745 9,470,470,950
2

Significant Accounting Policies

The accompanying notes are an integral part of these financiai statements.

Interms of our report of even date.

For Price Waterhouse
Firm Registration Number: 301112E
Chartered Accountants

For and on behalf of the Board of Directors

o Pt e

Partha Ghosh Prem Kishan Dass Gupta Arun Kumar Gupta
Partner Chairman and Director
Membership No.: 055913 Managing Director
DIN:- 00011670 DIN:- 06571270
{K’m‘m/ﬂxw":ﬁ ' "‘*‘-7
B. K. Sahoo Nandan Chopra
Chief Finance Officer Vice President
(Finance and Accounts) and
Company Secretary
Place: New Delhi Place: New Delhi

Date: QPHL 26 ‘ 2014 Date: QP\'I'L 25( 2014



GATEWAY RAIL FREIGHT LIMITED

Statement of Profit and Loss for the year ended March 31, 2016
Note No. Year Ended Year Ended
March 31, 2016 March 31, 2015
Rupees Rupees
REVENUES
Revenue From Operations 22 7,304,115,998 6,913,199,597
Other Income 23 119,191,266 78,134,818
Total Revenue 7,423,307,264 6,991,334,415
EXPENSES
Operating Expenses 24 5,217,969,346 4,659,376,823
Employee Benefits Expenses 25 217,799,439 182,805,993
Finance Costs 26 131,902,801 110,477,520
Depreciation and Amortisation Expenses 27 498,436,446 474,712,488
Other Expenses 28 433,331,162 372,289,666
Total Expenses 6,499,439,194 5,799,662,490
Profit Before Tax 923,868,070 1,191,671,925
Tax Expense
-~ Current Year [Refer Notes 2(vili)(a) and 15(a)] 184,954,169 241,937,902
-- Minimum Alternate Tax Utllised / (Credit Entitlement) [Refer Notes 2(viil)(c) and 15(a)] 126,653,906 (62,276,644)
-- Earlier Years - -
-- Deferred Tax [Refer Notes 2{viii)}{(b) and 6] 5,420,376 (36,881,341)
Profit for the Year 606,839,619 1,048,892,008
Earnings Per Equity Share [Face Value of Rs. 10 per Equity Share
(Previous Year: Rs. 10)] [Refer Notes 2(xili) and 34)
-~ Basic 3.01 ° 521
-- Diluted 1.51 2,61
2

Significant Accounting Policies
The accompanying Notes are an integral part of these financlal statements.

In terms of our report of even date.

For Price Waterhouse For and on behalf of the Board of Directors

Firm Registration Number: 301112E

Chartered Accountants «
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{ ol A MmN
Partha Ghosh Prem Kishan Dass Gupta Arun Kumar Gupta
Partner Chairman and Director
Membership No.: 055913 Managing Director
DIN:- 00011670 DIN:- 06571270
ﬂ"'\f‘“ 'N""/\\““‘ - ¢
B. K. Sahoo andan Chopra
Chief Finance Officer Vice President

(Finance and Accounts) and
Company Secretary

Place: New Delhi Place: New Delhi

Date: %HL 26\ 2016 Date: ﬂpriL 2{,‘20%



GATEWAY RAIL FREIGHT LIMITED

Cash Flow Statement for the year ended March 31, 2016

Year Ended Year Ended
March 31, 2016 March 31, 2015
Rupees Rupees
A. Cash flow from operating activities:
Profit Before taxation 923,868,070 1,191,671,925
Adjustments for:
Depreciation 472,096,754 449,039,463
Amortisation 26,339,692 25,673,025
Provision for Doubtful Debts (Net) 1,104,741 168,420
Provision for Doubtful Ground Rent (Net) 2,226,350 3,241,750
Finance Costs 131,902,801 110,477,520
Interest Income {5,573,549) (6,610,666)
Dividend Income (53,398,630) (17,956,809)
Profit on Sale of Short Term Investments (Net) (1,451,556) (32,486,430)
Profit on Sale/ Write-off of Tanglble Assets (Net} (3,876,342) (1,351,859)
Provision for Diminution in value of Investment 125,487 -
Liabilities/ Provisions no Longer Required Written Back (47,569,627) (10,946,544)
Operating Profit before working capital changes 1,445,794,191 1,710,919,795
Change in working capital:
- (Increase)/ Decrease in Trade Receivables 110,576,037 (248,404,268)
- {Increase)/ Decrease in Non-current Loans and Advances 682,025 (7,191,773)
- Increase in Current Loans and Advances (9,855,023) (6,784,529)
- Increase in Other Non-Current Assets (2,226,350} (3,241,750)
- (Increase)/ Decrease in Other Current Assets (10,345,602) 6,127,214
- Increase in Provision (2,477,598) 12,878,674
- Increase in Trade Payables 58,839,761 25,241,693
- Increase in Other Current Liabilities 7,207,374 58,167,768
Cash generated from operations 1,598,194,815 1,547,712,824
- Taxes Paid 201,787,128 227,683,609
Net cash generated from operating activities (A) 1,396,407,687 1,320,029,215
B, Cash flow from investing activities :
Purchase of Tangible/ Intangible Assets (1,320,468,511) (896,432,504)
Proceeds from sale of Tangible Assets 3,876,342 1,354,873
Increase in Fixed Deposits with Banks (Refer Notes 16 and 19) {(4,646,156) (23,540,832}
Purchase of Current Investments (1,833,000,000) (2,207,000,000)
Proceeds from sale of Current Investments 1,316,804,089 1,787,782,574
Interest Received 9,503,780 5,918,500
Net cash flow from investing activities {B) (1,827,930,456) (1,331,917,389)
C. Cash flow from financing activities :
Proceeds of Long-Term Borrowlngs 1,345,000,000 285,932,000
Repayment of Long-Term Borrowings (668,000,000) (123,166,667)
Repayment of Short-Term Borrowings (122,237,880} (43,939,400)
Interest Paid (124,451,321) (108,587,834)
Net cash from financing activities {C) 430,310,799 10,238,099
Net Decrease in Cash and Cash Equivalents {A+B+C) (1,211,970) {1,650,075)
Cash and Cash Equivalents at the beginning of the year 78,543,129 80,193,204
Cash and Cash Equivalents at the end of the year 77,331,159 78,543,129
Net Decrease in Cash and Cash Equivalents (1,211,970) (1,650,075}




GATEWAY RAIL FREIGHT LIMITED
Cash Flow Statement for the year ended March 31, 2016

Cash and Cash Equivalents comprise of:
Cash on Hand

Balances with Scheduted Banks:

- in Current Accounts

Cash and Cash equivalents at end of the year

Notes:

Year Ended Year Ended
March 31, 2016 March 31, 2015
Rupees Rupees
461,956 1,275,014
76,869,203 77,268,115
77,331,159 78,543,129

1 The above Cash Flow Statement has been prepared under the "Indirect Method" as set out in Accounting Standard - 3 on "Cash Flow Statement”,

2 Previous year's figures have been regrouped/ rearranged wherever necessary,

In terms of our report of even date.

For Price Waterhouse
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GATEWAY RAIL FREIGHT LIMITED
Notes annexed to and forming part of Financial Statements for the year ended March 31, 2016

1. General Information

Gateway Rail Freight Limited (the 'Company'} Is engaged In business of Contalner Train logistics. It provides container logistics solution between major Indlan
ports and Inland Container Depots (ICD) by providing rail services for Export, Import and Domestic containerised cargo, integrated with road transportation,
transit and bonded warehousing, refrigerated container facilities and other value added services. The Company operates from its three owned terminals at Garhi
Harsaru (Gurgaon), Sanehwal (Ludhiana) and Asauti (Faridabad) and a private freight terminal at Navi Mumbal under agreement. The Company owns and

operates through its rakes and a fleet of trailers.
2, Significant Accounting Policies:

(i) Basis of Preparation:

=

These financial statements have been prepared in accordance with the generally accepted accounting principles in India under the historical cost convention on
accrual basis. Pursuant to section 133 of the companles act, 2013 read with Rule 7 of the Companies (Accounts) Rules, 2014, til the standards of accounting or
any addendum thereto are prescribed by Central Government in consultation and recommendation of the National Financial Reporting Authority, the existing
Accounting Standards notified under the Companies Act, 1956, shall continue to apply. Consequently, these financial statements have been prepared to comply in
all material aspects with the accounting standards notified under Section 211(3C) [Companies (Accounting Standards) Rules, 2006, as amended] and other

relevant provisions of the Companies Act, 2013,

Al assets and liabilities have been classified as current or non-current as per the Company's operating cycle and other criterla set out in the Schedule 111 of the
Companles Act 2013, Based on the nature of service and the time between the acquisition of assets for processing and their realisation in cash and cash
equivalents, the Company has ascertained its operating cycle as 12 months for the purpose of current - non current classification of assets and liabilities.

The Ministry of Corporate Affairs( MCA) has notified the Companies (Accounting Standards) Amendment Rules, 2016 vide Its notification dated 30 March
2016. The said notification read with Rule 3(2) of the Companles (Accounting Standards) Rules, 2006 is applicable to accounting period commencing on or after

the date of notification i.e. 1 Aprit 2016.

(i) Tangible and Intangible Assets and Depreciation/Amortisation:

(a) Tangible and Intangible Assets are stated at cost of acquisition or construction less accumulated depreciation/ amortisation and accumulated impairment losses, if
any, The Company capitalises all costs relating to the acquisition, installation and construction of tangible and intangible assets up to the date when the assets
are ready for commercial use. Subsequent expenditures related to an item of fixed asset are added to its book value only if they increase the future benefits from
the existing asset beyond its previously assessed standard of performance. Items of fixed assets that have been retired from active use and are held for disposal
are stated at the lower of their net book value and net realisable value and are shown separately in the financial statements. Any expected loss is recognised
immediately in the Statement of Profit and Loss. Losses arising from the retirement of, and gains or losses arising from disposal of fixed assets which are carried

at cost are recognised in the Statement of Profit and Loss.
Depreciation on additions/ deletions to Tangible and Intangible Assets is calculated on pro-rata basis from the month of such additions/ deletions. The Company

(b
provides depreciation on straight-line basis method at the rates specified under Schedule 11 to the Act or based on useful life whichever is higher, except for:

~

- Technical Know-How, is amortised over a period of agreement (i.e. five years) from the date of technology being put to use or over balance period
of agreement from the date of commencement of the commercial operations, whichever is later;

- Rail License fees paid towards concession agreement, is being amortised over a period of agreement (l.e. twenty years) from the date of commercial
operations;

- Private Freight Terminal (PFT) Licence fees paid to Railway Adminstration Is amortised over the period of contract (l.e. 30years).

- Reach Stackers and forklifts (included in Other Equipments) are depreciated over a period of ten years, based on the technical evaluation;

- Containers and Reefer Power Packs (included in Rolling Stocks- Containers and Reefer Power Packs) are depreciated over a period of ten years,
based on the technical evaluation;

- Leasehold Improvements are amortised over a period of lease; and

- ERP Software Is amortised under straight line method over a period of five years.

(c) Assets individually costing less than Rs, 5,000 are fully depreciated in the year of acquisition/ construction,

(d) Assessment Is done at each balance sheet date as to whether there Is any Indication that an asset (tangible and intangible) may be impaired, If any such
indication exists, an estimate of the recoverable amount of the asset/cash generating unit is made. Recoverable amount is higher of an asset’s or cash generating
unit’s net sefling price and its value In use. Value In use Is the present value of estimated future cash flows expected to arise from the continulng use of an asset
and from its disposal at the end of its useful life. For the purpose of assessing impairment, the recoverable amount is determined for an individual asset, unless
the asset does not generate cash inflows that are fargely independent of those from other assets or
groups of assets. The smallest identifiable group of assets that generates cash inflows from continuing use that are largely independent of the cash inflows from
other assets or groups of assets, is considered as a cash generating unit (CGU). An asset or CGU whose carrying value exceeds its recoverable amount Is
considered Impaired and is written down to its recoverable amount. Assessment is also done at each balance sheet date as to whether there s any indication that
an impairment loss recognised for an asset In prior accounting periods may no longer exist or may have decreased. An impairment loss is reversed to the extent
that the asset’s carrying amount does not exceed the carrying amount that would have been determined if no impalrment loss had previously been recognised.

(iii) Borrowing Cost:

Borrowing costs include Interest, other costs incurred in connection with borrowing and exchange differences arlsing from foreign currency borrowings to the
extent that they are regarded as an adjustment to the interest cost. Specific borrowing costs directly attributable to the acquisition/ construction of qualifying
assets, which are assets that necessarily take a substantial period of time to get ready for their intended use or sale, are added to the cost of those assets, until
stich time as the assets are substantially ready for their Intended use. All other borrowing costs are recognised in Statement of Profit and Loss in the period in

which they are incurred,

.
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GATEWAY RAIL FREIGHT LIMITED
Notes annexed to and forming part of Financial Statements for the year ended March 31, 2016

(iv)

v)

(vi)
(a)

(b)

(<)

(d)
(vil}

(a)
(b}

()

Foreign Currency Transactions:

Initial Recognition
On initial recognition, alf foreign currency transactions are recorded by applying to the foreign currency amount the exchange rate between the reporting currency
and the foreign currency at the date of the transaction.

Subsequent Recognition
As at the reporting date, non-monetary items which are carried in terms of historical cost denominated in a foreign currency are reported using the exchange rate
at the date of the transaction, Al non-monetary items which are carried at fair value or other similar valuation denominated In a foreign currency are reported

using the exchange rates that existed when the values were determined,

All monetary assets and liabilities in foreign currency are restated at the end of accounting period. With respect to long-term forelgn currency monetary items, the

Company has adopted the following policy:
» Foreign exchange difference on account of a depreciable asset, is adjusted in the cost of the depreciable asset, which would be depreciated over

the balance life of the asset
« In other cases, the foreign exchange difference Is accumulated in a Foreign Currency Monetary Item Translation Difference Account, and amortised

over the balance period of such long term asset/ liabllity.
A monetary asset or liability Is termed as a long-term forelgn currency monetary item, if the asset or liability is expressed in a forelgn currency and has a term of

12 months or more at the date of origination of the asset or liability.
Exchange differences on restatement of all other monetary items are recognised in the Statement of Profit and Loss. .

Investments;

Investments that are readily realisable and are intended to be held for not more than one year from the date, on which such investments are made, are classified
as current investments. All other investments are classified as long term investments. Current investments are carried at cost or fair value, whichever is lower.
Long-term investments are carried at cost, However, provision for diminution is made to recognise a decline, other than temporary, in the value of the Long term

investments, such reduction being determined and made for each investment individually.

Employee Benefits:

Defined Contribution Plans

Contribution towards Provident fund, Pension Scheme and Employee's State Insurance for employees is made to the Regutatory Authorities which are recognised
by the Income Tax Authorities and administered through appropriate Authorities, where the Company has no further obligations. Such benefits are classified as
Defined Contribution Schemes as the Company does not carty any further obligations, apart from the contributions made on a monthly basis.

Defined Benefit Plans

The Company provides for gratuity, a defined benefit plan (the "Gratuity plan") covering eliglble employees In accordance with the Payment of Gratuity Act, 1972,
The Gratuity Plan provides a lump sum payment to vested employees at retirement, death, incapacitation or termination of employment, of an amount based on
the respective employee's salary and the tenure of employment. Liability for Defined Benefit Plan is provided on the basis of an actuartal valuation carried out by
an independent actuary as at the Balance Sheet date. The actuarial valuation method used by an Independent actuary for measuring the liabllity is the Projected

Unit Credit Method.

Actuartal gains and losses comprise experience adjustments and the effects of changes in actuariat assumptions and are recognised In the Statement of Profit and
Loss in the year In which they arise,

Other Employee Benefits

Compensated Absences: Accumulated compensated absences, which are expected to be availed or encashed within 12 months from the end of the year are
treated as short term employee benefits. The obligation towards the same is measured at the expected cost of accumulating compensated absences as the
additional amount expected to be paid as a result of the unused entitlement as at the year end.

Accumulated compensated absences, which are expected to be avalled or encashed beyond 12 months from the end of the year are treated as other long term
employee benefits, The Company’s liability Is actuarially determined (using the Projected Unit Credit method) at the end of each year. Actuarlal losses/ gains are .
recognised in the Statement of Profit and Loss in the year in which they arise,

Termination Benefits
Termination benefits in the nature of voluntary retirement benefits are recognised in the Statement of Profit and Loss as and when incurred.

Revenue Recognition:

Income from Rail and Road transportation are recognised on completion of the movement and delivery of goods to the party/ designated place,

Income from Container Handling and Storage are recognised on delivery of the container/ cargo. Income from Ground Rent is recognised for the period the
container Is lying in the Container Freight Station/ Inland Container Depot. However, in case of long standing containers, Income from Ground Rent is not
accrued for a period beyond 60 days on a consistent basis as per the prevailing business practice.

Income from Operations are recognised net of trade discount, rebates and service tax.
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GATEWAY RAJL FREIGHT LIMITED
Notes annexed to and forming part of Financial Statements for the year ended March 21, 2016

(d)

(e)
()

(viil)
(a)

(b)

(©)

(d)

(ix)

(x)

(xi)

(xii)

{xiii)

{xiv)

Income from auction Is recognised when the company auctions long-standing cargo that has not been cleared by customs, Revenue and expenses for Auction are
recognised when auction is completed after obtaining necessary approvals from appropriate authorities. Auction include recovery of the cost Incurred in
conducting auctions, custom duties on long-standing cargo and accrued ground rent and handling charges relating to long-standing cargo. Surplus, out of
auctions, if any, after meeting all expenses and the actual ground rent, is credited to a separate account 'Auction Surplus' and Is shown under the head 'Other
Current Liabilities'. Unclaimed Auction Surplus, if any, in excess of one year is written back as 'Income’ in the following financial year.

Interest: Interest income is recognised on a time proportion basls taking Into account the amount outstanding and the rate applicable.
Dividend: Dividend Income is recognised when the right to receive dividend Is established.

Taxes on Income:

Current Taxation

Tax expense for the year, comprising current tax and deferred tax, are included in the determination of the net profit or Joss for the year, Current tax is measured
at the amount expected to be paid to the tax authorities in accordance with the taxation laws prevailing In the respective jurisdictions,

Deferred Taxation
Deferred tax is recognised for all the timing differences, subject to the consideration of prudence In respect of deferred tax assets. Deferred tax assets are

recognised and carried forward only to the extent that there s a reasonable certalnty that sufficient future taxable income will be available against which such
deferred tax assets can be realised. Deferred tax assets and liabilities are measured using the tax rates and tax laws that have been enacted or substantively
enacted by the Balance Sheet date. At each Balance Sheet date, the Company reassesses unrecognised deferred tax assets, if any,

Minimum Alternate Tax Credit
Minimum Alternative Tax credit is recognised as an asset only when and to the extent there is convincing evidence that the company will pay normal income tax ,

during the specified year. Such asset is reviewed at each Balance Sheet date and the carrying amount of the MAT credit asset is written down to the extent there
is no longer a convincing evidence to the effect that the Company will pay normal income tax during the specified year.

Current tax assets and current tax liabilities are offset when there is a legally enforceable right to set off the recognised amounts and there is an intention to settle
the asset and the liability on a net basis, Deferred tax assets and deferred tax liabilities are offset when there is a legally enforceable right to set off assets against
liabilities representing current tax and where the deferred tax assets and the deferred tax liabilities refate to taxes on Income levied by the same governing

taxation laws.

Provisions and Conti t Liabilities:

Y

Provisions: Provisions are recognised when there is a present obligation as a result of a past event, it is probable that an outflow of resources embodying
economic benefits will be required to settle the obligation and there is a reliable estimate of the amount of the obligation, Provisions are measured at the best
estimate of the expenditure required to settle the present obligation at the Balance Sheet date and are not discounted to its present value,

Contingent Liabilities: Contingent liabilities are disclosed when there Is a possible obligation arising from past events, the existence of which will be confirmed only
by the occurrence or non occurrence of one or more uncertaln future events not wholly within the control of the company or a present obligation that arises from
past events where it is either not probable that an outflow of resources will be required to settle or a reliable estimate of the amount cannot be made.

Segment Reporting

The accounting policies adopted for segment reporting are in conformity with the accounting policies adopted for the Company. Revenue and expenses have been
identified to segments on the basis of their relationship to the operating activities of the segment.

Leases:

Leases in which a significant portion of the risks and rewards of the ownership are retained by the lessor are classified as operating leases. Payments made under
operating leases are charged to the Statement of Profit and Loss on a stralght-line basis over the period of the lease.

Cash and Cash Equivalents:

In the cash flow statement, cash and cash equivalents includes cash on hand, demand deposits with banks, other short-term highly liquid investments with
original maturities of three months or less.

Earnings per Share;

Basic earnings per share is calculated by dividing the net profit or loss for the period attributable to equity shareholders by the weighted average number of equity
shares outstanding during the period. Earnings considered in ascertaining the Company’s earnings per share is the net profit for the period after deducting
preference dividends and any attributable tax thereto for the period. The weighted average number of equity shares outstanding during the period and for alf
periods presented is adjusted for events, such as bonus shares, other than the conversion of potential equity shares, that have changed the number of equity
shares outstanding, without a corresponding change in resources. For the purpose of calculating diluted earnings per share, the net profit or loss for the period
attributable to equity shareholders and the welghted average number of shares outstanding during the period s adjusted for the effects of all dilutive potential

equity shares.

Use of Estimates

The preparation of financial statements in accordance with the generally accepted accounting principles requires the Management to make judgments, estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent liabilities as at the date of the financial statements and the
reported amounts of revenues and expenses during the reporting period, Actual results could differ from these estimates. Any revislon to such accounting
estimates is recognised prospectively in the accounting period in which such revision takes place.
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GATEWAY RAIL FREIGHT LXMITED

Notes d to and forming part of the Financial Statements for the year ended March 31, 2016
SHARE CAPITAL
As at As at
March 31, 2016 March 31, 2015
Rupees Rupees

Authorised:
402,700,000 (Previous Year: 402,700,000) Equity Shares of Rs. 10 each 4,027,000,000 4,027,000,000
100 (Previous Year: 100) Equity Shares of Rs. 25 each 2,500 2,500

2,958,000,000 2,958,000,000

120,000,000 (Previous Year: 120,000,000) Compulsory Convertible Preference Shares of Rs. 24.65 each
115,000,000 (Previous Year: 115,000,000) Zero Coupon Redeemable Preference Shares of Rs. 10 each

8,135,002,500 8,135,002,500
Issued, Subscribed and Paid-up:
201,500,000 (Previous Year: 201,500,000) Equity Shares of Rs. 10 each, fully paid-up [Refer Notes 3(A) and 3(E)} 2,015,000,000 2,015,000,000
100 (Previous Year: 100) Equity shares of Rs. 25 each, fully paid-up [Refer Note 3(A)] 2,500 2,500
120,000,000 (Previous Year: 120,000,000} Compuisory Convertible Preference Shares of Rs, 24,65 each, 2,958,000,000 2,958,000,000
fully paid-up [Refer Note 3(A)]
115,000,000 (Previous Year: 115,000,000) Zero Coupon Redeemable Preference Shares of Rs. 10 each, fully paid-up 1,150,000,000 1,150,000,000
[Refer Notes 3(A)]

6,123,002, 500 6,123,002,500
Reconcitiation of the Number of Shares

As at As at
March 31, 2016 March 31, 2015
No, of Shares Amount No, of Shares Amount
Equity Shares of Rs, 10 each
201,500, 000 2,015,000,000

Balance as at the beginning of the year
Add: Shares issued during the year
Balance at the end of the year

1,150,000,000

1,150,000,000

201,500,000 2,015,000,000

201,500,000 2,015,000,000

201!500!000

2,015,000,000

As at As at
March 31, 2016 March 31, 2015
No, of Shares Amount No. of Shares Amount
Equity Shares of Rs, 25 each
Balance as at the beginning of the year 100 2,500 100 2,500
Add: Shares issued during the year - - - -
Balance at the end of the year 100 2,500 100 25500
As at As at
March 31, 2016 March 31, 2015
No. of Shares Amount No. of Shares Amount
Compuisory Convertible Preference Share
Balance as at the beginning of the year 120,000, 000 2,958,000,000 120,000,000 2,958,000,000
Add: Shares Issued during the year - - -
Balance at the end of the year 120,000,000 2,958,000,000 120,000,000 2,958,000,000
As at As at
March 31, 2016 March 31, 2015
No. of Shares Amount No, of Shares . Amount
Zero Coupon Redeemable Preference Share
Balance as at the beginning of the year 115,000,000 1,150,000,000 115,000,000 1,150,000,000
Add: Shares issued during the year - - - -
Balance at the end of the year 115,000,000 1,150,000,000 115,000,000 1,150,000,000

Rights, Preferences and restrictions attached to shares:

Compulsorily Convertible Preference Shares (CCPS): 120,000,000 Compulsory Convertible Preference Shares of Rs. 24.65 each were issued in August 2010 to Blackstone GPV Capital Partners (Mauritius)
V-H Limited (Blackstone) against cash, These CCPS holders shall be entitled to non- cumulative dividend of 0.0001% of the face value of CCPS, as and when declared by the Company's Board prior to
and in preference to the payment of any dividend on the Equity Shares. The Holders of CCPS shall also be entitled to participate in dividends issued by the Company over and above the Preferred
Dividend on an 'as-if converted' basis, Subject to applicable laws, Blackstone holding the CCPS shall have the voting rights to vote on all matters to be decided by the Company as if the Blackstone CCPS
had been converted into Equity Shares at the Conversion ratio. The Conversion ratio is 167 Equity Shares for every 100 CCPS. These CCPS shall be converted by the explry of 19 (Nineteen) years from
the Completion date. In the event of liquidation, the Compulsory Convertible Preference Shareholders are eligible to receive the money before the distribution belng made to Zero Coupon Redeemable
preference Shareholders and Equity Shareholders after distributing all preferential amount in proportion to their share holding,

Zero Coupon Redeemable Preference Shares (RPS): 115,000,000 Zero Coupon Redeemable Preference Shares of Rs. 10 each were issued on July 21, 2011 to Gateway Distriparks Limited, the Holding
Company, against cash. The preference shares shall have liquidation preference rights which are inferior to those of Compulsory Convertible Preference Shares, These Redeemable Preference Shares
are redeemable in one or more tranches provided that not less than 15,000,000 RPS shall be redeemed in any single tranche. These Redeemable Preference Shares shall be redeemed fatest by October
1, 2030. RPS would be entitled to redemption premium in the first day in a given flnancial year in which RPS redemption premium to be paid to promoters ranging from Rs. 3.38 per RPS redeemed In
October 1, 2015 to Rs, 22.07 per RPS (if redeemed on October 1, 2030), At the time of liquidation, RPS holders would be entitled to thelr remaining assets (after paying off to Compulsory Convertible

Preference shareholders and other preferential amount but before making payment to equity shareholders) In the proportion to their holding.

The Company has two class of Equity Shares having par value of Rs. 10 per share and Rs. 25 per share. Each shareholder s eligible for one vote per equity share held, The dividend proposed by the
Board of Directors is subject to the approval of the shareholders in the ensuing Annual General Meeting, except in case of interim dividend. In the case of liquidation, the equity shareholders are eligible
to receive the remaining assets of the Company after distribution of all preferential amounts in the proportion to thelr shareholding.

erteredl\ ( ountants /
’* FRN 3011125~ ¥

“m, Mumv&‘ g




(C

~

(0)

(E)

(iiy

)

()

)

(v1)

GATEWAY RAIL FREIGHT LIMITED

Notes d to and forming part of the Financial Stat ts for the year ended March 31, 2016
Shares held by Holding Company and its i (More than 5% as on March, 31 2016): As at As at

March 31, 2016 March 31, 2015
Equity Shares of Rs.10 each
198,100,000 Shares (Previous year 198,100,000) of Rs. 10 each fully paid-up Number of Shares held 198,100,000 198,100,000
are held by Gateway Distriparks Limited, the Holding Company % of Shares held 98.31 98.31
Equity Shares of Rs, 25 each Number of Shares held 100 100
100 Shares (Previous year 100} of Rs. 25 each fully paid-up % of Shares heid 100 100
are held by Blackstone GPV Capita! Partners (Mauritius) V-H Limited
Compulsorily Convertible Preference Shares of Rs, 24.65 each Number of Shares held 120,000,000 120,000,000
are held by Blackstone GPV Capital Partners (Mauritius) V-H Limited % of Shares held 100 100
Zero Coupon Redeemable Preference Shares of Rs.10 each Number of Shares held 115,000,000 115,000,000
are held by Gateway Distriparks Limited, the Holding company % of Shares held 100 100

Shares allotted as fully paid-up pursuant to contract without payment being received in cash (during 5 years immediately preceding March 31, 2016):

Nit Equity Shares were issued in the last 5 years pursuant to contract without payment being received in cash [Refer Note 3E].

Sweat Equity Shares:

Details of Sweat Equity Shares issued by the Company are as follows:

During 2006- 2007 and 2007-2008, pursuant to the special resolution passed by the shareholders in the Extraordinary General Meeting held on July 21, 2006, September 21, 2007 and March 7, 2008,
the Board of Directors’ in their meetings held on November 21, 2006, January 31, 2007, November 19, 2007 and March 18, 2008, the Company had allotted 9,700,000 sweat equity shares to its

employees.

During 2008-2009, pursuant to the special resolution passed by the Shareholders in the Extraordinary General meeting held on March 17, 2008, the Board of Directors’ in their meetings held on May 26,
2008, the Company had allotted 300,000 Sweat Equity shares to its employees.

During 2009-2010, pursuant to the special resolution passed by the Shareholders in the Extraordinary General meeting held on December 9, 2009, the Board of Directors’ in their meetings held on
December 15, 2009, the Company had allotted 1,500,000 Sweat Equity shares to its employees.
During 2010-2011, Gateway Distriparks Limited, the Holding Company, had acquired 6,000,000 Equity Shares from Sweat Equity Shareholders pursuant to their resignation as employees.

During 2011-2012, Gateway Distriparks Limited, the Holding Company, has acquired 600,000 Equity Shares from Sweat Equity Shareholders pursuant to their resignation as employees.

During 2012-2013, Gateway Distriparks Limited, the Holding Company, has acquired 1,500,000 Equity Shares from Sweat Equity Shareholder pursuant to their resignation as employees.

As at As at
March 31, 2016 March 31, 2015
Rupees Rupees
RESERVES AND SURPLUS
Sequrities Premium Account .
13,205,109 13,205,109

Opening Balance
Add: Recelved during the vear

Less: Utilisation durina the vear - .
Balance at the end of the year 13,205,100 13,205,109

Sumlus/ (Deficit) In Statement of Profit and Loss

Opening Balance 1,548,323,611 508,903,281
Add: Net Profit after tax transferred from Statement of Profit and Loss 606,839,619 1,048,892,008
Balance at the end of the year 2,155,163,230 1,557,795,289
Less: Depreciation of earlier vears charaed to Reserves - 9,471,678

2,168,368,339 1,561,528,720
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GATEWAY RAIL FREIGHT LIMITED

Notes annexed to and forming part of the Financial Statements for the year ended March 31, 2016

LONG TERM BORROWINGS

b4

secured:

Term Loans

From Banks:

HDFC Bank (Rupee Loan) [Refer Note S(a){ii)}

From Financial Institutions:
GE Money Financial Services Private Limited [Refer Note 5(a)(i}

Buyers' Credit

From Banks:
HDFC Bank (Foreign Currency Loan) {Refer Note 5{(a)(iii)}

Nature of Security and terms of repayment for secured borrowings

(a) Nature of Security

2

0 Term Loan from GE Money Financial Services Private Limited amounting to Rs. Nil (March 31, 2015
Rs. 5§72,250,000) was secured by first pari passu charge on all movable operating assets, Intangible
assets, assignment of all permits, licences, approvals, and immovable properties, book debts,
insurance policies, pledge of equity shares of Gateway Rail Freight Limited held by Gateway
Distriparks Limited and Corporate Guarantee of Gateway Distriparks Limited, the Holding Company,

{il) a) Term Loan from HDFC Bank amounting to Rs. 1,693,000,000 (March 31, 2015 Rs. 443,750,000) is
secured by first pari passu charge on all the assets (fixed and current, present and future) of the
Company.

) Debit Authority Letter with undertaking to fund losses or provide funds to the Company in case of
inadequate cash flows and Corporate Guarantee by Gateway Distriparks Limited, the Holding
Company, for Term Loanl and 2, restricted upto Rs, 1,251,000,000.

(iif) Buyers' Credit from HDFC Bank amounting to Rs, 95,294,000 (March 31, 2015 Rs. 200,288,575) is
secured by first parf passu charge on all the assets (fixed and current, present and future) of the
Company, Debit Authority Letter with undertaking to fund losses or provide funds to the Company in
case of inadequate cash flows and Corporate Guarantee of Gateway Distriparks Limited, the Holding

Company.

As at As at
March 31, 2016 March 31, 2015
Rupees Rupees
1,517,749,99% 402,500,000

- 463,250,000

95,294,000 85,932,000
1,613,043,999 951,682,000

Terms of Repayment

The Term Loan 1 from HDFC Bank is repayable within 8 years with 2 years moratorium In 24
Quarterly instaliments,

a. Term Loan of Rs, 1 Crore taken on November 03, 2010 is repayable in installments of Rs.
416,667 started from February 2013 with interest @ 10.32% - 9.76% per annum.

b, Term Loan of Rs. 10 Crore taken on July 09, 2012 is repayable in installments of Rs. 4,166,667
started from October 2014 with interest @ 11.50% - 9.70% per annum.

¢. Term Loan of Rs, 10 Crore taken on December 26, 2012 is repayable in instaliments of Rs.
4,166,667 started from March 2015 with interest @ 11.50% - 9,70% per annum.

d. Term Loan of Rs. 5 Crore taken on May 07, 2013 is repayable in installments of Rs, 2,083,333
started from August 2015 with interest @ 11.50% - 9.70% per annum.

e, Term Loan of Rs. 35 Crore taken on April 15, 2015 is repayable in installments of Rs,
14,583,333 starting from July 2017 with interest @ 10.45% - 9.70% per annum.

The Term Loan 2 from HDFC Bank is repayable within 8 years with 2 years moratorium from the
first drawdown in 24 Quarterly instaliments,

a. Term Loan of Rs, 10 Crore taken on December 22, 2014 is repayable in installments of Rs.
4,166,667 starting from March 2017 with interest @ 10.60% - 9.70% per annum,

b. Term Loan of Rs. 10 Crore taken on January 19, 2015 is repayable in installments of Rs.
4,166,667 starting from March 2017 with interest @ 10.60% - 9.70% per annum.

¢, Term Loan of Rs. 15 Crore taken on January 11, 2016 is repayable in instaliments of Rs.
6,250,000 starting from March 2017 with interest @ 9.70% per annum.

d. Term Loan of Rs, 10 Crore taken on February 10, 2016 Is repayable in Instaliments of Rs,
4,166,667 starting from March 2017 with interest @ 9.70% per annum,

e, Term L.oan of Rs. 10 Crore taken on March 15, 2016 is repayable in instaliments of Rs.
4,166,667 starting from March 2017 with interest @ 9.70% per annum.

The Term Loan 3 from HOFC Bank is repayable within 5 years in 20 Quarterly installments,
a. Term Loan of Rs. 54.5 Crore taken on September 29, 2015 is repayable in instaliments of Rs,
27,250,000 started from December 2015 with interest @ 9.75% - 9.70% per annum.

The Term Loan 4 from HDFC Bank is repayable within 8 years with 2 years moratorium in 24
Quarterly instaliments,

a. Term Loan of Rs. 10 Crore taken on March 31, 2016 is repayable in installiments of Rs.
4,166,667 starting from June 2018 with interest @ 9,70% per annum.

Buyers' Credit of Rs. 95,294,000 is repayable in January 2018, The interest rate is LIBOR -+ 2.00%.
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GATEWAY RAIL FREIGHT LIMITED
Notes annexed to and forming part of the Financial Statements for the year ended March 31, 2016

As at As at
March 31, 2016 March 31, 2015
Rupees Rupees
6, DEFERRED TAX LIABILITIES (NET)
Deferred Tax Assets:
Provision for Doubtfu! Debts and Advances 33,453,439 33,097,014
Disallowed u/s 438 of the Income Tax Act, 1961:
-~ Provision for Gratuity & Leave Encashment 14,533,236 15,390,683
-~ Provision for Bonus 2,508,418 2,135,079
Disallowed u/s 40a (ia) of the Income Tax Act, 1961; 5,720,062 20,696,142
Accrual for expenses allowable on Payment/ Tax deduction basis
Total 56,215,155 71,318,919
Deferred Tax Liability
Depreciation on Fixed Assets 124,892,324 134,575,712
Total 124,892,324 134,575712
Net Deferred Tax Liability (Refer Note 6 (a) below) 68,677,169 63,256,793
(a) Deferred tax assets and deferred tax liabilities have been offset as they relate to the same governing taxation laws.
7. LONG TERM PROVISIONS
Provision for Employee Benefits [Refer Notes 2{vi}, 25 and 381
- Provision for Gratuity 14,908,289 16,585,033
- Provision for Compensated Absences 17,574,155 23,927,241
32,482,444 40,512,274
8. SHORT TERM BORROWINGS
Secured
Buyers' Credit
From Banks:
HDFC Bank (Foreign Currency Loan) [Refer Note 5(a)(iii}} - 64,448,998
- 64,448,998
9, TRADE PAYABLES
- Quistanding dues of Micro Enterprises and Small Enterprises [Refer Note 9(a)] 5,504,838 2,777,198
257,334,123 248,791,628

- Qutstanding dues of Creditors other than Micro Enterprises and Small Enterprises

262,838,961 251,568,826

Note (a)
There are no Micro and Small Enterprises, to whom the Company owes dues, which are outstanding for more than 45 days at the Balance Sheet date. The information regarding Micro and Small

enterprises have been determined to the extent such parties have been identified on the basis of information available with the Company.

10. OTHER CURRENT LIABILITIES

Current maturities of tong term borrowings~ GE Money Financial Services Private Limited - 108,000,000

[Refer Note S(a}{i)]

Current maturities of long term borrowings- HDFC Bank [Refer Note 5(a)(ii)} 175,250,001 41,250,000

Current maturities of Buyers’ Credit from HDFC Bank [Refer Note 5(a){ili}) - 49,907,577

Interest Accrued but not due on borrowings 13,233,703 5,782,223

Advances from Customers 29,534,475 19,889,161

Current maturities of Retention Money/ Deposits from Creditors for Tangible Assets 20,187,247 9,915,807

(ther Payables:

- Creditors for Tangible and Intangible Assets 30,739,289 22,717,745

- Employees 9,600,715 15,593,143

- Directors' commission 28,277,500 .

- Contractual Obligations 95,288,019 124,363,631
16,443,924 12,091,323

- Statutory Liabilities

418,554,873 410,510,611

11, SHORT TERM PROVISIONS

provision for Employee Benefits [Refer Notes 2(vi) 25 and 38)

+Provision for Gratuity 1,815,979 380,663

- Provision for Compensated Absences 7,695,440 3,578,524
1,041 1,041

frovision for Wealth Tax (Net)

9,512,460 3,960,228
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GATEWAY RAIL FREIGHT LIMITED
Notes annexed to and forming part of the Financial Statements for the year ended March 31, 2016

14,

15.

16.

NON CURRENT INVESTMENTS
[Refer Note 2(v)]

Trade Investment (valued at cost)

Unquoted Equity Instruments

Investment in Subsidiary Company:

50,997 Equity Shares (Previous Year: 50,997) of Rs. 10 each held in

Container Gateway Limited.

Less: Diminution in value of investment

Aggregate amount of unquoted investment
Aggregate provision for diminution in value of investment

LONG TERM LOANS AND ADVANCES

Unsecured, Considered Good
(Unless otherwise stated)

Capital Advances

Considered Good

Considered Doubtful

Less: Provision for Doubtful Advances
Security Deposits

Considered Good

Considered Doubtful

Less: Provision for Doubtful Deposits

Loans/Advances to Subsidiary Company
Considered Good
Considered Doubtful

Less: Provision for Doubtful Advances

Advances Recoverable in Cash or in Kind or for Value to be Received
Considered Good

Considered Doubtful

Less: Provision for Doubtful Advances

Tax Deducted at Source and Advance Tax [Net of Provision for Tax Rs. 741,996,236

(Previous Year: Rs. 430,388,161]
Minimum Alternate Tax Credit Entitlement [Refer Note 15(a)]

Note (a)

As at As at

March 31, 2016 March 31, 2015

Rupees Rupees
509,970 509,970
509,970 509,970
509,970 509,970
509,970 509,970
74,089,340 91,373,926
1,025,591 1,025,591
75,114,931 92,399,517
1,025,591 1,025,591
74,089,340 91,373,926
33,007,464 33,047,444
200,000 200,000
33,207,464 33,247 444
200,000 200,000
33,007,464 33,047,444
28,835 8,350
217,458 217,458
246,293 225,808
217,458 217,458
28,835 8,350
- 662,530
5,050,828 7,861,997
5,050,828 8,524,527
5,050,828 7,861,997
- 662,530
41,624,093 24,791,135
- 277,863,238
148,749,732 427,746,623

Provision for income tax for current year is made as per Income Tax Act, 1961 (the "Income Tax Act").Considering the provision of Income Tax Act and based on
assessment of future profitability, the Company had taken MAT credit of Rs, 277,863,238 till financial year 2014-15, as MAT credit can be set-off against future tax
liability. Of the above, the Company has utilised MAT Credit of Rs. 126,653,906 during the financial year ended March 31, 2016, Accordingly Rs. 151,209,333 (Previous
Year: Rs. Nil) is carried as MAT Credit entitlement under "Short-term Loans & Advances as at March 31, 2016,

OTHER NON-CURRENT ASSETS

Unsecured, Considered Good

(Unless otherwise stated)

Non-Current Bank Balances

Long term deposits with banks with maturity period more than 12 months
[Refer Note (a) below]

Accrued Ground Rent

-- Considered Good

-- Considered Doubtful

Less: Provision for Doubtful Ground Rent

- “*/ C’ UV
Note (a): Fixed Deposits aggregating Rs, 29,216,196 Previ 'ﬁs, ear: Rs, 5 are under lien With
¢ S A SRR A e

33,111,362 2,951,249
11,818,700 9,592,350
11,818,700 9,592,350
11,818,700 9,592,350
33,111,362 2,951,249

nks towards guarantees and Letter of Credit issued by thém.




GATEWAY RAIL FREIGHY LIMITED
Notes annexed to and forming part of the Financial Statements for the year ended March 31, 2016

17. CURRENT INVESTMENTS
[Refer Note 2(v))

As at As at
March 31, 2016 March 31, 2015 °
Rupees Rupees

Investment in Mutual Fund (Unqoted)
(at lower of cost or market value}
UTI Treasury Advantage Fund - Institutional Plan - Growth Nil units (Previous Year: 425,527,354 units), with face
value of Rs, 1,000 - 810,000,000
Baroda Pioneer Treasury Advantage Fund - Plan B Daily Dividend -Re-investment 544,034,103 units (Previous Year:
Nil units), with face value of Rs. 1,000. 648,538,957 -
ICICI Prudential Flexible Fund - Direct Plan - Daily Dividend 670,583.76 units (Previous Year: Nil units), with face

70,896,119 -

value of Rs. 100.
Kotak Low Duration fund - Direct Plan - Monthly Dividend Re-investment 636,246,59 units (Previous Year: Nil units},

with face value of Rs, 1,000. 661,485,535 -

1,380,920,611 810,000,000

Aggregate amount of unquoted investment 1,381,046,098 810,000,000
Aggregate provision for diminution in value of investment 125,487 -
18, TRADE RECEIVABLES
Unsecured
Overdue for more than Six months from the date
they are due for payment
-- Considered Good 418,595 2,144,710
-~ Considered Doubtful 77,841,343 76,736,601
Others
-- Considered Good 601,644,319 711,598,982
-~ Consldered Doubtful - -
679,904,257 790,480,293
Less: Provision for Doubtful Debts 77,841,343 76,736,601
602,062,914 713,743,692
19, CASH AND BANK BALANCES o
Cash and Cash Equivalents
Cash on Hand 461,956 1,275,014
Balances with Banks:-
Current Account 76,869,203 77,268,115
Bank Deposits with maturity of period less than 3 months [Refer Note (a) below] - -
. 77,331,159 78,543,129
Other Bank Balances
Current maturities of fixed deposit more than 3 months but
less than 12 months [Refer Note (a) below] 30,617,802 56,131,759
30,617,802 56,131,759

107,948,961 134,674,888

Note (a): Fixed Deposits aggregating Rs, 29,219,395 (Previous year: Rs.52,043,759) are under lien with Banks towards guarantees and Letter of Credit issued by
them.
SHORT TERM LOANS AND ADVANCES

Unsecured, Considered Good
{Unless otherwise stated)

20

Prepaid Expenses 15,268,753 18,356,532
Security Deposits 969,680 3,536,348
Balances with Government Authorities 10,882,547 5,530,843
Advances Recoverable in Cash or in Kind or for Value to be Received 66,362,597 56,204,831

Minkmum Alternate Tax Credit Entitlement [Refer Note 15(a)} 151,209,333 -
244,692,910 83,628,554

21, OTHER CURRENT ASSETS

Interest Accrued but not due on Fixed Deposits with Banks 1,477,259 5,407,490
Accrued Ground Rent 1,572,570 2,073,900
18,456,047 7,609,118

Unbilled Revenue

21,505,876 15,090,508




GATEWAY RAIL FREIGHT LIMITED
Notes annexed to and forming part of the Financial Statements for the year ended March 31, 2016

22,

23.

24.

25,

REVENUE FROM OPERATIONS

Operating Income [Refer Note 2(vii)]

-- Rail Transport

-~ Road Transport

-- Container Storage, Handling and Ground Rent
Auction Income

Other Operating Revenues

Rent

OTHER INCOME

Interest Income

- Interest on Fixed Deposit with Banks - Gross

- Interest on Income Tax Refund

Profit on sale of Fixed Assets

Dividend Income on Current Investment

Gain on Sale of Current Investment

Liabilities/ Provisions no longer required Written back
Sale of Scrap

Miscellaneous Income

OPERATING EXPENSES

Rall Transport

Road Transport

Container Storage, Handling and Repairs
Auction Expenses

EMPLOYEE BENEFITS EXPENSES

Salaries, Allowances and Bonus

Contribution to Provident and Other Funds [Refer Note 38)
Compensated Absences

Gratuity [Refer Note 38]

Staff Welfare

Year ended Year ended
March 31, 2016 March 31, 2015

Rupees Rupees
6,010,425,803 5,445,597,193
557,839,047 426,825,230
713,833,342 975,821,000
2,252,777 43,793,326
19,765,029 21,162,848
7,304,115,998 6,913,199,597
5,573,549 6,610,666
- 4,776,080
3,876,342 1,351,859
53,398,630 17,956,809
1,451,556 32,486,430
47,569,627 10,946,544
2,170,145 1,972,037
5,151,417 2,034,393
119,191,266 78,134,818
4,561,129,597 3,988,653,706
520,366,531 490,205,214
134,517,477 167,930,187
1,955,741 12,587,716
5,217,969,346 4,659,376,823
199,501,320 152,192,495
9,696,479 8,423,568
1,629,859 11,181,331
1,063,333 5,232,519
5,908,448 5,776,080
217,799,439 182,805,993

( { Chartered Accgyitants
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GATEWAY RAIL FREIGHT LIMITED

Notes annexed to and forming part of the Financial Statements for the year ended March 31, 2016

26.  FINANCE COSTS

-- Interest on Term Loans
-~ Interest on Buyers' Credit
-~ Interest on Cash Credit
- Interest on Taxes

27. DEPRECIATION AND AMORTISATION EXPENSES

Depreciation on Tangible Assets (Refer Note 12)
Amortisation on Intangible Assets (Refer Note 13)

28, OTHER EXPENSES

Power and Fuel

Rent [Refer Note 37]

Rail License Fees

Rates and Taxes

Repairs and Maintenance

-- Plant and Equipment (including Yard Equipments)
-~ Buildings/ Yard

-- Others

Insurance

Customs Staff Expenses

Printing and Stationery

Travelling and Conveyance

Vehicle Maintenance Expenses

Communication

Advertisement and Business Promotion
Corporate Social Responsibility [Refer Note 40]
Legal and Professional Charges

Director Sitting Fees

Security Charges

Auditors’ Remuneration

-- Audit Fees

-- Qut of Pocket Expenses

Bad Debts

Less: Provision for Doubtful Debts Adjusted
Provision for Doubtful Debts (Net)

Provision for Doubtfui Ground Rent (Net)
Provision for Diminution in value of Investment
Bank Charges

Year ended Year ended
March 31, 2016 March 31, 2015
Rupees Rupees
125,983,388 104,406,220
2,966,506 3,182,550
2,951,398 1,549,949
1,509 1,338,801
131,902,801 110,477,520
472,096,754 449,039,463
26,339,692 25,673,025
498,436,446 474,712,488
74,437,992 89,267,388
88,903,642 41,670,031
35,006,365 44,112,313
186,176 446,428
12,413,615 3,060,229
8,795,213 6,892,018
19,195,283 17,043,303
20,722,979 21,060,914
19,307,887 22,323,955
5,658,742 4,156,464
31,057,898 30,733,020
945,702 1,028,785
10,385,591 10,002,035
11,595,235 8,054,516
14,117,379 7,625,935
21,788,704 17,223,137
3,500,000 800,000
44,400,306 32,191,246
1,500,000 1,850,000
12,073 27,268
- 21,896,716
- (21,896,716)
1,104,741 168,420
2,226,350 3,241,750
125,487 -
5,943,802 9,310,511
433,331,162 372,289,666

S
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GATEWAY RAIL FREXGHT LIMITED
Notes annexed to and forming part of Financial Statements for the year ended March 31, 2016

29,

30.

31. (a)

31, (b)

32,

Commitments:

a) Capital Commitments:
Estimated amount of contracts [net of Capital Advances of Rs, 3,800,127 (Previous Year Rs. 2,944,300)] to be executed on capital account, and not provided for is
Rs, 665,446,419 (Previous Year Rs. 487,057,477).

b) Other Commitments:

The Company has imported capital goods under the Export Promotion Capital Goods Scheme of the Government of India at concessional rates of duty under
obligation to export cargo handiing services of Rs. 425,177,658 (Previous Year: Rs. 425,177,658) within a period of six years.

Contingent Liabilities:

{Rupees)
Particulars As at March 31, 2016 | As at March 31, 2015
e T
Claims made by the parties not acknowledged as debts:
- Container Corporation of India [Refer Note 31 (a)] Not Ascertainable Not Ascertainable
- Northern Railway [Refer Note 31 (b)) 14,893,945 14,893,945

The Company and Its Holding Company, Gateway Distriparks Limited ("GDL.") are involved in an arbitration proceeding with Container Corporation of India Limited
("Concor”) In respect of agreements entered into by the parties for operation of container trains from the Infand Container Depot and Rail Siding of the Company
at Garhi Harsary, Gurgaon. Concor has raised claims on the Company and GDL. on varlous issues in respect to the aforesaid agreements. Based on legal opinion,
the Management has taken a view that these claims are at a preliminary stage and the question of maintainability of the alleged disputes as raised by Concor
under the aforesaid agreements is yet to be determined and are not sustainable. Pending conclusion of the arbitration, the parties are maintaining “status quo” in
respect of the operations at Garhi Harsaru, Gurgaon.

The Railway Authorities had deducted Rs, 14,843,945 towards Siding & Shunting charges for financial year 2010-11, however letter has been received in April'13
from Railway Authorities that the deduction made by Rallways Is not justified and will be refunded back to the company. However till now the Company has not
received the money, hence the same has been disclosed as 'Claims made by the parties not acknowledged as debts',

Segment Reporting:

Primary Segment:

The Company is mainly engaged in "Rail Logistics Business” which is considered as the primary reportable business segment in accordance with Accounting
Standard 17 — “Segment Reporting”. Thus, the segment revenue, segment results, total carrying amount of segment assets, totat carrying amount of segment
liabilities, total cost incurred to acquire segment assets, total amount of charge for depreciation during the year is as refiected in the Financial Statement as of angd

for the year ended March 31, 2016.

Secondary Segment:
The Company’s operations are such that all activities are confined only to India and hence, there is no secondary reportable segment relating to the Company’s

business,
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GATEWAY RAIL FREIGHT LIMITED
Notes annexed to and forming part of Financial Statements for the year ended March 31, 2016

34, Computation of Earnings per Share (Basic and Diluted)

The number of shares used in computing Basic and Diluted Earnings per Share is the weighted average number of shares outstanding during the

year,
Computation of Earnings Per Share (Basic and Diluted) 2015-2016 2014-2015
I. Net Profit attributable to Shareholders (Rupees.) 606,839,619 1,048,892,008
11. Weighted average number of Equity Shares outstanding 201,500,250 201,500,250
111, Weighted average number of Potential Equity Shares on 200,400,000 200,400,000
account of Compulsory Convertible Preference Shares
1V, Weighted Average number of Shares outstanding for Diluted Earnings Per Share 401,900,250 401,900,250
V, Basic Earnings Per Share (Rupees,) 3.01 521
VI, Diluted Earnings Per Share (Rupees.) 1.51 2.61
VII. Face value per Share (Rupees.) 10.00 10.00
35. Expenditure in Foreign Currency:

(Rupees)
Particulars 2015-2016 2014-2015
Membership Fees 40,459 40,853
Directors' Sitting Fees 700,000 300,000
Director Commission 2,500,000 -
Interest On Buyers' Credit 2,966,506 3,182,550

36. CIF Value of Imports:

{Rupees)
Particulars 2015-2016 2014-2015
Capital Goods - 84,568,000
Total - 84,568,000

37. The Company has taken office premises under non-cancellable operating lease and lease rent of Rs. 4,579,220 (Previous Year Rs. 8,974,128) has
been included under the head ‘Other Expenses - Rent’ under Note “28” in the Statement of Profit and Loss.

{Rupees)

. Amount recognised
Particulars Minimum Future Lease Rentals during the year

Due later than

Due within | one year and not | Due later than five
one year later than five years
years

For the year ended March 31, 2016 1,440,000 6,132,000 5,887,200 4,579,220
For the year ended March 31, 2015 3,739,220 - - 8,974,128

In addition, the Company has entered into various cancellable leasing arrangements for office and residential premises in respect of which an
amount of Rs. 88,632,706 {Previous Year Rs, 32,425,708) has been appropriately included under ‘Other Expenses - Rent’ under Note “28" in the

Statement of Profit and Loss.

Chartered A
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GATEWAY RAIL FREIGHT LIMITED
Notes annexed to and forming part of Financial Statements for the year ended March 31, 2016 o

38. Disclosure as per Accounting Standard 15 (Revised) — Employee Benefits:
The Company has classified various benefits provided to employvees as under:~
I Defined Contribution Plans

a. Provident Fund

b. State Defined Contribution Plans
i. Employers’ Contribution to Labour Welfare Fund
il. Employers' Contribution to Employee's Pension Scheme 1995
iii. Employers' Contribution to Employee's State Insurance Commission

During the year, the Company has recognised the following amounts in the Statement of Profit and Loss Account:

{Rupees)

Particulars 2015-2016 2014-2015
- Employers’ Contribution to Provident Fund *
[Includes Administrative Charges, EDLI charges and Employers' Contribution to Employee's Pension Scheme 1995) 9,625,657 8,342,341
Employers’ Contribution to Labour Welfare Fund* 29,143 29,360
Employers' Contribution to Employee's State Insurance Commission* 41,679 1,867
Total 9,696,479 8,423,568
* Included in Contribution to Provident and Other Funds (Refer Schedule "25")

11 Defined Benefit Plan

A. Gratuity

(i) In accordance with Accounting Standard 15, actuarial valuation was done in respect of the aforesaid defined benefit plan of gratuity based on the
following assumptions:-

{% per annum)

Particulars 2015-2016 2014-2015
Discount Rate (Per Annum) 7.95 7.80
Rate of increase in Compensation Levels 11,00 11.00
Aftrition Rate 5-25 2.00

The estimates of future salary increase, considered in actuarial valuation, takes Into account, inflation, seniority, promotions and other relevant factors, such as demand and
supply in the employment market.

The Company has Non-Funded Gratuity Plan; accordingly changes in present value of plan assets, percentage of each category of plan assets to total fair value of plan
assets and reconciliation of present value of defined benefit obligation and fair value of assets for funded scheme have not been disclosed,

(ii) Changes in the Present Value of Obligation
{Rupees)
Unfunded Plan Unfunded Plan
Particulars March 31, 2016] _ March 31, 2015
Present Value of Obtigation as at the beginning of the year 16,965,716 11,821,553
Interest Cost 1,272,440 1,071,740
|Past Service Cost - hd
Current Service Cost 2,984,531 3,884,306
Curtailment Cost/ (Credit) - -
Settlement Cost/ (Credit) - -
Benefits Paid (1,304,761) (88,376)
Actuarial loss/(Gain) (3,193,658) 276,493 |
Present Value of Obligation as at the end of the year 16,724,268 16,965,716
(iii) Amount recognised in the Balance Sheet
{Rupees)
Particulars 2015-2016 2014-2015
Present Value of Obligation as at the end of the year 16,724,268 16,965,716
Fair Vaiue of Plan Assets as at the end of the year - -
Net Liability recognised as at the end of the year 16,724,268 16,965,716
[Recognised under:
Long Term Provision (Refer note 7} 14,908,28 16,585,033
Short Term Provision (Refer note 11) 1,815,97! 380,663
Total 16,724,268 16,965,696
(iv) Expenses recognised In the Statement of Profit and Loss Account
{Rupees)
Particulars 2015-2016 2014-2015
Current Service Cost 2,984,531 3,884,306
Past Service Cost - -
Interest Cost 1,272,440 1,071,740
Expected Return of Plan Assets - -
Curtaitment Cost/ (Credit) - -
Settlement Cost/ (Credit) - -
Actuarial Loss/(Gain) {3,193,658) 276,493
Total Expenses Recognised in the Statement of Profit and Loss ** 1,063,313 5,232,539

** Included in Employee Benefits Expenses “Gratuity” (Refer Note “25")




GATEWAY RAIL FREIGHT LIMITED

Notes annexed to and forming part of Financial Statements for the year ended March 31, 2016

{v) Detalls of Present Value of Obligation, Plan Assets and Experience Adjustment.

(Rupees)
Particulars 2015-16 2014-15 2013-14 2012-13 2011-2012
Present Value of Obligation 16,724,268 16,965,716 11,821,553 11,463,584 8,981,933
Fair Value of Plan Assets - - - - -
{Surplus) / Deficit 16,724,268 16,965,716 11,821,553 11,463,584 8,981,933
Experience Adjustment on Plan Liabilities (Gain)/Loss 3,193,658 276493 (3,236,822) (2,326,635} 1,159,637
11X Other Employee Benefit Plan
The liability for Compensated Absences (Non-funded) as at year end is Rs. 25,269,595 (Previous Year Rs. 27,505,765). (Refer Note “7" and "11")
39. Disclosure of Unhedged Exposure:
‘The foreign currency outstanding balances that have not been hedged by any derivative instrument or otherwise as at March 31, 2016 are as follows:
Foreign Foreign Currency Amount Foreign Currency Amount
Particulars Currency Amount {In Rupees) Amount (In Rupees)
Denomination | March 31, 2016 |March 31, 2016] March 31, 2015 | March 31, 2015
Buyers' Credit usp - - 108,513 6,941,577
Buyers' Credit EURO 1,240,000 95,294,000 2,790,000 193,346,998
Interest Accrued but not due on Buyers’ Credit usp - - 606 38,762
Interest Accrued but not due on Buyers’ Credit EURO 2,925 224,795 19,802 1,372,255

40. Corporate Social Responsibility Expenditure:

Gross amount required to be spent by the company during the year Rs, 13,743,428 (Previous Year Rs. 7,357,595)

Amount spent during the year on: Rs, 14,117,379

RS,
|S.No, | Particulars 2015-2016 2014-2015
(i} Construction/ acquisition of any asset 13,117,379 7,625,935
{ii) On_purposes other than (i) above 1,000,000 -
Total 14,117,379 7,625,935

41. Dues to micro and small enterprises

The Company has certain dues to suppliers registered under Micro, Small and Medium Enterprises Development Act, 2006 ("MSMED Act’). The disclosures pursuant to the

said MSMED Act are as follows:

. 31 March 2016 31 March 2015
Particulars Non-current Current Non-current Current
Principal amount due to suppliers registered under the MSMED Act and remaining
unpaid as at year end - 5,504,838 - 2,777,198

Interest due to suppliers registered under the MSMED Act and remaining unpaid as at

tyear end
Principal amounts paid to suppliers registered under the MSMED Act, beyond the

appointed day during the year
the MSMED Act, beyond the appointed day during the year

Interest paid, other than under Section 16 of MSMED Act, to suppliers registered under

Tnterest paid, under Section 16 of MSMED Act, To suppllers registered under the MSMED

Act, beyond the appointed day during the year

Interest due and payable towards suppliers registered under MSMED Act, for payments

already made
Further interest remaining due and payable for earlier years

42, Previous year figures have been regrouped and reclassified to conform with current year's classification.
For and on behalf of the Board of Directors
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