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NOTICE

NOTICE is hereby given that the 18™ Annual General Meeting of the Members of Bhilangana Hydro Power Limited
will be held on Monday, 30t September, 2024 at 11:00 AM at the Registered Office of the Company at Lohia Head
Road, Khatima- 262308, District Udham Singh Nagar, Uttarakhand to transact the following business:

ORDINARY BUSINESS:

1. Toreceive, consider and adopt the Audited Standalone and Consolidated Financial Statements of the Company
for the financial year ended on March 31, 2024 together with the Report of the Auditors’ and Directors’ thereon
and in this regard to consider, and if thought fit, to pass, with or without modification(s), the following
resolution as an Ordinary Resolution:

“RESOLVED THAT the Audited Standalone and Consolidated Financial Statement of the Company for the
Financial year ended March 31, 2024 and the reports of the Board of Directors and Auditors thereon, as
circulated to the Members, be and are hereby considered and adopted.”

2. To appoint Mr. Pranay Kothari (DIN: 00004003), Director who retires by rotation and being eligible, offers
himself for re-appointment and in this regard, to consider and if thought fit, to pass, with or without
modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 and other applicable provisions of the Companies
Act, 2013, approval of the members of the Company, be and is hereby accorded for re-appointment of Mr.

Pranay Kothari (DIN: 00004003), as a Director, who shall be liable to retire by rotation.”

SPECIAL BUSINESS:

3. Toratify the remuneration of the Cost Auditors for the financial year 2024-25 and in this regard to consider and
if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable provisions, if any, of the
Companies Act, 2013 and the Companies (Audit and Auditors) Rules 2014 (including any statutory
modification(s) or re-enactment thereof, for the time being in force), the remuneration of Rs. 40,000/- is
payable to M/s. Saurabh Mishra & Associates, Cost Accountants (Firm Registration No. 002680), in addition
to reimbursement of actual out of pocket expenses and applicable taxes, Cost Auditor is hereby appointed by
the Board of Directors of the Company, to conduct the audit of the cost records of the Company pertaining to
generation of power for the Financial Year 2024-25, be and is hereby approved and ratified.”

4. To Appoint Mr. Dharmendra Saha (DIN:10636113) as Independent Director and in this regard to consider, and
if thought fit, to pass, with or without modification(s), the following resolution as a Special Resolution:
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“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and 161 of the Companies Act, 2013 read
with all other applicable provisions of the Companies (Appointment and Qualifications of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in force), Mr. Dharmendra
Saha (DIN:10636113), who was appointed as an Additional Director in the category of an Independent Director
pursuant to the provisions of Section 161(1) of the Act and the Articles of Association of the Company, and who
meets the criteria for independence under Section 149(6) of the Act and the Rules made thereunder, and who
has consented to be appointed as Independent director and is not otherwise disqualified for such appointment
be and is hereby appointed as an Independent Director of the Company for a period of 5 (Five) Consecutive
years Commencing from May 24, 2024 till May 23, 2029, and that he shall not be liable to retire by rotation

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby severally authorized to do
all such acts, deeds, matters and things which shall be necessary to give effect to this Resolution including issue
of appointment letter to Mr. Dharmendra Saha and filing of necessary e-form with jurisdictional Registrar of
Companies.”

To Appoint Ms. Vandana Kumari (DIN:10633978) as Independent Director and in this regard to consider, and if
thought fit, to pass, with or without modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and 161 of the Companies Act, 2013 read
with all other applicable provisions of the Companies (Appointment and Qualifications of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in force), Ms. Vandana
Kumari (DIN:10633978), who was appointed as an Additional Director in the category of an Independent
Director in the Board Meeting dated 24.05.2024, pursuant to the provisions of Section 161(1) of the Act and
the Articles of Association of the Company, and who meets the criteria for independence under Section 149(6)
of the Act and the Rules made thereunder, and who has consented to be appointed as Independent director
and is not otherwise disqualified for such appointment be and is hereby appointed as an Independent Director
of the Company for a period of 5 (Five) Consecutive years Commencing from May 24, 2024 till May 23, 2029,
and that She shall not be liable to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby severally authorized to do
all such acts, deeds, matters and things which shall be necessary to give effect to this Resolution including issue
of appointment letter to Ms. Vandana Kumari (DIN:10633978) and filing of necessary e-form with jurisdictional
Registrar of Companies.”

By Order of the Board of Directors
For Bhilangana Hydro Power Limited

Sd/-

Place: Noida Amit Kumar
Date: 04.09.2024 Company Secretary
ACS: 43654

Address: B 403, Krishna Apra Sapphire,
1/1 Vaibhav Khand, Indirapuram,

Ghaziabad-201014, Uttar Pradesh



NOTES:

a)

b)

c)

d)

e)

f)

8)

Bhilangana Hydro Power Limited
Annual Report 2023-24

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT ONE OR MORE PROXIES TO ATTEND
AND ON A POLL, TO VOTE INSTEAD OF HIMSELF AND THAT THE PROXY NEED NOT BE A MEMBER OF THE
COMPANY.

Proxies in order to be effective should be lodged with the company at its registered office, at least 48 hours
before the commencement of the meeting.

Corporate members intending to send their authorized representatives to attend the meeting are requested
to send to the Company a certified true copy of the board resolution authorizing their representative to
attend and vote on their behalf at the meeting.

The Register of Directors and Key Managerial Personnel and their shareholding, maintained under Section
170 of the Companies Act, 2013 and the Register of Contracts or Arrangements in which Directors are
interested, maintained under Section 189 of the Companies Act, 2013 will be available for inspection by the
members at the Annual General Meeting.

The Explanatory Statement made pursuant to Section 102 (1) of the Companies Act, 2013 in respect of
Special Business to be transacted at the Annual General Meeting, set out in the Notice, is enclosed hereto
and forms part of the Notice.

Members / Proxies attending the Meeting should bring the Admission Slip, duly filled, for handing over at
the venue of the meeting.

ROUTE MAP TO THE VENUE OF THE 18™ ANNUAL GENERAL MEETING ON MONDAY, 30TH SEPTEMBER
2024 AT 11:00 A.M.

@ Khatima Fibres Limited

(nnla
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Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 in respect of Special Business set out
in the notice.

ITEM NO. 3

Ratification of the remuneration of the Cost Auditor for the Financial Year 2024-25

The Board of Directors on the recommendation of Audit Committee has approved the re-appointment of M/s
Saurabh Mishra & Associates, Cost Accountants (FRN: 002680), as Cost Auditor to conduct the audit of the cost
records of the Company for the financial year 2024-25 at their meeting held on May 24, 2024.

As provided in Section 148 of the Companies Act, 2013 read with Companies (Audit and Auditors) Rules, 2014 the
remuneration payable to the Cost Auditor has to be ratified by the members of the Company.

None of the Directors, Key Managerial Personnel and their relatives are in any way, financially or otherwise
concerned or interested, in this resolution.

Accordingly, your directors recommend this resolution for the approval of the Members by way of Ordinary
Resolution.

ITEM NO.4:

Appointment of Mr. Dharmendra Saha (DIN:10636113) as Independent Director.

Mr. Dharmendra Saha (DIN:10636113), was appointed as an Additional Director in the category of an Independent
Director pursuant to the provisions of Section 161(1) of the Act and the Articles of Association of the Company in
the Board Meeting dated May 24, 2024.

In the opinion of the Board, Mr. Dharmendra Saha (DIN:10636113) fulfils the conditions of independence specified
in the Act, the Rules made thereunder. Further, the Board noted that his skills, background and experience are
aligned to the role and responsibilities of the Company.

Further, the Company has received a consent in writing to act as Director in Form DIR-2 pursuant to Rule 8 of the
Companies (Appointment & Qualification of Directors) Rules, 2014 and an Intimation in Form DIR-8 in terms of the
Appointment Rules to the effect that he is not disqualified under sub-section (2) of Section 164 of the Act and a
declaration to the effect that he meets the criteria of independence as provided in sub-section (6) of Section 149
of the Act.

A copy of the draft letter for the appointment of Mr. Dharmendra Saha (DIN:10636113) as an Independent Director
setting out the terms and conditions is available for inspection by the members during normal business hours. on
working days.

The resolution seeks the approval of members for the appointment of Mr. Dharmendra Saha as an Independent
Director of the Company for a term of 5 (Five) years commencing from May 24, 2024 till May 23, 2029.
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No director, KMP or their relatives, except to whom the resolution relates, is interested in or concerned, financially
or otherwise, in passing the proposed resolution set out in item.

ITEM NO.5:

Appointment of Ms. Vandana Kumari (DIN:10633978) as Independent Director.

Ms. Vandana Kumari (DIN:10633978), was appointed as an Additional Director in the category of an Independent
Director pursuant to the provisions of Section 161(1) of the Act and the Articles of Association of the Company in
the Board Meeting dated May 24, 2024.

In the opinion of the Board, Ms. Vandana Kumari (DIN:10633978) fulfils the conditions of independence specified in
the Act, the Rules made thereunder. Further the Board noted that her skills, background and experience are aligned
to the role and responsibilities of the Company.

Further, the Company has received a Consent in writing to act as Director in Form DIR-2 pursuant to Rule 8 of the
Companies (Appointment & Qualification of Directors) Rules, 2014, and an Intimation in Form DIR-8 in terms of the
Appointment Rules to the effect that she is not disqualified under sub-section (2) of Section 164 of the Act and a
declaration to the effect that she meets the criteria of independence as provided in sub-section (6) of Section 149 of
the Act.

A copy of the draft letter for the appointment of Ms. Vandana Kumari (DIN:10633978) as an Independent Director
setting out the terms and conditions is available for inspection by the members during normal business hours on
working days.

The resolution seeks the approval of members for the appointment of Ms. Vandana Kumari (DIN:10633978) as an
Independent Director of the Company for a term of 5 (Five) years Commencing from May 24, 2024 till May 23, 2029.

No director, KMP or their relatives, except to whom the resolution relates, is interested in or concerned, financially
or otherwise, in passing the proposed resolution set out in item

By Order of the Board of Directors
For Bhilangana Hydro Power Limited

Sd/-

Place: Noida Amit Kumar
Date: 04.09.2024 Company Secretary
ACS: 43654

Address: B-403, Krishna Apra Sapphire
1/1 Vaibhav Khand, Indirapuram,
Ghaziabad-201014, Uttar Pradesh
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Information as Required under Secretarial Standard-2 (SS-2) profile of Director proposed to be appointed is

as under:

Particulars

Mr. Dharmendra Saha

Ms. Vandana Kamari

Age

44 Years

39 Years

Qualifications

Business Analyst

Post-Graduate

Experience

Over 10 year of experience in
multiple disciplines such as
financial, legal and regulatory,
risk management, corporate
governance and human capital
management.

She has an extensive and rich
experience in the areas of business
management, strategic planning,
implementation and Human
Resources Management.

Terms and Conditions of appointment /
re-appointment including remuneration

Remuneration to be paid as
decided by the Board

Remuneration to be paid as
decided by the Board

Remuneration last drawn N.A. N.A.
Date of first appointment on the Board 24.05.2024 24.05.2024
No. of shares held Nil Nil

Relationship with other Directors,
Manager and others Key Managerial

Not related to any other
Director or Key Managerial

Not related to any other Director
or Key Managerial Personnel

Personnel (KMP) Personnel.

Number of Board Meetings attended Nil Nil
during 2023-24

Directorship of other Companies 2 (Two) Company Nil
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Form No. MGT-11
Proxy form
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3)of the Companies (Management
and Administration) Rules, 2014]

CIN: U40102UR2006PLC032491
Name of the company: BHILANGANA HYDRO POWER LIMITED
Registered office: Lohia Head Road, Khatima, Uttarakhand 262308

Name of the member (s):
Registered address:

E-mail Id:
Folio No/ Client Id: DP ID:
I/We, being the member (s) holding....................shares of the above named Company, hereby appoint:
1. Name:.evvvieeee, 2. Name:..coovieviviieeene
Address: .....cccoeeeeeveeeenne Address: .....cccoeveeeeeeneenne
E-mailld: ...ccoveveeee E-mailld: ..cceeeveeee.
Signature.......... , or failing him Signature: .............

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 18th Annual General
Meeting of the Company, to be held on Monday, 30 September, 2024 at 11:00 AM at Registered Office of
the Company at Lohia Head Road, Khatima- 262308, District Udham Singh Nagar, Uttarakhand and at any
adjournment thereof in respect of such resolutions as are indicated below:

Resolution No.

Affix
Revenue
Stamp

e P

Signed this ___ dayof , 2024

Signature of Shareholder Signature of Proxy holder(s)

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office
of the Company, not less than 48 hours before the commencement of the Meeting.
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Attendance Slip

| hereby record my presence at the 18" Annual General Meeting of the Company being held on Monday, 30
September, 2024 at 11:00 A.M at Registered Office of the Company at Lohia Head Road, Khatima- 262 308, District
Udham Singh Nagar, Uttarakhand.

Name of the Member/ Proxy

(in Block letters)

Reference Folio / Client Id: DP ID

No. of Shares held

Signature of the Member/Proxy

Note: Please complete this attendance slip and hand it over at the entrance of the venue of the Meeting.
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BOARDS’ REPORT

The Members
Bhilangana Hydro Power Limited

Bhilangana Hydro Power Limited

Annual Report 2023-24

Your Directors have pleasure in submitting the 18t Annual Report for the financial year ended March 31, 2024.

1) FINANCIAL HIGHLIGHTS AND OPERATIONS

During the year under review, your Company reported operating profit of Rs. 3,771.9 lacs as against the Rs.
5295.14 lacs in the previous year. Your Company earned a net profit after tax of Rs. 2996.36 lacs as against
Rs. 4536.66 lacs in the previous year

The standalone financial results of the Company for the current year (2023-24) and the previous year (2022-
23) are summarized hereunder:

(Rs. in lacs)

Sn Particulars Current Year Previous Year
(a) | Net Sales 7,161.39 7,888.73
(b) | Less: Total Expenditure 3,389.49 2,593.59
(c) | Operating Profit 3,771.9 5295.14
(d) | Add: Other Income 862.72 1,444.52
(e) | Profit before Interest, Depreciation and Tax 4634.62 6739.66
(f) | Less: Finance Cost 925.58 1030.85
(g) | Profit before Depreciation and Tax 3709.04 5708.81
(h) | Less: Depreciation 710.51 940.15
(i) | Profit before Tax 2998.53 4768.66
(j) | Less: Current Tax 528.82 833.19
(k) | Less: MAT Credit Entitlement (including current & (345.37) (437.87)
earlier years)
(I) | Less: Deferred Tax (189.73) (163.56)
(m) | Tax paid /adjustment for earlier years 8.45 0.24
(n) | Net Profit/(Loss) after Tax 2996.36 4536.66

2) BUSINESS OPERATIONS

The plant achieved generation of 156.57 Million Units (MUs) as against 168.80 MUs during the last year.
The generation was lower due to lower availability of water and increased down time, during the year under

review.
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DIVIDEND
Considering the future needs of the Company for expansion and growth and to strengthen the financial
position of the Company, your directors do not recommend any dividend for the financial year ended on

March 31, 2024.

TRANSFER TO RESERVE

The Company has transferred an amount of Rs.149.46 Lacs out of surplus to General Reserve in compliance
of Rule 23 of Foreign Exchange Management (Non- debt Instruments) Rules, 2019.

CHANGE IN THE NATURE OF BUSINESS, IF ANY

There is no change in the nature of business of your Company during the year under review.

MATERIAL CHANGES AND COMMITMENTS

No material changes and commitments affecting the financial position of the Company have occurred
between the end of the financial year of the Company to which financial statements relate and on the date
of this report.

HOLDING, SUBSIDIARY, JOINT VENTURE AND ASSOCIATE COMPANIES

Stanplast Limited (Foreign Incorporated Company) is the Holding Company of your Company by virtue of
holding 99.74% of the equity share capital.

Kotla Hydro Power Private Limited is a Subsidiary Company pursuant to Section 2(87) (ii) of the Companies
Act, 2013 of your Company.

Further, Uttarakhand Hydro Power Private Limited, Sikkim Green Energy Private Limited and Kotla
Renewables Private Limited are subsidiaries of Kotla Hydro Power Private Limited pursuant to Section 2(87)
(ii) of the Companies Act, 2013.

The Consolidated financial results of the Company for the current year (2023-24) and the previous year
(2022-23) are summarized hereunder:

(Rs. in lacs)

Sn Particulars Current Year Previous Year

(a) | Net Sales 8146.59 8,909.99
(b) | Less: Total Expenditure 3901.59 3,034.4
(c) | Operating Profit 4245.00 5,875.59
(d) | Add: Other Income 965.23 1,490.91
(e) | Profit before Interest, Depreciation and Tax 5210.23 7,366.5
(f) | Less: Finance Cost 939.87 1,075.48
(g) | Profit before Depreciation and Tax 4270.36 6,291.02
(h) | Less: Depreciation 851.11 1,093.34
(i) | Profit before Tax 3419.25 5,197.68
(j) | Less: Current Tax 632.71 920.45
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(k) | Less: MAT Credit entitlements (345.37) (437.87)
(I) | Less: Deferred Tax (184.27) (176.58)
(m)| Less: Tax Paid/ adjustment for earlier days 8.75 (2.92)
(n) | Net Profit/(Loss) after tax 3307.43 4,894.60
(o) | Less: Minority Interest 0.02 (0.08)
(p) | Leaving a balance to be carry forward 3307.41 4,894.68

The Company does not have any Associate Company and/or Joint Venture Company.

As required under the provisions of Section 129 of the Companies Act, 2013 read with Companies
(Accounts) Rules, 2014, a statement containing salient features of the financial statements of subsidiaries
is provided in the prescribed format AOC-1 as Annexure | to the Boards’ Report.

8) NON-CONVERTIBLE DEBENTURE

During the year under consideration, the Company has not issued any Non-Convertible Debenture, and:

The Company is regular in repaying the interest to holders of outstanding Non-Convertible Debentures
and Face Value Part Redemption on due dates.

The Company has redeemed the Unlisted Non-Convertible Debenture Series 4A amounting to
Rs.400.00 lacs and Listed Non-Convertible Debenture Series 5A amounting to Rs.400.00 lacs, as per
scheduled date of redemption, out of internal accruals of the Company.

9) DEBENTURE TRUSTEE

The Company has appointed M/s Axis Trustee Services Limited (ATSL), having its office at Plot No. 25, 2nd
Floor, Pusa Road, Karol Bagh, New Delhi-110005, as debenture trustee for Secured, Rated, Listed,
Redeemable Non-Convertible Debentures. ATSL is also a debenture trustee for existing Non-Convertible
Debentures and Security Trustee for Non Fund Based Limit.

10) SHARE CAPITAL

There is no change in the authorized, issued and paid up share capital of the Company during the Financial
Year 2023-24.

11) PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS

During the Financial Year 2023-24, Company has granted Loans and provided guarantee covered under
Section 186 of the Companies Act, 2013, the details whereof have been shown in the Financial Statements.

The Company has made down-stream investment into equity shares of domestic entities and has complied
with the Rule 23 of Foreign Exchange Management (Non- debt Instruments) Rules, 2019.

12) DEPOSITS FROM PUBLIC

The Company has not accepted any deposit from public during the Financial Year 2023-24. There were no
unclaimed deposits as at March 31, 2024.
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13) RISK MANAGEMENT

The Company is not required to have any formal Risk Management Policy. However, various risks associated
with the business of the Company are periodically reviewed.

14) INTERNAL FINANCIAL CONTROL

The Company has laid down well defined and documented Internal Financial Controls. In the opinion of
Board, Internal Financial Controls affecting the financial statements are adequate and are operating
effectively.

15) DIRECTORS’ RESPONSIBILITY STATEMENT

As required under Section 134(3) of the Companies Act, 2013 in relation to the Financial Statements for the
Financial Year 2023-24, the Board of Directors state that: -

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

(ii). The Directors 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 as on March 31, 2024 and of the Profit of the Company for the year
ended on March 31, 2024;

(iii). The Directors have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 2013 for safeguarding the assets
of the Company and for preventing and detecting fraud and other irregularities;

(iv). Annual accounts have been prepared on a ‘going concern’ basis;

(v). The Directors have laid down internal financial controls to be followed by the Company and that
such internal financial controls are adequate and are operating effectively; and

(vi). The Directors have devised proper systems to ensure compliance with the provisions of all
applicable laws and that such systems are adequate and operating effectively.

16) DETAILS REGARDING FRAUDS REPORTED BY AUDITOR UNDER SECTION 143(12) OF THE COMPANIES ACT, 2013

During the year under review, the auditor has not reported any instance of fraud committed against the
Company by its officers or employees under section 143(12) of the Companies Act, 2013.

17) DIRECTORS AND KEY MANAGERIAL PERSONNEL

Independent Directors and Declaration by Independent Directors

During the Financial Year 2023-24, Mr. Ashok Kumar Gurnani and Ms. Shipra Walia served on the Board as
Independent Director of the Company.

A meeting of Independent Directors without the presence of Non-Independent Directors and Management
personnel was held on March 13, 2024 during the year in compliance of the provisions of the Companies
Act, 2013.
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The terms of appointment of Independent Directors, Ms. Shipra Walia (DIN: 08634788) and Mr. Ashok
Kumar Gurnani (DIN: 00003754) ended on March 14, 2024 and on March 31, 2024, respectively.

The Company has identified and appointed Mr. Dharmendra Saha (DIN: 10636113) and Ms. Vandana
Kumari (DIN: 10633978) as Independent Directors of the Company with effect from May 24, 2024.

Further, the Company has received declaration from all Independent Directors of the Company confirming
that they meet with the criteria of independence as prescribed under sub-section (6) of Section 149 of the
Companies Act, 2013.

Non-Independent Directors

During the financial year, five Non-Independent Directors (including Whole Time Directors) served on the
Board viz. Mr. Sanjiv Saraf (Director), Mr. Pranay Kothari (Director), Mr. Rajesh Kumar Jindal (Whole-Time
Director), Mr. Pramod Kumar Arora (Director) and Mr. Lila Dhar Pandey (Whole-Time Director).

Directors Retiring by Rotation

Mr. Pranay Kothari, Director, retires by rotation and being eligible, offers himself for re-appointment.

Key Managerial Personnel

During the financial year 2023-24, Mr. Rajesh Kumar Jindal, Whole Time Director, Mr. Lila Dhar Pandey,
Whole Time Director, Mr. Amit Kumar Agarwal, Chief Financial Officer and Mr. Amit Kumar, Company
Secretary, are the Key Managerial Personnel of the Company in compliance to the Section 203 of the

Companies Act, 2013.

18) NUMBER OF MEETINGS OF THE BOARD

During the Financial Year 2023-24, eleven meetings of the Board were held and the gap between two
meetings was not more than 120 days.

The dates of meetings were: 17 Apr 2023; 23 May 2023; 25 Jul 2023; 09 Aug 2023; 14 Sept 2023; 29 Sept
2023; 08 Nov 2023; 07 Dec 2023; 18 Jan 2024; 12 Feb 2024 and 02 March 2024.

19) AUDIT COMMITTEE

The Company has an Audit Committee pursuant to the provisions of Section 177 of the Companies Act
2013.

During the year under review the Audit Committee comprised the following:

Mr. Ashok Kumar Gurnani (Independent Director) : Member
Ms. Shipra Walia (Independent Director) : Member
Mr. Pranay Kothari (Director) : Member

Further, the Audit Committee was re-constituted on May 24, 2024 comprising of the following:

Mr. Dharmendra Saha (Independent Director): Member
Ms. Vandana Kumari (Independent Director) Member
Mr. Pranay Kothari (Director) : Member

Four meetings of the committee were held during the financial year viz., 23 May 2023; 09 Aug 2023; 08 Nov
2023 and 12 Feb 2024.
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NOMINATION AND REMUNERATION COMMITTEE

The Company has a Nomination and Remuneration Committee pursuant to the provisions of Section 178 of the
Companies Act, 2013.

During the year under review the Nomination and Remuneration Committee comprised the following:

Mr. Ashok Kumar Gurnani (Independent Director): Member
Ms. Shipra Walia (Independent Director): Member
Mr. Pranay Kothari (Director): Member

Further, the Nomination and Remuneration Committee was re-constituted on May 24, 2024 comprising of the
following:

Mr. Dharmendra Saha (Independent Director): Member
Ms. Vandana Kumari (Independent Director): Member
Mr. Pranay Kothari (Director): Member

The committee held its meeting on 17 Apr 2023.

POLICY ON DIRECTORS’ APPOINTMENT AND REMUNERATION

The Nomination and Remuneration Committee (NRC) constituted by the Board of Directors has laid down the
criteria and process of identification / appointment of Directors and payment of remuneration. These include
possession of requisite qualification, experience, ethics, integrity and values, absence of conflict with present or
potential business operations of the company, balanced and maturity of judgment, willingness to devote
sufficient time and energy, high level of leadership, vision and ability to articulate a clear direction for an
organization.

While selecting or recommending appointment of any Director, NRC shall have regard to the total strength of the
Board prescribed under the Articles of Association and the Act, composition of the Board with respect to Executive
and Non-Executive Directors and Independent and Non-Independent Directors and gender diversity.

Appointment of Independent Directors must satisfy the criteria laid down under the Act and rules made
thereunder.

Components of remuneration for Executive Directors would include normal Salary structure including perquisites
as applicable to senior employees as per policies / schemes of the Company. The appointment and overall
remuneration as far as possible be within the statutory ceilings and subject to requisite approvals of the Members
of the Company and Central Government, if required.

The Board has not yet formulated a policy for payment of remuneration to Non-Executive Directors.

BOARD, COMMITTEES AND DIRECTORS EVALUATION

The Board of Directors has carried out an annual evaluation of its own performance, Board committees and
individual directors pursuant to the provisions of the Act and Rules made there under.

The performance of the Board and Committees was evaluated by the Board after seeking inputs from all the
directors on the basis of following criteria:

i Degree of achievement of key responsibilities.
ii. Structure and Composition.
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iii. Establishment and delineation of responsibilities to Committees.
iv. Effectiveness of Board processes, information and functioning.
V. Board culture and dynamics.

vi. Quality of relationship between Board and Management.

vii. Efficacy of communication with external stakeholders.

The performance of individual directors was evaluated on following criteria:
i. Participation at Board/ Committee Meetings.
ii. Knowledge and Skill.
iii. Managing Relationships.

iv. Personal Attributes.

23) CORPORATE SOCIAL RESPONSIBILITY (CSR) INITIATIVES

The Corporate Social Responsibility (“CSR”) Committee of the Company is duly constituted on in accordance
with the requirements of Section 135 of the Companies Act, 2013 read with rules made thereunder, as
amended to formulate and monitor the CSR policy of the Company.

During the year under review the CSR Committee comprised of the following:

Mr. Pranay Kothari (Director) : Member
Mr. Rajesh Kumar Jindal (Whole Time Director) : Member
Mr. Pramod Kumar Arora (Director) : Member
Mr. Ashok Kumar Gurnani (Independent Director : Member
Ms. Shipra Walia (Independent Director) : Member
Mr. Vinay Pratap Singh (General Manager) : Member

Further, the CSR Committee was re-constituted on May 24, 2024 comprising of the following:

Mr. Pranay Kothari (Director) : Member
Mr. Rajesh Kumar Jindal (Whole Time Director) : Member
Mr. Pramod Kumar Arora (Director) : Member
Mr. Dharmendra Saha (Independent Director) : Member
Ms. Vandana Kumari (Independent Director) : Member
Mr. Vinay Pratap Singh (General Manager) : Member

During the Financial Year 2023-24, CSR Committee held its meeting on 23 May, 2023.
The Annual Report on CSR activities undertaken for the Financial Year 2023-24 is attached herewith as
Annexure-ll, and forms the part of this report pursuant to Rule 8 of The Companies (Corporate Social

Responsibility) Rules, 2014.

24) VIGIL MECHANISM

The provisions of Section 177 of the Companies Act. 2013 read with Rule 7 of the Companies (Meetings of
Board and its Power) Rules, 2014 provides for applicability of vigil mechanism on Companies which accept
deposits from public or have borrowings from bank and financial institutions in excess of Rs. 50 (fifty) crores.

Further, Regulation 15(1A) of SEBI (LODR) Regulations, 2015 exempts the Company from applicability of
Regulation 22 of SEBI (LODR) Regulations, 2015 which provides for formulations of vigil mechanism.

Accordingly, the Vigil Mechanism is not applicable to the Company.



Bhilangana Hydro Power Limited
Annual Report 2023-24

25) ANNUAL RETURN

In pursuant to the provisions of Section 92(3) read with Section 134(3)(a) of the Companies Act, 2013 and
Regulation 62 of SEBI (LODR) Regulation, 2015, a copy of the Annual Return (Form MGT-7) of the Company
for Financial Year 2023-24 shall be hosted on the website of the Company and can be accessed at
http://indiahydro.in/consortium-members/bhpl-annual-return/

26) AUDITORS

Internal Auditor:

The Board of Directors on the recommendations of Audit Committee have approved the reappointment of
M/s PYS & Co. LLP, Chartered Accountants, as Internal Auditors for the Financial Year 2024-25.

Cost Auditor:

M/s Saurabh Mishra & Associates, Cost Accountants have submitted Cost Audit Report of the Company for
the Financial Year 2023-24. There are no qualifications, reservations, adverse remarks and observations in
the report.

The Board of Directors on the recommendations of Audit Committee have approved the appointment of
M/s Saurabh Mishra & Associates, Cost Accountants (Firm Registration No.: 101258), New Delhi as Cost
Auditor to audit the Cost Records of the Company for the Financial Year 2024-25 in respect of Company’s
Power Generating project situated in the State of Uttarakhand.

Statutory Auditor:

M/s Jain Pramod Jain & Co., Chartered Accountants (FRN: 016746N), Statutory Auditor of the Company were
re-appointed as the statutory Auditor on the recommendation of Audit Committee of the Company in the
Annual General Meeting (AGM) held on August 30, 2022 for a period of five years to hold office from the
conclusion of 21t AGM of the Company to be held in the year 2027.

Further, M/s Jain Pramod Jain & Co., Chartered Accountants (FRN: 016746N), Statutory Auditor of the
Company has merged with M/s P. K. Gaur & Associates, Chartered Accountants and intimated to the
Company vide their letter dated January 23, 2024 that the new name after merger is M/s P K M B & Co.
Chartered Accountants (FRN: 005311N).

The comments made on the financial statements referred to in the report of the Auditor are self-explanatory
and do not need further explanations.

There are no adverse comments or qualifications in the Audit Report.

Secretarial Auditor:

Secretarial Audit Report in Form MR -3 received from M/s. R S M & Co., Company Secretaries, is annexed
herewith as Annexure lll. Observations stated under Secretarial Audit Report are self-explanatory.

27) COST RECORD
Maintenance of Cost records as specified by the Central Government under sub-section (1) of section 148

of the Companies Act, 2013 is required by the Company and the Company is maintaining Cost Accounts and
Records.
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28) OTHER STATUTORY INFORMATION

Furnishing of information relating to conservation of energy, technology absorption, foreign exchange
earnings and outgo prescribed under Section 134(3) (m) of the Companies Act, 2013 read with Companies
(Accounts) Rules, 2014 is annexed as Annexure-IV and forms the part of this Report.

The Company has duly complied with the applicable regulations under chapter V of SEBI (Listing Obligation
and Disclosure Requirements), Regulations, 2015.

There is no investor grievance received / pending during the financial year under consideration.
During the year under review, the Company has received a notice of penalty for delay of 2 (two) working

days in intimation of record date for the month of August 2023, from the National Stock Exchange of India
Limited. The Company has paid the penalty and ensures for no delay in future.

29) RELATED PARTY TRANSACTIONS

30)

31)

32

~—

33)

The Company has entered into related party transaction in the ordinary course of business and on arm’s
length basis, details of which are given in the Financial Statements and has not entered into any material
related party transaction requiring prior approval of shareholders under Section 188 of the Companies Act,
2013.

Further, as per Regulation 53(1)(e) of SEBI (LODR) Regulations, 2015 related party Disclosures in the
prescribed format of Para A of Schedule V is annexed (Annexure-V)

SIGNIFICANT AND MATERIAL ORDERS

There are no significant and material orders passed by the regulators or courts or tribunals during the year
impacting the going concern status and Company’s operations in future.

DETAILS OF APPLICATION MADE OR ANY PROCEEDING PENDING UNDER THE INSOLVENCY AND BANKRUPTCY
CODE, 2016 DURING THE YEAR ALONGWITH THEIR STATUS AS AT THE END OF THE FINANCIAL YEAR

During the year under review, no application has been made or proceedings pending by or against the
Company under the Insolvency and Bankruptcy Code, 2016 (“IBC”). Hence provisions of IBC are not
applicable to the Company.

DETAILS OF DIFFERENCE BETWEEN AMOUNT OF THE VALUATION DONE AT THE TIME OF ONE TIME SETTLEMENT
AND THE VALUATION DONE WHILE TAKING LOAN FROM THE BANKS OR FINANCIAL INSTITUTIONS ALONG WITH
THE REASONS THEREOF.

There are no such transactions during the year and hence said provisions are not applicable to the
Company.

HUMAN RESOURCES

Human Resource is valued as “Greatest Asset” of an organization. The present day economy has been titled
as “Knowledge Economy” and so talent occupies the centre stage in Indian work place. In view of this,
managing and retaining talent figures on the critical path en-route to organizational sustainability and
success.
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Company successfully accomplished the ambitious target of essential training to employees. Our endeavor
to achieve a performance driven culture is evidenced by the introduction of ‘Robust Performance
Management System’, to ensure holistic development of employees in addition to its inherent role as an
assessment tool.

Company has established various reward and recognition programs as an effective tool to reinforce
performance driven culture. Further, we are committed to provide a safe, hygienic and humane workplace.

34) CONSTITUTION OF COMMITTTEE - SEXUAL HARASSMENT AT WORKPLACE

The Company has laid down a Policy under the Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 and constitute Internal Complaints Committee to redress the
complaints.

During the year, no complaint was filed pursuant to the said Policy / Act.

35) COMPLIANCE WITH SECRETARIAL STANDARDS

The Company has complied with the applicable provisions of Secretarial Standards issued by Institute of
Company Secretaries of India.

36) ADMISSION OF SECURITIES OF COMPANY IN DEPOSITORY

The Company has obtained ISIN for its Equity (INE453101016) and Preference shares (INE453104010,
INE453103012, [INE453103020, INE453103038, |INE453103046, [INE453103053, INE453103061 and
INE453103079) and intimation about the same has been communicated to the shareholders with request to
get their Physical Shares Dematerialized.

37) ACKNOWLEDGEMENT

The Board of Directors acknowledge with deep appreciation, the co-operation and guidance extended by
various Ministries/ Departments of the Government of India and Government of Uttarakhand.

Your Directors also convey their gratitude to the shareholders, banks and lenders for the confidence reposed
by them in the Company. The Board also acknowledges and appreciates the contribution made by
Contractors, Vendors, Consultants and others for achieving the planned goals of the Company.

Last but not the least, the Board commends the hard work and dedicated efforts put in by the employees
of the Company.

On behalf of the Board of Directors
For Bhilangana Hydro Power Limited

Sd/- Sd/-

Lila Dhar Pandey Rajesh Kumar Jindal

Whole Time Director Whole Time Director

DIN: 09268497 DIN: 00003980

Address: Plot No.-28, 2" Floor, Address: G-28, Sector 27 Near

Niti Khand-2, Indirapuram, Kailash Hospital, Noida

Ghaziabad-201014 Gautam Budh Nagar-201301,

Place: Noida Uttar Pradesh

Date:12.08.2024
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BHILANGANA HYDRO POWER LIMITED Annexure-|
CIN: U40102UR2006PLC032491
FORM NO. AOC-1
Statement containing salient features of the Financial Statement of subsidiaries/Associate Companies/ Joint Ventures
(Pursuant to first proviso to sub section (3) of section 129 read with rule 5 of Companies (Accounts) Rules, 2014)

Name Reporti Share Reserve Total Total Investment Turnover Profit Prov. For Profit after Proposed % of Share
of Subsidiary ng Capital & Surplus Assets Liabilities Other than (Rs. In before Tax Taxation (Rs. In Dividend holding
Currenc (Rs. in (Rs. in (Rs. in (Rs.in Lacs) | Investment Lacs) Taxation (Rs. In Lacs)
in subsidiary (Rs. In Lacs)
e ] Lacs) A e
1 Kotla Hydro Power Private INR 578.16 | 5,619.53 6,286.85 89.16 303.62 920.25 454.67 93.51 361.16 = 99.99%
Limited
2 Sikkim Green Energy Private INR 2,198.55 (20.08) 2,178.80 0.33 2,176.55 1.01 0.23 (0.04) 0.27 = 99.90%
Limited
3 Uttarakhand Hydro  Power INR 1,287.07 30.79 1,318.09 0.23 1313.40 2.28 (0.39) 0.33 (0.72) - 99.90%
Private Limited
4 Kotla Renewables Private INR 1,410.00 | (239.36) 1,191.04 20.40 26.63 270.08 (27.86) (22.71) (5.51) - 100.00%
Limited

Part B: Associate and Joint Ventures: Not Applicable

As per our report of even date attached

For PKM B & Co.
Chartered Accountants
FRN 005311N

Sd/- Sd/- Sd/- Sd/- Sd/-
(P K Jain) Rajesh Kumar Jindal Lila Dhar Pandey Amit Kumar Agarwal Amit Kumar
PARTNER WHOLE TIME DIRECTOR WHOLE TIME DIRECTOR CFO COMPANY SECRETARY

Membership No. 010479 DIN: 00003980 DIN: 09268497
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Annexure-li
ANNEXURE-IIl, TO THE BOARD’S REPORT

(As per Format for the Annual Report on CSR Activities to be included in the Board’s Report for Financial Year commencing on or
after the 1°t day of April, 2020 —Notification No. G.S.R.715 (E) dated September 20, 2022)

ANNUAL REPORT ON CSR

Brief Outline on CSR Policy of the Company:

The CSR policy of the Company is committed to operate in a socially responsible manner and grow its business
whilst reducing the environmental impact of its operations and increasing its positive social impact and to
comply with the provisions of Section 135 of Companies Act, 2013 and contribute as per Schedule VII of the
Companies Act, 2013

Composition of CSR Committee

Sn  Name of Director Designation / Nature of Number of Number of
Directorship meetings of | meetings of

CSR Committee CSR Committee
held during the attended

year during the year
1 Mr. Pranay Kothari Member / Director 1 1
2 Mr. Rajesh Kumar Jindal Member / Whole Time Director 1 1
3 Mr. Pramod Kumar Arora Member / Director 1 1
4 Mr. Ashok Kumar Gurnani Member / Independent Director 1 1
5 Ms. Shipra Walia Member / Independent Director 1 1
6 Mr. Vinay Pratap Singh Member/ Permanent Invitee 1 1

Provide the weblink(s) where Composition of CSR Committee, CSR Policy and CSR Projects approved by the
Board are disclosed on the website of the Company.

https://indiahydro.in/consortium-members/bhpl-csr/

Provide the executive summary along with web-link(s) of Impact Assessment of CSR Projects carried out in
pursuance of sub-rule (3) of rule 8, if applicable

Not Applicable

(a) Average net profit of the Company as per sub- section (5) of Section 135.

Rs. 99,25,36,572/- (Rupees Ninety-Nine Crore Twenty-Five Lacs Thirty-Six Thousand Five Hundred and
Seventy-Two only).

(b) Two percent of average net profit of the Company as per sub —section (5) of Section 135.
Rs. 66,16,910/- (Rupees Sixty-Six Lacs Sixteen Thousand Nine Hundred and Ten only).

(c) Surplus arising out of CSR Projects or programmes or activities of the previous financial years
Nil

(d) Amount required to be set- off for the financial year, if any.

Rs. 2,98,266/- (Rupees Two Lacs Ninety-Eight Thousand Two Hundred and Sixty-Six only).


https://indiahydro.in/consortium-members/bhpl-csr/

Bhilangana Hydro Power Limited
Annual Report 2023-24

(e) Total CSR obligation for the financial year [ (b)+(c )-(d)].

Rs. 63,18,644/- (Rupees Sixty-Three Lacs Eighteen Thousand Six Hundred Forty-Four only).
6. (a) Amount spent on CSR Projects (both ongoing project and other than ongoing project)
Rs. 64,72,783/- (Rupees Sixty-Four Lacs Seventy-Two Thousand Seven Hundred Eighty-Three only).
(b) Amount spent in Administrative Overheads.

Nil

(c) Amount spent on Impact Assessment, if applicable.
Nil
(d) Total amount spent for the Financial Year [ (a) + (b)+ (c)]
Rs. 64,72,783/- (Rupees Sixty-Four Lacs Seventy-Two Thousand Seven Hundred Eighty-Three only).

(e) CSR amount spent or unspent for the Financial Year

Total Amount Spent Amount Unspent (in Rs.)
for the Financial Year | Total Amount transferred to | Amount transferred to any fund specified under
(in Rs.) Unspent CSR Account as per | Schedule VIl as per second proviso to sub-

sub-section (6) of Section 135 section (5) of Section 135.
Amount Date of Name of Amount Date
Transfer Fund Transfer
64,72,783/ NIL NA NA NIL NA

(f) Excess amount for set-off, if any:

Sr. No. Particular Amount (in Rs.)
(1) (2) (3)

(i) Two percent of average net profit of the Company as per 63,18,644
sub-section (5) of Section 135 (after set-off)

(ii) Total amount spent for the Financial Year 64,72,783/-

(iii) Excess amount spent for the Financial Year [ (ii)-(i)] 1,54,139/-

(iv) Surplus arising out of the CSR projects or programmes or NIL
activities of the previous Financial Years, if any

(v) Amount available for set-off in succeeding Financial Years 1,54,139/-
[(iii)-(iv)

7. Details of Unspent Corporate Social Responsibility amount for the preceding three Financial Years:

b D

Preceding | Amount Balance Amount Amount transferred | Amount Deficiency,
Financial transferred | Amount spent in|[to a Fund as | remaining to | if any
Year(s) to Unspent | in the specified under | be spent in

CSR Account | Unspent | Financial | Schedule VII as per | succeeding

under sub- | CSR Year (in | second proviso to | Financial

section(6) of | Account | Rs.) sub-section (5) of | Years (in Rs.)
under section 135, if any
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Section 135 | sub- Amount | Date of
(in Rs.) section (inRs.) Transfer
(6) of
section
135 (in
Rs.)
1 2022-23 NIL NIL NIL NIL NA NIL NIL
2 2021-22 NIL NIL NIL NIL NA NIL NIL
3 2020-21 NIL NIL NIL NIL NA NIL NIL

Whether any capital assets have been created or acquired through Corporate Social Responsibility amount
spent in the Financial Year:

Yes v No

If yes, enter the number of Capital assets created / acquired

Furnish the details relating to such asset(s) so created or acquired through Corporate Social Responsibility
amount spent in the Financial Year:

Short Particulars | Pin code of Date of Amount of Details of entity /Authority / beneficiary
of the property the creation CSR of the registered owner

or asset(s) property or amount

[including asset(s) spent

complete

address and

location of the

property]

(f)
CSR Name Registered
Registration address
Number, if
applicable
Nil NA NA NIL NA NA NA

Specify the reason(s), if the company has failed to spend two percent of the average net profit as per sub-
section (5) of section 135.

Not
Applicable
sd/- Sd/-
Name: Rajesh Kumar Jindal Name: Lila Dhar Pandey
DIN: 00003980 DIN: 09268497

Designation: Chief Executive Officer Designation: Whole Time Director
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Annexure-lll
FORM NO. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED ON 315" MARCH, 2024
[Pursuant to section 204(1) of the Companies Act, 2013 read with Rule No. 9 of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014

The Members

Bhilangana Hydro Power Limited
CIN: U40102UR2006PLC032491
Regd. Office: Lohia Head Road
Khatima 262308

Distt. Udham Singh Nagar,
Uttarakhand

We have conducted the Secretarial Audit of the compliances of applicable statutory provisions and the
adherence to good corporate practices by Bhilangana Hydro Power Limited (hereinafter called the “Company”).
The Secretarial Audit was conducted in a manner that provided us a reasonable basis for evaluating the
corporate conducts / statutory compliances and expressing our 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
authorised representatives during the conduct of secretarial audit, we hereby report that in our opinion, the
Company has, during the audit period covering the Financial Year ended on March 31, 2024 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:-

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 March 31, 2024 according to the provisions of: —

1. The Companies Act, 2013(“the Act”) and Rules made thereunder as amended/modified

2. The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the Rules made thereunder; to the extend
applicable;

3. The Depositories Act, 1996 and the Regulations and Bye - laws framed thereunder;

4. The Foreign Exchange Management Act, 1999 and the Rules and Regulations made thereunder in respect of
Foreign Direct Investment;

5. The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act,
1992 (‘SEBI Act’): -

(a) The Securities and Exchange Board of India (Substantial Acquisition of shares and Takeovers) Regulations,
2011 (Not applicable as Company’s equity shares were not listed during the audit period);

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 to the extent
applicable;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018 (Not applicable as Company’s equity shares were not listed during the audit period);

(d) The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations
2021 (Not applicable as Company’s equity shares were not listed during the audit period);



(e)

(f)

(8)

(h)

(i)
(i)

6.
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The Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations,
2021 to the extent applicable;

The Securities and Exchange Board of India (Registrar to an Issue and Share Transfer Agents) Regulations,
1993 regarding the Act and dealing with client to the extent of securities issued (Not Applicable to the
Company during the audit period);

The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021 (Not applicable
as Company’s equity shares were not listed during the audit period);

The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 (Not applicable as
Company’s equity shares were not listed during the audit period);

The Securities and Exchange Board of India (Debenture Trustee) Regulations, 1993 to the extend applicable;

The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 to the extend applicable.

We further report that, having regarded to the compliance system prevailing in the Company and on
examination of the relevant documents and records in pursuance thereof, on test check basis, the Company
has complied with the following laws as applicable to the Company;

Specifically Applicable Law
(i). Indian Electricity Act,2003 and Rules and Regulation made thereunder
Other Laws Generally Applicable
(i). Factories Act 1948 and Rules made thereunder;
(ii).  The Air (Prevention and Control of Pollution) Act, 1981 and Rules made thereunder;
(iii). The Environment Protection Act, 1986 and Hazardous and Other Wastes (Management and
Transboundary Movement) Rules, 2008 and Rules made thereunder;

(iv). The Water (Prevention and Control of Pollution) Act, 1974 and Rule made thereunder;

We have also examined the compliances with the applicable clauses/ provisions of the following

(i) Secretarial Standards issued by the Institute of Company Secretaries of India; and

(ii) Listing Agreements entered into by the Company with National Stock Exchange of India, read with
SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015. in respect of Non-
Convertible Debentures issued by the Company.

During the period under review the Company has complied with the provisions of the Act, Rules, Regulation,
Guidelines, Standards etc. mentioned above except the delay in submission of the record date for payment of
interest for the month of August 2023 as stipulated in the Regulation 60(2) of SEBI LODR

We further report that: -

a)

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. However, the terms of appointment of Ms. Shipra Walia, Independent Director and Mr. Ashok Kumar
Gurnani, Independent Director, ended on March 14, 2024 and on March 31, 2024 respectively.
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The Company has appointed Mr. Dharmendra Saha and Ms. Vandana Kumari, Additional Independent
Directors on the Board of the Company on May 24, 2024 subject to approval of Members in the ensuing
General Meeting;

b) 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 clarification on the agenda items before the meeting and for meaningful participation at
the meeting; and

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

There are adequate systems and processes in the Company commensurate with the size and operations of the
company to monitor and ensure compliances with applicable laws, rules, regulations and guidelines.

8. We further report that during the audit period the Company has following specific events / actions having a
major bearing on the Company’s affairs in pursuance of the above referred laws, rules, regulations,
guidelines, standards, etc.: -

Redemption / Buy Back of Securities

(i) The Company has redeemed 40 numbers of NCD (NCD Series 4A) of face value of Rs. 10 Lakhs each
amounting to Rs. 400 Lakhs, out of available surpluses;

(ii) The Company has redeemed 40 numbers of NCD (NCD Series 5A) of face value of Rs. 10 Lakhs each
amounting to Rs. 400 Lakhs, out of available surpluses, and

(iii) As on March 31, 2024 aggregating to Rs. 9580 Lakhs value of NCDs has been outstanding on 958
numbers of NCDs of Face Value of Rs.10 Lakhs each.

This report is to be read with our letter of even date which is annexed as “Annexure-A” and form an integral
part of this report.

For RSM & CO.
Company secretaries
Firm Reg. No: P1997DE017000

Sd/-
MAHESH KUMAR RUSTAGI
Partner
FCS NO.5779/C.P. NO.5203
Peer Review Cert.No.978/2020
UDIN: FO05779F000959578
Dated: 12.08.2024
Place: New Delhi



The Members

Bhilangana Hydro Power Limited
CIN :U40102UR2006PLC032491
Regd. Office: Lohia Head Road
Khatima 262308

Distt. Udham Singh Nagar,
Uttarakhand

Our Report of even date is to be read along with this letter.
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ANNEXURE- A

1. Maintenance of Secretarial records is the responsibility of the Management of the Company. Our

responsibility is to express an opinion on the Secretarial Records based on our audit.

We have followed the audit practices and processes as were appropriate to obtain reasonable assurance
about the correctness of the contents of the Secretarial records. The verifications were done on the test
basis to ensure that correct facts are reflected in secretarial records. We believe that the processes and
practices, we followed provide a reasonable basis for our opinion.

We have not verified the correctness and appropriateness of financial and books of accounts of the
Company.

Wherever required, we have obtained the Management representation about the compliances of Laws,
Rules and Regulations and happening of events etc.

The compliance of the provisions of corporate and other applicable Laws, rule and regulations, standards is
the responsibility of the Management. Our examination was limited to the verification of procedures on test
basis.

Our Secretarial Audit Report is neither an assurance as to the future viability of the Company nor of the
efficiency or effectiveness with which the Management has conducted the affairs of the Company.

For RSM & CO.
Company Secretaries
Firm Reg. No: P1997DE017000

Sd/-
MAHESH KUMAR RUSTAGI
Partner
FCS NO.5779/C.P. NO.5203
Peer Review Cert.N0.978/2020
UDIN: FO05779F000959578

Dated: 12.08.2024
Place: New Delhi
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ANNEXURE-IV, TO THE BOARDS’ REPORT

Information under Section 134(3)(m) of the Companies Act, 2013 read with the Companies (Accounts)

(A)

(B)

(9]

Rules, 2014 and forming part of the Boards’ Report.
CONSERVATION OF ENERGY:

As an ongoing process, the Company has undertaken measures to conserve and reduce energy in
all its activities including general lighting, use of computers, utilities in office premises. It has taken
initiative to switch over from general lightning to the Light-Emitting diode based technology bulbs.

TECHNOLOGY ABSORPTION:

The Company during the period is operating 24MW Bhilangana-Ill Hydro Electric Project in the
State of Uttarakhand. The Company has an in-house engineering team which undertakes the
engineering maintenance for these projects and also decides the technology which is required for
the same.

The Company also continually aims to improve efficiencies in its operational activities with the aim
to reduce the time and costs by adopting such technologies which results in improvement of
efficiencies.

FOREIGN EXCHANGE EARNINGS AND OUTGO:

Foreign Exchange Earnings and Out Go during the Financial Year ended March 31, 2024 is as under:
(Rs. in lacs)
Particulars Current Year Previous Year

(2023-24) (2022-23)
1 Earning in Foreign Exchange Nil Nil

2 Expenditure in Foreign Exchange 148.18 -
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ANNEXURE-V, TO THE BOARD’S REPORT

In pursuant to Regulation 53(f) and Schedule V of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations 2015.

In the accounts of Disclosures of amounts at the year end Name and amount
and the maximum amount of loans /

advances / investments outstanding

during the year
1 Holding Company Loans and advances in the nature of loans Nil
to subsidiaries by name and amount

Loans and advances in the nature of loans Nil
to associates by name and amount

Loans and advances in the nature of loans Nil
to firms / companies in which directors are
interested by name and amount.

2. Subsidiary Loans and advances in the nature of loans Nil
to subsidiaries by name and amount

Loans and advances in the nature of loans Nil
to associates by name and amount

Loans and advances in the nature of loans Nil
to firms / companies in which directors are
interested by name and amount.

3 Holding Company Investments by the loanee in the shares of Nil
parent company and subsidiary company,
when the company has made a loan or
advance in the nature of loan.

















































































































































































































































