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| l}s © . KUMAR WADHWA & COMPANY

FORM NO. MGT.8
[Pursuant to section 92(2) of the Companies Act, 2013 and rule 11(2) ofCompanies
(Management and Administration) Rules, 2014]

CERTIFICATE BY A COMPANY SECRETARY IN PRACTICE

We have examined the registers, records and books and papers of NOIDA TOLL BRIDGE
COMPANY LIMITED (CIN: L45101DL1996PLC315772) as required to be maintained under the
Companies Act, 2013 (the Act) and the rules made thereunder for the financial year ended on
March 31, 2024. The maintenance of records is the responsibility of the management of the
Company. Our responsibility is to express an opinion on these records based on our examination.
In our opinion and to the best of my information and according to the examinations carried out by
us and explanations furnished to us by the Company, its officers and agents, we certify that:

A. the Annual Return states the facts as at the close of the aforesaid financial year
correctly and adequately.

B. During the aforesaid financial year, the Company has complied with provisions of the Act
& Rules made thereunder in respect of:

1. Company keeps its status as Indian Non-Government Public Listed Company limited by
shares.

2. The Company has maintained its registers/records in compliance with the provisions of
the Companies Act, 2013 and entries are made within the prescribed time.

3. Filing of forms and returns as stated in the Annual Return, with the Registrar of
Companies, Regional Director, Central Government, the Tribunal, Court or other
Authorities are within the time prescribed under the Act and the rules made
thereunder.

4. Notice of Board Meetings and other Committee Meetings was duly sent to all Directors at
least seven days in advance; or at shorter notice with the approval of Board, during the
financial year 2023-24 and the proceedings have been properly recorded in the Minute
Book and registers maintained for the purpose and the same have been signed, the
details of Meetings held during the year are enclosed as Annexure-I.

The Company has complied with the Regulations of SEBI (LODR), 2015 regarding prior
intimations and outcome of Board Meetings, conclusion and voting results of General
Meeting.

5. The Company has Audit Committee, the Nomination and Remuneration Committee and
Stakeholders Relationship Committee under section 177 and 178 of the Companies Act,
2013 read with Rule 6 of the Companies (Meetings of Board and its Powers) Rules, 2014.

The Company is in default of complying with the followings Corporate Governance
Regulations under SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015:

Regulation 17, 18, 19, 20 and 25 with respect to the composition of Board of Directors,
Audit Committee, Nomination and Remunerati ommittee, Stakeholders
Relationship Committee, and specifically relating
Directors and Woman Directors.
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Section 149, 177 and 178 of the Companies Act, 2013 with respect to appointment of
Independent Directors and Woman Director and composition of Audit Committee,
Nomination & Remuneration Committee and Stakeholder Relationship Committee.

However, National Company Law Tribunal (NCLT), Mumbai Bench vide its Order dated
April 26, 2019, has granted exemption to IL&FS and its Group Companies including
Noida Toll Bridge Company Limited (NTBCL), regarding appointment of Independent
Directors and Women Directors.

During the year under review, the Company has closed its Register of Member/Security
Holders/Books.

The Company intimated to the Stock Exchanges regarding Book closure as per
Regulations 42 of SEBI (LODR) Regulation, 2015.

The Companies has complied with provisions of the Companies Act, 2013 relating to
Statutory Audit and Internal Audit. The Cost Audit is not applicable on the Company.

The Company has not given any loan and/or giving any security or guarantee in relation
to the loan taken by the Directors of the Company or any other person in whom the
Director is interested.

The Company has entered into contracts/arrangements with related parties are as per
Arm’s Length Price and in the ordinary course of business in compliance with the
provisions of Section 188 of the Companies Act, 2013.

The Company has not issued any securities, no request for transfer or transmission of
shares has been received by the Company during the year other than as recorded.

The Company was not required to kept in abeyance the rights to dividend etc. pending
registration to transfer of shares in compliance with the provisions of the Companies Act,
2013.

The Board of directors has not recommended dividend for the financial year ended
March 31, 2024.

During the year various significant and material orders passed by the regulators under
the Acts referred above or other laws applicable on the Company. The details of which
are annexed as Annexure No. II

The Company has complied with the provisions of section 134 of the Companies Act,
2013 in respect to signing of audited financial statement by Board at the Board Meeting
of the Company and Report of Directors is as per sub-sections (3), (4) and (5) thereof.

The auditors have been appointed in compliance with the provisions of Companies Act,
2013.

During the year the Company had pending litigations and claims other than
reported in the balance sheet by way of contingent liability.

The Company has not accepted any deposit from public under section 73 of the
Companies Act, 2013.

During the year under review, the Company has not
Directors and Members.






19.

20.

21.

22,

23.

Date: 20/09/2024

During the year under review, the Company has not obtained any secured loan from any
Financial Institution/ Banks.

The Company has made default in payment of monthly interest and quarterly repayment
of Secured Term Loan (“Facility”) form ICICI Bank Limited for the period May, 2018 to
March, 2024.The Company has received notices from Bank for loan recall and notice of
acceleration of the facility.

During the year under review, no event has occurred which has major bearing on the
Company’s affairs in pursuant of the laws, rules, regulations, guidelines, standards etc.
referred to above.

The Company has complied with the provisions of section 186 of the Companies Act,
2013 in respect of granting of loans, making investments and providing guarantees or
securities.

The Company has not altered its Memorandum and Articles of Association during the
year.

FOR KUMAR HWA & COMPANY

Cr7027

Place: New Delhi M.No. 921TFCS

C. P. No. 7027
UDIN: Fo09211F001268722
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Annexure-I
Details of Board Meetings held:
S. No.| Dates of Jayashree | Dilip | Manish | Kazim Rakesh Nand Dheeraj
Meetings Ramaswamy | Bhatia | Kumar Raza | Chatterjee | Kishore | Kumar
Agrawal | Khan
1. | 24.05.2023 NA Yes Yes Yes Yes Yes Yes
2. | 14.08.2023 NA Yes Yes No Yes Yes Yes
3. |29.08.2023 NA Yes Yes No Yes Yes Yes
4. | 09.11.2023 Yes NA Yes Yes Yes Yes Yes
5. | 14.02.2024 Yes NA Yes Yes Yes Yes Yes
6. | 22.03.2024 Yes NA Yes Yes Yes Yes Yes
Details of Audit Committee Meetings held:
SlL Date Of Dilip Bhatia Jayashree Manish Kumar Nand Dheeraj
No. | Meetings Ramaswamy Agrawal Kishore Kumar
1 24.05.2023 Yes NA Yes Yes Yes
2 |14.08.2023 Yes NA Yes Yes Yes
3 29.08.2023 Yes NA Yes Yes Yes
4 00.11.2023 NA Yes Yes Yes Yes
5 14.02.2024 NA Yes Yes Yes Yes
il ination & R ion i RC) Meetings held:
Sl Date Of Manish Kumar Agrawal Kazim Raza Khan Nand Kishore
No. Meetings
1 14.02.2024 Yes Yes NA
Details of Stakeholders Relationshi mmitte RC) Meetings held:
Sl. Date Of Manish Kumar Agrawal Rakesh Chatterjee Kazim Raza Khan
No. Meetings
1 14.02.2024 Yes Yes Yes
ails of 1 General tin
AGM held on September 29, 2023
FOR KUMAR A & COMPANY
ecretaries
b/
Date: 20/09/2024 2 Erroar
Place: New Delhi :i MM Y2LIFCS
jay Kumar
(Partner)
Membgrship No.: 9211
C. P. No. 7027
UDIN: Fo09211F001268722
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Annexure-II
SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR
COURTS
Income Tax Matters

On September 20, 2021, the Company has received an assessment order from the Income Tax
Department u/s 143(3) read with section 144B of the Income Tax Act, 1961 for Assessment
Year 2018-19, wherein a demand of Rs. 46.23 crores has been raised, pnmarﬂy on account of
valuation of land, by treating land as a revenue subsidy.

The Company, on September 30, 2021, requested the Assessing Officer to keep the penalty
proceedings in abeyance and filed an appeal on October 19, 2021, with the Commissioner of
Income Tax (Appeals), National Faceless Appeal Centre (NFAC), against the aforesaid
assessment order.

During December, 2019 the Company has received the assessment order from Income Tax
Department u/s 143(3) of the Income Tax Act, 1961, for the Assessment Year 2016-17 and
2017-18, wherein a demand of Rs. 357.00 crores and Rs 383.48 crores respectively has been
raised, based on the historical dispute with the Tax Department, which is primarily on account
of addition of arrears of designated returns to be recovered in future, valuation of land and
other recoveries. The Company has filed an appeal with the first level Appellate Authority.
With the transition to Faceless Appeals, as introduced vide Faceless Appeal Scheme, 2020,
both the appeals have been transferred to the NFAC.

The Company has also received a Show Cause Notice, dated May 15, 2021, u/s 270A from the
NFAC for the AY 2016-17 and AY 2017-18. However, the Company has requested that the
penalty proceedings be kept in abeyance as the appeals on merits are currently pending before
the Commissioner of Income Tax (Appeals).

The Income Tax Department has, in earlier years, raised a demand of Rs.1,340.03 crores,
which was primarily on account of addition of arrears of designated returns to be recovered in
future from toll and revenue subsidy on account of allotment of land. Pursuant upon the
receipt of order from CIT(A) on April 25, 2018, the Company has received the notice of
demand from the Assessing Officer, Income Tax Department, New Delhi in respect of
Assessment Years 2006-07 to 2014-15, giving effect to the said order from CIT (A), whereby an
additional tax demand of Rs. 10,893.30 crores was raised. The enhancement of the demand
was primarily on account of valuation of land. The Company has filed an appeal along with the
stay application with Income Tax Appellate Tribunal (ITAT). The matter was heard by ITAT on
December 19, 2018, January 2, 2019 and February 6, 2019 and based on the NCLAT order
dated October 15, 2018, ITAT adjourned the matter sine die with directions to maintain status
quo.

Further, in November, 2018, the CIT (A), Noida, passed a penalty order for Assessment Years
2006-07 to 2014-15, based on which the Assessing Officer Delhi, imposed a penalty amounting
to Rs. 10,893.30 crores in December, 2018. The Company filed an appeal, along with a stay
application with the Income Tax Appellate Tribunal (ITAT). The matter was heard by the ITAT
on March 29, 2019 and May 3, 2019. ITAT has adjourned the matter sine die, with directions
to maintain status quo.

On April 21, 2022, the Company has filed an application for early hearing of the appeals
pending before Hon'ble ITAT, in respect of Assessment Years 2006-07 to 2014-15.
Subsequently, the matter was listed for hearing on May 6, 2022, July 21, 2022, October 20,






2022, January 25, 2023 and March 25, 2023.

The Company on June 5, 2023 requested the Hon'ble ITAT for two clear dates to argue the
matter and requested for no coercive action till the next date of hearing i.e. July 26, 2023.
Accordingly, the matter was heard, argued and counter argued on July 26, 2023, August 1,
2023 and was concluded on August 2, 2023. Consequently, vide its Order dated August 8,
2023, the Hon'ble ITAT has pronounced its judgment for Assessment Years 2006-07 to 2011-
12, wherein the appeals of the Revenue were dismissed and appeal of Company was allowed.
As a result of this, approximately 72% of the total Demand of Rs. 23,127/- crores has been
addressed by means of the ITAT Order dated August 8, 2023.

Further, for pending appeals pertaining to Assessment Years 2012-13 to 2014-15 the appeal on
merit matter was partially heard on May 13, 2024 and was posted for hearing on May 21, 2024.
The matter has been fully heard and orders are reserved. Further, in respect of the appeals on
Stay & penalty imposed for AYs 2012-13 to 2014-15, an application for early hearing was filed
before the Hon’ble ITAT on March 12, 2024. The matter in respect of AYs 2006-07 to 2011-12
was argued on May 16, 2024 and ITAT basis its Order dated August 08, 2024 deleted the
penalty levied and the Stay Application was also dismissed as infructuous. Further, the matter
was listed at Income Tax Appellate Tribunal Authority (ITAT) on September 4, 2024 for the
AYs from 2012-13 to 2014-15 and the Copy of the Order dated was received yesterday i.e.
September 11, 2024 wherein the Hon'’ble ITAT has been quashed the impugned Orders of
penalty. :

Name of the Nature of the | Amount (Rs. in| Period to which| Forum where
Statute dues Lakh) theamount dispute is
relates pending
Income Tax Act Income Tax 10,181.75% AY 2007-08 ITAT, Delhi
Income Tax Act Income Tax 12,973.83* AY 2008-09 ITAT, Delhi
Income Tax Act Income Tax 14,190.24 AY 2009-10 ITAT, Delhi
Income Tax Act Income Tax 15,109.81 AY 2010-11 ITAT, Delhi
Income Tax Act Income Tax 15,865.45 AY 2011-12 ITAT, Delhi
Income Tax Act Income Tax 17,588.74* AY 2012-13 ITAT, Delhi
Income Tax Act Income Tax 18,936.55% AY 2013-14 ITAT, Delhi
Income Tax Act Income Tax 20,156.23 AY 2014-15 ITAT, Delhi
Income Tax Act Income Tax 10,89,330.52 | AY 2006-07 to AY ITAT, Delhi
2014-15
Income Tax Act Income Tax 10,89,330.52 | AY 2006-07to AY ITAT, Delhi
(Penalty) 2014-15
Income Tax Act Income Tax 35,700.33 AY 2016-17 CIT (Appeals),
Delhi
Income Tax Act Income Tax 38,348.50 AY 2017-18 CIT (Appeals),
Delhi
Income Tax Act Income Tax 4,621.52 AY 2018-19 CIT (Appeal?g.; p—
Delhi _:? / CP.7027
Finance Act Service Tax 31.00 February 2016 to Commission%u"'“ i .
March 2017 Central Tax \Zjr—w
) (Appeals) NOIDA





SLP before Supreme Court

The local resident welfare associations, Federation of Noida Resident Welfare Associations
(FONRWA) had filed a Public Interest Litigation (“PIL”) in 2012 in the Allahabad High Court
(“HC”) challenging the validity of the Concession Agreement and seeking the Concession
Agreement to be quashed. The Hon’ble HC of Allahabad in a judgement dated October 26,
2016 held that the two specific provisions relating to levy and collection of fee to be inoperative
but refused to quash the Concession Agreement. Consequently, collection of user fee from the
users of the NOIDA Bridge was suspended from October 26, 2016. However, the Company
continues to maintain the Project Assets to the extent permitted by the available resources.

The Company had challenged the HC Judgment before the Hon’ble Supreme Court of India
(“SC”) by way of Special Leave Petition (SLP No. 33403 of 2016). The Hon’ble SC had on
November 11, 2016, passed an order in the aforesaid matter, requesting the Comptroller and
Auditor General of India (“CAG”) to assist the court in the matter by verifying the claim of the
Company that the Total Cost of the Project has not been recovered in accordance with the
terms of the Concession Agreement dated 12.11.1997. The CAG filed an Affidavit along with
sealed cover report to SC on March 22, 2017. The CAG report clearly specified that Total Cost
of Project had not been recovered by the Company. The CAG report also contained some other
observations by the CAG, which were outside the scope of its remit. The SC Bench directed that
the CAG Report be kept in a sealed cover and need not be provided to the Respondents in the
case. The SC stated that the CAG report would continue to remain in a sealed cover.

The matter came up for hearing and/or was heard by the SC on March 5, 2019, March 25,
2019, April 25, 2019 and on 05.10.2020, on which date it was posted for final disposal on
18.11.2020, and it was directed that the counsel for the parties may file written submission if
any.

During the year under review, the matter was heard on July 27, 2023 and has been fixed for
September 5, 2023. In the meanwhile, the Hon’ble Supreme Court has requested the Learned
Additional Solicitor General of India to examine the report submitted by the CAG and assist
the Hon’ble Supreme Court. -

During the hearing of the matter on 25.09.2023, the Ld. Bench took note of the fact that the
Respondents have been provided a copy of the CAG Report, and thus directed the matter to be
listed for final arguments on 21.11.2023. On 21.11.2023 the Ld. Bench noted that service and
pleadings in SLP(C) 33403 of 2016 were complete and directed the matter to be listed on
30.01.2024 for final hearing. However, the matter was not taken up on 30.01.2024 on account
of one of the Ld. Judges sitting in a constitution bench hearing. Similarly, the matter was not
taken up on 06.02.2024 and 20.02.2024 due to paucity of time. The matter was next listed on
05.03.2024, wherein the Hon’ble Court, at the request of NTBCL, directed the matter to be
listed in priority. The matter again listed on 02.04.2024 and 30.07.2024. Further, the matter
was listed on August 13, 2024, and the Argument was heard by the Hon’ble Court and the
Judgement has been reserved by the Hon’ble Supreme Court.

In addition, in the matter SLP(C) No. 8060 of 2019 Argument was heard which re
inconclusive and the matter is listed on 14.08.2024.

Arbitration Matters - New Okhla Industrial Development Authority
The Judgment of the Hon’ble HC of Allahabad had constituted a Change in Law as peg/
Concession Agreement, which obligates NOIDA to modify or cause to modify the Concess
Agreement so as to place the Company in substantially the same legal, commercial and
economic position as it was prior to such Change in Law. Accordingly, the Company had sent a
proposal dated November 17, 2016 under Section 6.3B(a) of the Concession Agreement
notifying NOIDA of the resultant Change in Law and occurrence of Events of Default.






However, NOIDA failed to take any steps in pursuance of the said proposal. The Company then
sent a Notice of Arbitration to NOIDA on February 14, 2017 pursuant to Section 26.1 of the
Concession Agreement. The Company had appointed Mr. Justice Vikramajit Sen (Retd.) as its
designated Arbitrator. However, NOIDA had not nominated its Arbitrator. In light of the
foregoing, the Company had filed a petition on July 20, 2017 under Section 11(4) of the
Arbitration and Conciliation Act, 1996 (“A & C Act”) in the Hon’ble HC of Delhi which heard
the said petition on October 24, 2017 and appointed Mr. Justice S.B Sinha (Retd.) as the
Arbitrator on NOIDA’s behalf. The Arbitral Panel comprising of Mr. Justice (Retd.) Satya Brata
Sinha and Mr. Justice (Retd.) Vikramjit Sen and Hon'’ble Justice (Retd.) R.C. Lahoti as
Presiding Arbitrator had been constituted on November 15, 2017. At the preliminary hearing of
the Arbitral Tribunal on December 2, 2017, schedule of steps to be followed upon had been
agreed upon.

In compliance with the schedule, NTBCL had submitted their Statement of Claim aggregating
to approximately Rs. 7000,00,00,000/- (Rupees Seven Thousand Crores) excluding interest
and costs. Separately, IL&FS as the project sponsor and party to the Concession Agreement
had filed an impleadment application with the Arbitral Tribunal along with a Statement of
Claim. NOIDA had also filed a Counterclaim Statement of Defence and an Application under
Section 16 of the A & C Act raising jurisdictional objections before the Arbitral Tribunal. The
Company and IL&FS have filed their reply to the application of NOIDA under Section 16
objecting to the maintainability of the claims within the stipulated time. NOIDA too has filed
its written submissions on May 18, 2018 for arguments on application under Section 16 of the
A & C Act. On May 19, 2018, the Arbitral Tribunal heard the arguments of the legal counsel of
NOIDA and on June 2, 2018 the Arbitral Tribunal heard the objections and arguments of the
legal counsel of IL&FS. On September 12, 2018, NOIDA had moved an application for the
amendment of their counter claim which was opposed by the Company’s Legal Counsel. On
September 20, 2018 the Arbitrators stated that (a) amendment of the counter claim filed by
NOIDA be left open to be considered at the final hearing and the Company has been given time
to file its reply to the said counter claims on or before October 31, 2018, (b) The next date of
hearing is November 13, 2018 for (i) settling the points for determination, (ii) determining the
order of production of witnesses and issuing such further directions as needed, (c) March 5,
2019 to March 9, 2019 are appointed for recording evidence and (d) April 8, 2019 to April 13,
2019 and April 15, 2019 are appointed for final hearing.

Due to the Order of NCLAT dated October 15, 2018, passed in the matter of IL&FS and its
Group Companies including NTBCL, the arbitration proceedings by NOIDA against the
Company were kept in abeyance by the Arbitral Panel. NOIDA had also filed an Application for
Directions in the Hon’ble Supreme Court (SC) seeking a stay on the arbitral proceedings and
the stay of the interim award dated August 10, 2018 (rejecting NOIDA’s Section 16 application)
passed by the Arbitral Tribunal.

On April 12, 2019 the SC heard the matter along with the IA No. 170774 of 2019 file

of the License agreements. Subsequently, Company has awarded the Contract for Lease~6f
Advertisement space to another Company at a much higher price. Pursuant to the
termination of Contract, M/s Naks Creators have filed and application in Hon’ble Delhi High
Court, who in turn have directed for settlement of matter by means of Arbitration, a method
prescribed under the Contract. On April 12, 2023 hearing have been completed and both
parties have submitted their claims and counter claims.

The Ld. Arbitral Tribunal vide order dated 03.03.2023 had: (a) dismissed the Claimant’s
prayer seeking an injunction on the termination of the License Agreements; and (b) directed





NTBCL to submit a fixed deposit of INR 5 crores with the Arbitral Tribunal as secunty in the
event an adverse award was passed against NTBCL.

On a limited appeal filed by NTBCL against the direction to make a deposit, the Hon’ble Delhi
High Court vide order dated April 12, 2023 (Arb. A (COMM) 8 of 2023) granted an interim
stay in favour of NTBCL. The next date of hearing is October 16, 2023.

Another application filed by Claimants under Section 17 of the Arbitration Act seeking stay on
encashment of Bank Guarantee dated 1.06.2018 was dismissed as withdrawn vide order dated
April 19, 2023, since the Ld. Arbitral Tribunal was not inclined to stay the said encashment.

The matter has been heard by the Ld. Tribunal on 23.12.2023, 29.01.2024 and 01.03.2024.
The matter was scheduled to be listed on 29.04.2024, however was adjourned. The next date
of hearing before the arbitral tribunal is on May 28, 2024 (case management hearing). The
erstwhile Licensee filed an SLP on February 26,2024 before Hon'ble Supreme Court against
the Order dated November 28, 2023 passed by Hon’ble Delhi High Court in favour of the
NTBCL. On April 08, 2024 the Hon'ble Supreme Court declined to interfere with the
impugned Order of the Hon’ble Delhi High Court and accordingly the SLP filed by erstwhile
License was dismissed.

Resolution process of IL&FS and its Group Companies

Pursuant to the proceedings filed by the Union of India under Sections 241 and 242 of the
Companies Act, 2013, the National Company Law Tribunal, Mumbai Bench (“NCLT”), by way
of an Order dated October 1, 2018, suspended the erstwhile Board of Directors of
Infrastructure Leasing & Financial Services Limited (“IL&FS”) and re-constituted the same
with persons proposed by the Union of India (such reconstituted Board, referred to as the
“New Board”). The National Company Law Appellate Tribunal (“NCLAT”) by way of its order
on October 15, 2018 (“Interim Order”) in the Company Appeal (AT) 346 of 2018, after taking
into consideration the nature of the case, larger public interest and economy of the nation and
interest of IL&FS and its group companies (including NTBCL) has stayed certain coercive and
precipitate actions against IL&FS and its group companies including NTBCL. IL&FS and its
group companies are currently undergoing resolution process under the aegis of the NCLAT
and NCLT which will impact the going concern status of the Company. Moreover, NCLT,
Mumbai Bench vide its Order dated April 26, 2019 has also granted exemption to IL&FS and
its Group Companies including NTBCL, regarding appointment of Independent Directors and
Women Directors. Further, the Hon’ble NCLAT vide its Order dated March 12, 2020 has
approved the revised Resolution Framework submitted by New Board alongwith its
amendments. In the said Order, Hon’ble NCLAT has also approved October 15, 2018 as the
Cut-off date for initiation for Resolution Process of IL&FS and its Group Companies.
Accordingly, the Company has not accrued any interest on all its loans and borrowings with
effect from October 15, 2018 (“Cut-off date”).

Initiation of Public Sale Process by ITNL for sale of its entire equity stake in
NTBCL and ITMSL

Noida Toll Bridge Company Ltd (“NTBCL”) is a public listed company, incorporated in 1996,
promoted by IL&FS as a special purpose vehicle to develop, construct, operate and maintain
the Delhi Noida Direct Flyway on a build, own, operate and transfer basis. In terms of equity
ownership, ITNL holds 26.37%, whereas the balance 73.63% is held by Govt. Authority/
Public / Institutions. Further, NTBCL has a subsidiary, ITNL Toll Management Services
Limited (“I'TMSL”), in which NTBCL holds 51% and balance 49% is held by ITNL.

The Company was in receipt of a Copy of the resolution passed by the Board of Director
ITNL, wherein it was stated as under:

NTBCL, the New Board of IL&FS, in its meeting held on December 22, 2022 approv
conducting a Swiss Challenge process for sale of ITNL’s entire equity stake in NTBCL.






Further, the New Board of IL&FS, vide circular resolution dated February 19, 2023 approved
divestment of ITNL’s 49% equity stake in ITMSL along with sale of ITNL'’s entire equity stake
in NTBCL under the approved Swiss Challenge process (together “NTBCL Transaction”).
Subsequently, the Boards of ITNL (February 24, 2023), NTBCL (March 17, 2023) and ITMSL
(March 17, 2023) too approved undertaking the NTBCL Transaction.

The New Board of IL&FS, in its meeting held on March 13, 2024 have cancelled the Swiss

Challenge Process and have approved the divestment of its 100% holding in NTBCL and
ITMSL through Public Sale Process.

FOR KUMAR WADH\NA & COMPANY

Date: 20/09/2024
Place: New Delhi

UDIN: Fo09211F001268722





Page  of 
..\..\National emblem.jpg
..\..\National emblem.jpg
 FORM NO. MGT-7 
[Pursuant to sub-Section(1) of section 92 of the Companies Act, 2013 and sub-rule (1) of rule 11of the Companies (Management and Administration) Rules, 2014] 
  
 
 Annual Return (other than OPCs and Small Companies)
  
 
 
   I. REGISTRATION AND OTHER DETAILS 
         
Hindi
English
Form language
Refer the instruction kit for filing the form.
  (b) Registered office address
 Type of the Company 
  
 
 Category of the Company 
  
 
 Sub-category of the Company 
  
 
  (iv)
  (v) Whether company is having share capital 
         
  (vi) *Whether shares listed on recognized Stock Exchange(s) 
         
 (a) Details of stock exchanges where shares are listed 	

 S. No. 
  
 
 Stock Exchange Name 
  
 
 Code 
  
 
 Name of the Registrar and Transfer Agent 	

 Registered office address of the Registrar and Transfer Agents 	

 (DD/MM/YYYY) 
         
   (viii) *Whether Annual general meeting (AGM) held 
         
 (c) Whether any extension for AGM granted 	

 (f) Specify the reasons for not holding the same 	

  II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY          
S.No
Main Activity group code 
  
 
Description of Main Activity group 
  
 
Business Activity Code 
  
 
Description of Business Activity 
  
 
% of turnover of the company
 III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES 
      (INCLUDING JOINT VENTURES)
S.No
Name of the company 
 
CIN / FCRN
Holding/ Subsidiary/Associate/ Joint Venture
% of shares held 
  
 
 IV. SHARE CAPITAL, DEBENTURES AND OTHER SECURITIES OF THE COMPANY          
(i) *SHARE CAPITAL 
         
(a) Equity share capital
Particulars 
  
 
Authorised capital
Issued 
capital 
  
 
Subscribed 
capital 
  
 
Paid up capital
Total number of equity shares 
  
 
Total amount of equity shares (in Rupees)
Authorised capital
Issued 
capital 
  
 
Subscribed capital
Paid up capital
Number of equity shares 
  
 
Nominal value per share (in rupees)
Total amount of equity shares (in rupees)
(b) Preference share capital 
         
         
Particulars 
  
 
Authorised capital
Issued 
capital 
  
 
Subscribed 
capital 
  
 
Paid-up capital
Total number of preference shares 
  
 
  
 
Total amount of preference shares (in rupees)
Authorised capital
Issued 
capital 
  
 
Subscribed capital
Paid up capital
Number of preference shares 
  
 
Nominal value per share (in rupees)
Total amount of preference shares (in rupees)
   (c) Unclassified share capital 
         
Particulars 
  
 
Authorised Capital 
  
 
Total amount of unclassified shares 
  
 
  (d) Break-up of paid-up share capital 
         
Class of shares
   Number of shares
Total nominal amount
Total Paid-up amount 
  
 
Total premium 
  
 
Equity shares 
  
 
Physical
DEMAT
Total
At the beginning of the year 
  
 
Increase during the year
i. Pubic Issues 
  
 
ii. Rights issue 
  
 
iii. Bonus issue 
  
 
iv. Private Placement/ Preferential allotment 
  
 
v. ESOPs 
  
 
vi. Sweat equity shares allotted 
  
 
vii. Conversion of Preference share 
  
 
viii. Conversion of Debentures 
  
 
ix. GDRs/ADRs 
  
 
Decrease during the year 
  
 
i. Buy-back of shares 
  
 
ii. Shares forfeited 
  
 
iii. Reduction of share capital 
  
 
At the end of the year 
  
 
Preference shares 
  
 
At the beginning of the year 
  
 
Increase during the year 
  
 
i. Issues of shares 
  
 
ii. Re-issue of forfeited shares 
  
 
Decrease during the year 
  
 
i. Redemption of shares 
  
 
ii. Shares forfeited 
  
 
iii. Reduction of share capital 
  
 
At the end of the year 
  
 
Class of shares 
  
 
(i) 
  
 
(ii) 
  
 
(iii) 
  
 
Before split /
  
 
  
 
Number of shares 
  
 
Consolidation 
  
 
Face value per share 
  
 
After split / 
  
 
Number of shares 
  
 
Consolidation 
  
 
Face value per share 
  
 
(iii) Details of shares/Debentures Transfers since closure date of last financial year (or in the case of the first return at any time since the incorporation of the company) * 
         
[Details being provided in a CD/Digital Media] 	

Separate sheet attached for details of transfers 	

Note: In case list of transfer exceeds 10, option for submission as a separate sheet attachment or submission in a CD/Digital Media may be shown. 	

Transferor's Name 
  
 
Surname
middle name
first name
1  - Equity, 2- Preference Shares,3  - Debentures, 4 - Stock 
  
 
Type of transfer 
Transferee's Name 
  
 
Surname
middle name
first name
  (iv) *Debentures (Outstanding as at the end of financial year) 
         
Particulars 
  
 
Number of units 
  
 
Nominal value per unit 
  
 
Total value 
  
 
Non-convertible debentures 
  
 
Partly convertible debentures 
  
 
Fully convertible debentures 
  
 
Total 
  
 
      Details of debentures          
Class of debentures
Outstanding as at the beginning of the year 
  
 
Increase during the year 
  
 
Decrease during the year 
  
 
Outstanding as at the end of the year 
  
 
Non-convertible debentures 
  
 
Partly convertible debentures 
  
 
Fully convertible debentures 
  
 
Type of 
Securities 
  
 
Number of 
Securities 
  
 
Nominal Value of each Unit 
  
 
Total Nominal 
Value 
  
 
Paid up Value of each Unit 
  
 
Total Paid up Value 
  
 
Total 
  
 
V. *Turnover and net worth of the company (as defined in the Companies Act, 2013)
VI. (a) *SHARE HOLDING PATTERN - Promoters          
S. No. 
  
 
Category 
  
 
Equity
Preference
Number of shares 
  
 
Percentage 
  
 
Number of shares 
  
 
Percentage 
  
 
1.  
 
Individual/Hindu Undivided Family
(i) Indian 
 
  
 
(ii) Non-resident Indian (NRI) 
 
  
 
(iii) Foreign national (other than NRI) 
 
  
 
2.
Government 
  
 
(i) Central Government 
 
  
 
(ii) State Government 
 
  
 
(iii) Government companies 
 
  
 
3.
Insurance companies 
  
 
4.
Banks 
  
 
5.
Financial institutions 
  
 
6.
Foreign institutional investors 
  
 
7.
Mutual funds 
  
 
8.
Venture capital 
  
 
9.
Body corporate 
(not mentioned above) 
  
 
10.
Total 
  
 
 (b) *SHARE HOLDING PATTERN - Public/Other than promoters                    
S. No. 
  
 
Category 
  
 
Equity
Preference
Number of shares 
  
 
Percentage 
  
 
Number of shares 
  
 
Percentage 
  
 
1.
Individual/Hindu Undivided Family
(i) Indian 
 
  
 
(ii) Non-resident Indian (NRI) 
 
  
 
(iii) Foreign national (other than NRI) 
 
  
 
2.
Government 
  
 
(i) Central Government 
 
  
 
(ii) State Government 
 
  
 
(iii) Government companies 
 
  
 
3.
Insurance companies 
  
 
4.
Banks 
  
 
5.
Financial institutions 
  
 
6.
Foreign institutional investors 
  
 
7.
Mutual funds 
  
 
8.
Venture capital 
  
 
9.
Body corporate 
(not mentioned above) 
  
 
10.
Total 
  
 
Name of the FII 
  
 
Address 
  
 
Date of Incorporation 
  
 
Country of Incorporation 
  
 
Number of shares held 
  
 
% of shares held 
  
 
VII. *NUMBER OF PROMOTERS, MEMBERS, DEBENTURE HOLDERS                    (Details, Promoters, Members (other than promoters), Debenture holders)
Details 
  
 
At the beginning of the year
At the end of the year
Promoters 
  
 
Members 
(other than promoters) 
  
 
Debenture holders 
  
 
 VIII. DETAILS OF DIRECTORS AND KEY MANAGERIAL PERSONNEL          
(A) *Composition of Board of Directors 
         
Category 
  
 
Number of directors at the beginning of the year 
  
 
Number of directors at the end of the year 
  
 
Percentage of shares held by directors as at the end of year 
  
 
Executive 
  
 
Non-executive 
  
 
Executive 
  
 
Non-executive 
  
 
Executive 
  
 
Non-executive 
  
 
A. Promoter 
  
 
B. Non-Promoter 
  
 
(i) Non-Independent 
 
  
 
(ii) Independent 
 
  
 
C. Nominee Directors representing 
  
 
(i) Banks & FIs 
 
  
 
(ii) Investing institutions 
 
  
 
(iii) Government 
 
  
 
(iv) Small share holders 
 
  
 
(v) Others 
 
  
 
Total 
  
 
(B) (i) *Details of directors and Key managerial personnel as on the closure of financial year
Name 
  
 
DIN/PAN 
  
 
Designation 
  
 
Number of equity
share(s) held
Date of cessation (after closure of financial year : If any) 
  
 
Name 
  
 
DIN/PAN 
  
 
Designation at the beginning / during the financial year
Date of appointment/ change in designation/ cessation
Nature of change (Appointment/ Change in designation/ Cessation)
IX. MEETINGS OF MEMBERS/CLASS OF MEMBERS/BOARD/COMMITTEES OF THE BOARD OF DIRECTORS          
  A. MEMBERS/CLASS /REQUISITIONED/NCLT/COURT CONVENED MEETINGS 
         
Type of meeting 
  
 
Date of meeting 
  
 
Total Number of Members entitled to attend meeting 
  
 
Attendance 
  
 
Number of members attended 
  
 
% of total 
shareholding 
  
 
B. BOARD MEETINGS 
         
S. No. 
  
 
Date of meeting 
  
 
Total Number of directors associated as on the date of meeting   
  
 
Attendance 
  
 
 Number of directors attended
  
 
% of attendance
C. COMMITTEE MEETINGS 
         
S. No. 
  
 
Type of meeting 
  
 
Date of meeting
Total Number of Members as on the date of the meeting
Attendance 
  
 
Number of members attended 
  
 
% of attendance
D. *ATTENDANCE OF DIRECTORS 
         
S. 
No. 
  
 
Name 
of the director 
  
 
Board Meetings 
  
 
Number of 
Meetings which director was entitled to attend 
  
 
Number of Meetings attended 
  
 
% of attendance 
  
 
Committee Meetings 
  
 
Number of 
Meetings which director was entitled to attend
  
 
Number of Meetings attended 
  
 
% of attendance 
  
 
Whether 
attended AGM 
held on 
  
 
(Y/N/NA) 
  
 
X. *REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL           
         
S. No. 
  
 
Name 
  
 
Designation 
  
 
Gross Salary 
  
 
Commission 
  
 
Stock Option/ Sweat equity 
  
 
Others 
  
 
Total 
Amount 
  
 
Total
S. No. 
  
 
Name 
  
 
Designation 
  
 
Gross Salary 
  
 
Commission 
  
 
Stock Option/ Sweat equity 
  
 
Others 
  
 
Total 
Amount 
  
 
Total
S. No. 
  
 
Name 
  
 
Designation 
  
 
Gross Salary 
  
 
Commission 
  
 
Stock Option/ Sweat equity 
  
 
Others 
  
 
Total 
Amount 
  
 
Total
XI. MATTERS RELATED TO CERTIFICATION OF COMPLIANCES AND DISCLOSURES 
         
Whether the company has made compliances and disclosures in respect of applicable
provisions of the Companies Act, 2013 during the year
If No, give reasons/observations

A.
B.
*
XII. PENALTY AND PUNISHMENT  - DETAILS THEREOF

(A) DETAILS OF PENALTIES / PUNISHMENT IMPOSED ON COMPANY/DIRECTORS /OFFICERS 	

Name of the company/ directors/ officers
Name of the court/ concerned 
Authority 
  
 
Date of Order 
  
 
Name of the Act and section under which penalised / punished 
  
 
Details of penalty/ punishment 
  
 
Details of appeal (if any) including present status 
  
 
 (B) DETAILS OF COMPOUNDING OF OFFENCES 
         
         
Name of the company/ directors/ officers
Name of the court/ concerned 
Authority 
  
 
Date of Order 
  
 
Name of the Act and section under which offence committed
Particulars of offence
Amount of compounding (in Rupees) 
XIII. Whether complete list of shareholders, debenture holders has been enclosed as an attachment 
         
(In case of 'No', submit the details separately through the method specified in instruction kit) 	

In case of a listed company or a company having paid up share capital of Ten Crore rupees or more or turnover of Fifty Crore rupees or more, details of company secretary in whole time practice certifying the annual return in Form MGT-8.
Whether associate or fellow 	

I/We certify that: 
(a) The return states the facts, as they stood on the date of the closure of the financial year aforesaid correctly and adequately. 
(b) Unless otherwise expressly stated to the contrary elsewhere in this Return, the Company has complied with all the provisions of the Act during the financial year.
I am Authorised by the Board of Directors of the company vide resolution no. ..
(DD/MM/YYYY) to sign this form and declare that all the requirements of the Companies Act, 2013 and the rules made thereunder 
in respect of the subject matter of this form and matters incidental thereto have been compiled with. I further declare that:
1.         Whatever is stated in this form and in the attachments thereto is true, correct and complete and no information material to 
         the subject matter of this form has been suppressed or concealed and is as per the original records maintained by the company.
2.	All the required attachments have been completely and legibly attached to this form.
 dated
Note: Attention is also drawn to the provisions of Section 447, section 448 and 449 of the Companies Act, 2013 which provide for punishment for fraud, punishment for false statement and punishment for false evidence respectively.          
To be digitally signed by 	

Membership number
Certificate of practice number 	

Declaration
(c) The company has not, since the date of the closure of the last financial year with reference to which the last return was submitted or in the case of a first return since the date of the incorporation of the company, issued any invitation to the public to subscribe for any securities of the company. 
(d) Where the annual return discloses the fact that the number of members, (except in case of a one person company), of the company exceeds two hundred, the excess consists wholly of persons who under second proviso to clause (ii) of sub-section (68) of section 2 of the Act are not to be included in reckoning the number of two hundred.
XIV. COMPLIANCE OF SUB-SECTION (2) OF SECTION 92, IN CASE OF LISTED COMPANIES
         
Attachments          
1. List of share holders, debenture holders 
2. Approval letter for extension of AGM; 
         
3. Copy of MGT-8;
List of attachments          
4. Optional Attachement(s), if any
         
This eForm has been taken on file maintained by the Registrar of Companies through electronic mode and on the basis of statement of correctness given by the company
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