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NOTICE

Notice is hereby given that the Nineteenth Annual General Meeting of Highway Infrastructure
Limited will be held on Monday, 30" September, 2024 at 4.00 P.M. at the registered office of
the company at 57-FA, Scheme No. 94, Pipliyahana Junction, Ring Road, Indore, (M.P.) -
452016, India

ORDINARY BUSINESS:

1. To receive, consider and adopt
a) the Audited Standalone Financial Statements of the Company for the financial
year ended March 31, 2024, together with the Reports of the Board of Directors
and Auditors thereon; and
b) the Audited Consolidated Financial Statements of the Company for the
financial year ended March 31, 2024, together with the Reports of the Auditors
thereon.

2. Re-appointment of Mr. Anoop Agrawal, (DIN-00006120) Whole-Time
Director as a director liable to retire by rotation

To consider and, if thought fit, to pass the following resolution as an Ordinary
Resolution,

“RESOLVED THAT Mr. Anoop Agrawal, (DIN-00006120) Whole-Time
Director, who retires by rotation and being eligible for re-appointment, be re-
appointed as a Director of the Company”.

For and on behalf on the Board of Directors
HIGHWAY INFRASTRUCTURE LIMITED

Place: Indore
Date: 13/09/2024

Mr. Arun Kumar Jain
DIN: 00006132
Managing Director
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1. MEMBERS ENTITLED TO VOTE CAN BE REPRESENTED BY PROXY.
PROXIES TO BE ELIGIBLE MUST BE DEPOSITED WITH THE COMPANY AT
LEAST 48 HOURS BEFORE THE COMMENCEMENT OF THE MEETING,

A PERSON CAN ACT AS A PROXY ON BEHALF OF NOT EXCEEDING FIFTY
(50) MEMBERS AND HOLDING IN AGGREGATE NOT MORE THAN TEN (10)
PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY.

2. PROXY NEED NOT BE MEMBER OF THE COMPANY.

3. CORPORATE MEMBERS INTENDING TO SEND THEIR AUTHORIZED
REPRESENTATIVES TO ATTEND THE MEETING ARE REQUESTED TO SEND A
CERTIFIED COPY OF THE BOARD RESOLUTION TO THE COMPANY,
AUTHORIZING THEIR REPRESENTATIVE TO ATTEND AND VOTE ON THEIR
BEHALF AT THE MEETING.

4. THE INSTRUMENT APPOINTING THE PROXY, DULY COMPLETED, MUST BE
DEPOSITED AT THE COMPANY'S REGISTERED OFFICE NOT LESS THAN 48
HOURS BEFORE THE COMMENCEMENT OF THE MEETING. A PROXY FORM
FOR THE AGM IS ENCLOSED.

5. THE COMPANIES ACT 2013 PROVIDES FOR NOMINATION FACILITY TO
MEMBERS. MEMBERS ARE REQUESTED TO WRITE TO THE REGISTERED
OFFICE OF THE COMPANY FOR MORE INFORMATION ON THE
NOMINATION FACILITY AND/OR TO GET THE NOMINATION FORM.

6. The complete particulars of the venue of the meeting is known to all members so route map
not given.

For and on behalf on the Board of Directors
HIGHWAY INFRASTRUCTURE LIMITED

Place: Indore

Mr. Arun Kumar Jain
Date: 13/09/2024

DIN: 00006132
Managing Director
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ATTENDANCE SLIP

HIGHWAY INFRASTRUCTURE LIMITED

REGISTERED OFFICE: 57-FA, Scheme No. 94, Pipliyahana Junction, Ring Road,
Indore, (M.P.) — 452016, India

MEMBERS ATTENDING THE MEETING IN PERSON OR BY PROXY ARE
REQUESTED TO COMPLETE THE ATTENDANCE SLIP AND HAND IT OVER AT
THE ENTRANCE OF THE MEETING HALL.

I hereby record my presence at the Annual General Meeting of the Members of
Highway Infrastructure Limited at 57-FA. Scheme No. 94, Pipliyahana Junction,
Ring Road, Indore, (M.P.) — 452016, India at 4:00 P.M.

Name and address of Member: (IN BLOCK LETTERS)

Folio No. /DP ID No.* & Client ID No.*

Signature

* Applicable for members holding shares in electronic form.

Notes:

1. Member/ Proxy holder wishing to attend the meeting must bring/sign the
Attendance Slip to the meeting.

2. Member/ Proxy holder desiring to attend the meeting should bring his/her copy
of the Notice for reference at the meeting.
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FORM OF PROXY
I/We, the undersigned, Members of the Highway Infrastructure Limited
hereby appoint of or
failing him / her of as

my / our proxy, to attend for me / us on my / our behalf at the Annual General
meeting of the members to be held at 57-FA, Scheme No. 94

Resolutions For Against

1. a) Consider and adopt Audited Standalone Financial

Statement for the financial year ended March 31, 2024

and the Reports of the Board of Directors and Auditors
thereon.

b) Consider and adopt Audited Consolidated Financial

Statement for the financial year ended March 31, 2024
and the Reports of the Auditors thereon j J

Affix Re 1.00
Revenue Stamp

Dated this day of ;
Name:
Signature(s) across the
Stamp
Address:
Notes:

1. Please affix Revenue Stamp before putting Signature.

2. Proxy must be deposited at the Registered Office of the Company, not later
than Forty-Eight hours before the meeting.

3. In case of multiple proxies, proxy later in time shall be accepted.

4. All alterations made in the Form of Proxy should be initialed.

5. Proxy need not be a member of the Company.
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BOARD’S REPORT

To

The Members

Highway Infrastructure Limited
CIN- U45203MP2006PLC018398
Indore

The Directors hereby presents their 19" Director’s Report on the business and operation of
the Company together with the audited Financial Statements for the financial year ended 31
March 2024

1. Financial Result:

The Company’s financial performance for the year under review along with previous year’s
figures is given hereunder:

In Rs. (Lacs)
Particulars For the year ended | Standalone Consolidated
2023-24 2022-23 2023-24 2022-23

Net Sales/Income from:
1. Business Operation 40,105.26 | 26,568.33 40,105.26 26,568.32
2. Other Income 721.14 420.05 550.42 378.30

Profit after Depreciation, | 2,462.95 1,501.31 2,267.40 1,504.19
Exceptional Items and Interest

Less: Current income Tax 574.00 339.91 574.00 340.30

Less: Previous year adjustment of | - - - (0.59)
Income Tax —
Less: Deferred Tax (20.34) (09.04) (21.82) (08.95)

Net Profit After Tax 1,909.29 1,170.44 1,715.21 1,173.43
Minority Interest - - (11.32) 0.07
Earnings Per Share (Basic) 19.82 12.15 17.93 12.18
Earnings Per Share (Diluted) 19.82 12.15 17.93 12.18

The Company continues to see growth in its overall performance in the financial year 2024-25
driven by the performance of the segment in which the Company operates. Your directors are
glad to report that during the year under review, your company has posted higher gross income
of Rs. 401.05 crores as compared to Rs. 265.68 crores in the previous year, registering a growth
of approx. 51% as compared to previous corresponding year. As a result, your company has
posted much better net profit after tax of Rs. 19.09 crores as compared to Rs. 11.70 crores in
the previous year registering healthy growth of approx. 63%. Your directors believe that
improved financial results are directly attributable to several corrective measures viz.

increasing volumes; improve productivity and ensuring overall operational efficiency at
different stages and savings in cost.
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2. State of Company’s Affairs and Prospects:

Highway Infrastructure is one of the fastest growing Infrastructure Enterprise in Central India
with arich and diverse experience spanning of more than Two Decades. It has been developing
projects in High growth area's such as Business of civil contractor ship, Construction and
Maintenance of Roads, Rails. Bridges, Tunnels, Ports, Harbors, Runway etc., Purchase.
Development & Sale of Land Plots and Structures, Wholesale trade of Construction Materials,
Renting of Machineries and Equipments, Toll Collection and their maintenance for Five Year
in Indore District.

Since incorporation, Highway Infrastructure has a strong, customer focused approach and a
continuous quest for world-class quality, we have unmatched expertise across Construction,
and Infrastructure Projects, and maintaining a leadership in all our major lines of business.
Highway Infrastructure Limited. has a unique business model. with proven expertise in
innovative thinking, Project and cost management. We have also developed an appropriate
blend of entrepreneurs and hands on professionals, constantly thinking & executing innovative
and cost-effective solutions to clients' requirements.

Currently the company has paved remarkable achievement in generating revenue and providing
best of its services. Further working for poised tremendous growth in the coming years. The
Company continued its efforts to strengthen its marketing strategy, efforts and relationship with
customers during the year. The Company has planned several corrective measures viz.
increasing volumes; improve productivity and ensuring overall operational efficiency.

The Board after considering that the Company is eligible for raising funds through an Initial
Public Offer as per criteria put forth under SEBI (ICDR) Regulation, 2021, it is in the process
of coming with IPO and getting its shares listed on both the stock Exchanges main Board i.e.
BSE and NSE. For this purpose various required compliances as per SEBI ICDR regulations,
SEBI LODR and others are taken care.

3. Material Changes and Nature of business

There were no material changes affecting the financial position of the company occurred after
the end of the financial year till the date of this report. There is no change in the nature of
business.

4. Dividend:

Your directors did not recommend any dividend for the financial year 2023-24 and ploughed
back the funds in the business. Since there was no unpaid/unclaimed Dividend on the books

till date, the provisions of Section 125 of the Companies Act, 2013 do not apply to your
company.,
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5. Subsidiary, Associate and joint Venture Companies:

The Company has one Subsidiary Company named Highway & Tandon Tollways Private
Limited which was incorporated on 23/04/2019 and became a Subsidiary Company as on
23/10/2019 with two investors named Highway Infrastructure Limited with the stake of 51%
& Ankit Tandon Enterprises & Tollways Private Limited with 49% capital contribution. The
Financial Statement of the Company is prepared along with the Financial Statement of
Highway & Tandon Tollways Private Limited.

The turnover of Subsidiary Company for the financial year 2023-24 is Nil (Previous year Rs.
3.51 Lacs) due to lack of business opportunities and the loss after tax is Rs.23.11 Lacs (previous
year profit Rs. 0.15 Lacs).

6. Directors’ responsibility statement:
P

Pursuant to Section 134(5) of the Companies Act, 2013, the board of directors. to the best of
their knowledge and ability, confirm that:

a) In the preparation of the annual accounts, the applicable accounting standards have been
followed and there are no material departures.

b) they have selected such accounting policies and applied them consistently and made
Judgments and estimates that are reasonable and prudent so as to give a true and fair view of
the state of affairs of the Company at the end of the financial year and of the profit of the
Company for that period:;

¢) they have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Act for safeguarding the assets of the
Company and for preventing and detecting fraud and other irregularities;

d) they have prepared the annual accounts on a going concern basis:

¢) they have devised proper systems to ensure compliance with the provisions of all applicable
laws and that such systems were adequate and operating effectively.

7. Deposits:

The Company has not accepted any fixed deposit from the public during the financial year
ended 31* March, 2024.

8. Conservation of Energy, Technology and Foreign Exchange Earnings and outgo

The particulars as prescribed under Section 134(3)(m) of the Companies Act, 2013 read with
Companies (Accounts of Companies) Rules, 2014 are set out below.
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(A) Conservation of Energy:

The Company is engaged in construction activities and taking care of energy savings during
construction activities.

(B) Technology absorption, Adaption and Innovation

The Company has not imported any technology from Abroad. Innovation is a constant process
and the Company has been engaged in improving the product design, material cost,
productivity etc. as part of this process.

(C) Foreign exchange Earnings and Outgo: NIL

9. Loans, Guarantees and Investment

The company has extended inter corporate loans to its Subsidiary Company during the year
amounting to Rs. 2.21 crores at the end of the year outstanding balance of Rs. 16.05 crores and
has continued its existing investments in Highway & Tandon Tollways Private Limited
(Subsidiary) and Highway and Tandon Tollways AOP (Entity under Control) the C ompany has
made further (current) investment of Rs. 4.05 crore in FY 2023-2024.

10. Change in Share Capital of the Company

The Authorized share capital of the Company was Rs. 13,50,00,000/-(Rupees Thirteen Crores
Fifty Thousand Only) divided into 1.35.00.000 (One Crore Thirty-Five Lacs) Equity shares of
Rs. 10/- (Rupees ten) each as on 31-03-2024. During the Financial Year 2023-24 there was no
change in the Authorized Capital of the Company.

However, as on date of the Report the Company has increased its Authorized Share C apital by
Rs. 26,50,00,000/- aggregating the Authorized Share Capital to Rs. 40,00,00,000/- (Rupees
Forty Crore Only) consisting of 4,00,00,000 (Four Crore) equity shares of Rs. 10/- on 24-07-
2024,

Further, on 02-08-2024 the Company has sub-divided its existing shares of Rs. 10/- each to 2
shares of Rs. 5/- resulting in the Authorized Capital to be Rs. 40,00,00,000/- (Forty Crore)
consisting of 8,00,00,000 (Eight Crore) equity shares of Rs, 5/-,

The Company further issued capital through Bonus Issue in the Ratio of 2 equity shares for
every 1 equity share held resulting in issue of 38526136 equity shares for 19263068 equity
shares already issued. After Bonus the total Paid-up equity share capital of the Company is Rs.
5,77,89,204/-.
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11. Depository System

As the Members are aware, your Company’s shares are tradeable compulsorily in electronic
form and your Company has established connectivity with both National Securities Depository
Limited (NSDL) and Central Depository Services (India) Limited (CDSL). In view of the
numerous advantages offered by the depository system, the members are requested to avail the
facility of Dematerialization of the Company’s shares on NSDL & CDSL. The ISIN allotted to
the Company’s Equity shares was INEOORLO01010. However, post sub-division the new ISIN
is INEOORL01028.

12. Transfer to Reserves
The Company has transferred Rs. 1 crore to the general reserve for the financial year 2023-24.
13. Directors and key managerial personnel

During the year there were several changes in the Board of Directors. On 05/05/2023 Mr.
Daljeet Kharbanda (DIN: 08112992) had tendered his resignation as an Independent Director
and in his place the Board appointed Mr. Om Prakash Shrivastava (DIN: 10173322) as an
Additional Independent Director w.e.f 06/05/2023 whose appointment was regularized by the
shareholders in Annual General Meeting on 30-09-2023. He resigned w.e.f 25-06-2024 and
reappointed as Independent Director w.e.f. 01-07-2024.

Mr. Omachyutam Singh Chouhan (DIN: 06392876) tendered his resignation w.e.f 29-03-2024
as Independent Director of the Company. Ms. Bhavana Pujara, Independent Director also
resigned w.e.f. 25-06-2024.

On 01-03-2024 Mr. Riddharth Jain (DIN: 09130443) was appointed as Additional (Non-
Executive, Promoter) Director, who was confirmed as Director on 01-07-2024.

Mr. Ujjwal Kumar Ghosh (DIN: 07820501) was appointed as Additional (Non-Executive,
Independent) Director w.e.f. 29-03-2024, who has also resigned w.e,f 25-06-2024 and
reappointed as Independent Director w.e.f, 01-07-2024. Mrs. Ritika Agrawal (DIN-10671178)
was appointed as Woman Independent Director w.e.f. 01-07-2024.

Mr. Arun Kumar Jain (DIN: 00006132) Managing Director and Mr. Anoop Agrawal (DIN:
00006120) Whole-Time Director of the Company whose term expired on 04-04-2023 and were
reappointed for a further term of 3 years w.e.f, 05-05-2023.

On 20-06-2023 CS Mansi Garg (ACS-59488) Company Secretary and Compliance Officer of
the Company had tendered her resignation. Ms. Palak Rathore was appointed as Company
Secretary and Compliance Officer of the Company w.e.f. 15-05-2024. Mr. Anoop Agrawal was
appointed as Chief Financial Officer of the Company w.e.f. 10-05-2024.
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However, as on the date of report the Composition of the Board of Directors and KMP are as

follows:
Ii:; Name of Director Designation DIN/PAN
1 Mr. Arun Kumar Jain Managing Director 00006132
2 Mr. Anoop Agrawal Whole-Time Director 00006120
3 Mr. Riddharth Jain Director 09130443
B Mrs. Ritika Agrawal Independent Woman Director 10671178
5 Mr. Om Prakash Shrivastava | Independent Director 10173322
6 Mr. Ujjwal Kumar Ghosh Independent Director 07820501
7 Mr. Ankit Tandon Chief Executive Officer AEAPT7626K
8 Mr. Anoop Agrawal Chief Financial Officer | AEKPAOO42A
9 CS Palak Rathore Cor‘npany Secretary & Compliance | ACS 73755
Officer

14. Declaration from Independent Directors

All the present Independent Directors have given their declarations pursuant to Section
149(7) of the Companies Act, 2013 and other relevant regulations stating that they meet the
criteria of independence as prescribed under section 149(6) of the Companies Act, 2013 read
with rules made thereunder and in the opinion of the Board, the Independent Directors meet
the said criteria. All present independent Directors registered themselves in the Data Bank of
Independent Directors maintained by IICA and have qualified for the proficiency test within
the stipulated period.

15. Board Evaluation

In compliance with the Companies Act, 2013 the performance evaluation of the Independent
Directors was carried out during the period.

The performance of the Board was evaluated after seeking inputs from all the directors on the
basis of the criteria such as the Board composition and structure, effectiveness of board
processes, information and functioning, etc. The performance of the committees was evaluated
by the board after seeking inputs from the committee members on the basis of the criteria such
as the composition of committees, effectiveness of committee meetings, etc.

The Board and the Nomination and Remuneration Committee (“NRC™) reviewed the
performance of the individual directors on the basis of the criteria such as the contribution of
the individual director to the Board and committee meetings like preparedness on the issues to
be discussed, meaningful and constructive contribution and inputs in meetings, key aspects of
his role etc. In a separate meeting of Independent Directors, performance of non-independent
directors, performance of the Board as a whole was evaluated.
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16. Number of meetings of the board

The Directors of the Company met at regular intervals with the gap between two meetings not
exceeding 120 days to take a view of the Company’s policies and strategies apart from the
Board Matters. During the year under review, the Board of Directors met 15 (Fifteen) times
on the following dates 03/04/2023, 06/05/2023. 31/05/2023, 15/06/2023, 20/06/2023,
05/09/2023, 10/09/2023, 13/09/2023, 20/09/2023. 27/09/2023, 31/10/12023, 20/12/2023,
01/03/2024, 22/03/2024 and 29/03/2024. The meetings were duly held and had appropriate
quorum as required with at least 1 Independent Director present in each meeting.

17. Board Committees and their meetings

The Company has in place the Committee(s) as mandated under the provisions of the
Companies Act, 2013. As on 31% March 2023 the Company has following Committees of the
Board, namely:

a) Audit Committee

The Board of Directors in its meeting held on 05/05/2018 constituted an Audit Committee in
compliance with the provisions of Section 177 of the Companies Act, 2013. During the year
the Committee was reconstituted on 06-05-2023 and again on 29-03-2024. The meeting of the
Audit Committee was held S(five) times during the Financial Year which were attended by all
members. As there were many changes in the Board of directors, the Committee was again
reconstituted on 01-07-2024 which is as follows-

Name of Director Status Category
Mrs. Ritika Agrawal Chairmm Nf)n-Executive & Independent Woman
Director
Mr. Om Prakash Shrivastava Member Non-Executive & Independent Director
LMr' Anoop Agrawal hfeniiie g;%olc-]'ime Director & Chief Financial
cer

b) Nomination & Remuneration Committee

The Board of Directors in its meeting held on 05/05/2018 constituted a Nomination &
Remuneration Committee in compliance with the provisions of Section 178 of the Companies
Act, 2013. During the year the Nomination & Remuneration C ommittee was reconstituted on
06-05-2023 and again on 29-03-2024. The meeting of the Nomination & Remuneration
Committee was held 4(four) times during the Financial Year which were attended by all
members. The Nomination & Remuneration Committee was reconstituted on 01-07-2024
whose current Composition is as follows:

Name of Director Status Category

Mrs. Ritika Agrawal Chairman Non-Executive & Independent Woman
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Director
Mr. Om Prakash Shrivastava | Member Non-Executive & Independent Director
. Non-Executive & Additional
Me. Uliwal Komar Ghosh Mot Independent Director

The policy of the Nomination & Remuneration Committee has been placed on the website of
the Company at https://www.highwayinfrastructure.in/ and the salient features of that has been
disclosed as Annexure “II” to this report.

¢) Stakeholders’ Relationship Committee

The Board of Directors in its meeting held on 05/05/2018 constituted a Stakeholders’
Relationship Committee in compliance with the provisions of Section 178 of the Companies
Act, 2013. During the year the Stakeholders’ Relationship Committee was reconstituted on 06-
05-2023 and again on 29-03-2024. The meeting of the Stakeholders® Relationship Committee
was held once during the Financial Year which were attended by all members.

The Stakeholders™ Relationship Committee was reconstituted on 01-07-2024 whose current
Composition is as follows:

Name of Director Status Category

Mrs. Ritika Agrawal Ol Ngn-Executive & Independent Woman
Director

Mr. Om Prakash Shrivastava | Member Non-Executive & Independent Director

Mr. Ujjwal Kumar Ghosh Mieiibir Non-Executivc. & Additional
Independent Director

d) IPO Committee:

The Company is planning to raise funds through an Initial Public Offering (IPO). On June 12.
2024, the Board decided to establish an IPO Committee. which was reconstituted on July 1,
2024. The members of the Committee are as follows:

Name of Director Status Category

Arun Kumar Jain Chairman Managing Director

Anoop Agrawal Member Whole-Time Director

Om Prakash Shrivastava Member Non-Executive & Independent Director
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Risk Management Committee:

The Board of Directors constituted a Risk Management Committee but ass per Regulations this
committee is not required for the Company so the Committee was automatically dissolved and
was not reconstituted by the Board.

18. Familiarization Program for Independent Directors

Your Company has in place a Familiarization Program for independent Directors to provide
insights into the Company’s Business to enable them contribute significantly to its success.
The Senior Management made presentations to familiarize the Independent Directors with the
strategy operations and functions of the Company. The details of the familiarization program

of the

independent  directors are available on the website of the Company

https://www.hi ghwayinfrastructure.in/.

19. Transactions with related parties

As specified under the provisions of section 188 of the Companies Act, 2013, the contracts and
arrangement entered into with related parties were in ordinary course of business and on arm’s
length basis. All related party transactions are placed before the Audit C ommittee and approved
through the Omnibus mode in accordance with the provisions of the Companies Act, 2013. The
Board has taken on record all transaction with related parties. Suitable disclosures as required
are provided in AS 18 which forms part of the notes to financial statement. The policy on
Related Party Transactions is uploaded on the Company’s website www.brandconcepts.in.
Information on transactions with related parties pursuant to Section 134(3)(h) of the Act read
with rule 8(2) of the Companies (Accounts) Rules, 2014 are given in “Annexure-I” in Form
AOC-2 and the same forms part of this report.

20. Extract of annual return

Ministry of Corporate Affairs (MCA) vide notification dated 28/08/2020 has notified that the
Extract of Annual Return is not required to be enclosed with the Board Report, the Company
is only required to disclose the web link in the Board Report where the annual return referred
to in sub-section (3) of section 92 is placed for the Financial Year ended 31st March, 2021 &
onwards. The company has website o providing weblink of Annual Return for which is
www.highwayinfrastructure.in for the annual return as specified.

21. Managerial Remuneration and particulars of employees

Pursuant to Rule 5(2) of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 there is no employee in the company receiving remuneration of not less
than Rs. 8.5 lacs per month. The information of top ten employees in terms of remuneration
drawn is available for inspection by the Members at the Registered Office of the Company
during business hours on working days of the Company up to the date of the ensuing Annual





























































