
                   
 
 

 
NOTICE TO THE SHAREHOLDERS 

 
Notice is hereby given that the Tenth Annual General Meeting of the members of KERALA 
STATE INFORMATION TECHNOLOGY INFRASTRUCTURE LIMITED will be held 
on the 29th September (Saturday), 2018 at 1.00 pm at the Chamber of the Secretary, 
Electronics & Information Technology Department, North Block, Government Secretariat, 
Thiruvananthapuram 695001, to transact the following business: 
 
ORDINARY BUSINESS: 
 

1. Adoption of Annual Accounts 
To take note that the annual accounts for the year 2017-18 are under preparation. Hence the 
Tenth Annual General Meeting of the members of the company has to be adjourned sine die 
for adoption of annual accounts for the year 2017-18. 
 

2. Appointment of Auditors 
To take note of the appointment of Statutory Auditors of the Company by the Comptroller & 
Auditor General of India as per the provisions of the Companies Act, 2013, for the Financial 
Year 2018-19. 
   

 
By order of the Board of Directors 

For Kerala State Information Technology Infrastructure Limited 
 
 
 

Company Secretary & Finance Manager 
 
Thiruvananthapuram 
Date: 03 September 2018 
 
Note: A Member entitled to attend and vote at the Annual General Meeting (‘AGM’) may appoint a 
proxy to attend and vote on his behalf. A proxy need not be a Member of the Company. The instrument 
appointing proxy must be deposited with the company at its Registered Office not less than 48 hours 
before the time for holding the meeting. 



                   
 

 
NOTICE TO THE SHAREHOLDERS 

 
Notice is hereby given that the Tenth Adjourned Annual General Meeting of the members 
of KERALA STATE INFORMATION TECHNOLOGY INFRASTRUCTURE LIMITED will be 
held on the 19th November (Tuesday), 2019 at 2.00 pm at the Chamber of the Secretary, 
Electronics & Information Technology Department, North Block, Government Secretariat, 
Thiruvananthapuram 695001, to transact the following business: 
 
ORDINARY BUSINESS: 
 

1. Adoption of Annual Accounts for the financial year 2017-18 
To receive, consider and adopt the Audited Financial Statements of the Company comprising 
the Balance Sheet as on March 31, 2018, Statement of Profit & Loss and Cash Flow Statement 
and Notes thereto for the financial year ended on March 31, 2018, together with the Reports 
of the Board of Directors, Statutory Auditors, C&AG Comments and Secretarial Auditors 
thereon by passing the following resolution as an ordinary resolution: 
 
“RESOLVED THAT the financial statements for the financial year ended on 31st March 2018 
together with the Report of the Board of Directors, Statutory Auditors, C&AG comments and 
Secretarial Auditors thereon, of the company as places before the meeting be and are hereby 
received, considered and adopted.” 

   
 

By order of the Board of Directors 
For Kerala State Information Technology Infrastructure Limited 

 
 
 

Company Secretary & Finance Manager 
 
Thiruvananthapuram 
 
Note: A Member entitled to attend and vote at the Annual General Meeting (‘AGM’) may appoint a 
proxy to attend and vote on his behalf. A proxy need not be a Member of the Company. The instrument 
appointing proxy must be deposited with the company at its Registered Office not less than 48 hours 
before the time for holding the meeting. 



DIRECTORS’ REPORT 
 
To 
The Members, 
M/s Kerala State Information Technology Infrastructure Limited 
7th Floor, Felicity Square, M. G Road Statue, 
Thiruvananthapuram-695001, Kerala 
 
Dear Shareholders, 

Your Directors have pleasure in presenting the Tenth Annual Report of the Company 
together with Audited Financial Statements, notes on accounts and the Auditors’ Report of 
your company for the financial year ended 31st March, 2018. 
 

FINANCIAL HIGHLIGHTS 
During the financial year 2017-18, the financial and operating performance of your company 
has improved considerably as compared to previous year. 
The company’s Financial Performance for the year ended March 31, 2018 is summarized 
below: 

(Amount in Rs.) 

Financial Results 

Year ended 

31st March, 

2018 

Year ended 

31st March, 

2017 

(a) Turnover (including Other Income) 1,93,82,481.52 96,14,771.00 

(b) Net Profit/Loss (before depreciation, extra 
ordinary items and tax) 

(48,72,454.75) (47,04,574.72) 

Less : Depreciation 24,12,273.21 30,52,013.70 

(c) Net Profit/Loss (before extraordinary items and 
tax) 

(72,84,727.96) (77,56,588.42) 

Less : Extraordinary items 38,69,119.72 18,50,838.00 

(c) Net Profit/(Loss) before tax (1,11,53,847.68) (96,07,426.42) 

Less : Provision for Tax (including for deferred 
tax) 

38,479.91 82,462.00 

(d) Net Profit/(Loss) (1,11,15,367.77) (96,89,888.52) 

 

Amount which it proposes to carry to reserves 

The amount of Rs. (1,11,15,367.77) to be carried as Profit / Loss in the balance sheet for the 
financial year ended 31st March, 2018. It is not being proposed to carry this amount in to any 
specific reserve. 



 

DIRECTORS’ RESPONSIBILITY STATEMENT 
Pursuant to the requirements of Section 134(5) of the Companies Act, 2013, the Board of 
Directors, to the best of the knowledge and belief, confirm that: 
(a) In the preparation of the annual accounts, the applicable accounting standards have been 

followed along with proper explanation relating to material departures; 
(b) 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 at the end of the financial year and of the 
profit and loss of the company for that period; 

(c) The Directors had taken proper and sufficient care for the maintenance of adequate 
accounting records in accordance with the provisions of this Act for safeguarding the 
assets of the Company and for preventing and detecting fraud and other irregularities; 

(d) The Directors had prepared the annual accounts on a going concern basis;  
(e) The Directors had devised proper systems to ensure compliance with the provisions of 

all applicable laws and that such systems were adequate and operating effectively. 
 

DIVIDEND 
Due to accumulated loss, your directors have not recommended any dividend for the 
financial year 2017-18. 
 

DIRECTORS AND KEY MANAGERIAL PERSONNEL 
 

A. Name and other details of Directors as on date: 

Sl 

No 
Name of Director Designation 

G.O (Rt.) No. 

for 

appointment 

Date of 

Govt 

Order 

1 
Shri. M Sivasankar, IAS 
The Secretary to Government 
Electronics & IT Department 

Chairman 132/2016/ITD 23.06.2016 

2 
S D Ferold Xavier 
Additional Secretary 
Finance Department 

Nominee 
Director 

190/2018/E&IT
D 

08.07.2018 

3 
Dr. Jayasankar Prasad C 
Director, ICFOSS 

Managing 
Director 

269/2018/E&IT
D 

22.10.2018 

4 
Seeram Sambasiva Rao 
Director, Kerala State IT Mission 

Director 287/2016/ITD 27.12.2016 



5 
Dr. Rajasree M.S 
Director, IIITMK 

Independent 
& Woman 
Director 

209/2015/ITD 18.09.2015 

6 
Shri. Sasi P M 
CEO, IT Park Kerala 

Director 186/2019/ITD 23.09.2019 

 

B. Key Managerial Persons 

As per Section 203 of the Companies Act,2013, read with Central Government exemptions 
notification of Ministry of Corporate Affairs dated 5th June 2015, to Government Companies, 
Managing Director and Company Secretary & Finance Manager are Key Managerial 
Personnel of the Company 
 
C. Composition 

The Board of Directors comprises of Chairman, Managing Director, Woman and Independent 
Director, and other Directors who are nominated by the Government of Kerala. 
 

D. Number of Meetings of the Board 

The Board of Directors of the Company met 4 times during the financial year 2017-18. The 
maximum interval between any two meetings did not exceed 120 days, as prescribed in the 
Companies Act 2013.  

Date of the 
Board 

Meeting 

Name of Directors attended 
the Board Meeting 

Date of the 
Audit 

Committee 
Meeting 

Name of Directors attended 
the Audit Committee 

Meeting 

 
23/05/2017 

1. SIVASANKAR M, IAS 
2. SEERAM SAMBASIVA 

RAO, IAS 
3. Dr. RAJASREE M S 
4. HRISHIKESH R NAIR 

  

05/10/2017 

1. SIVASANKAR M, IAS 
2. SEERAM SAMBASIVA 

RAO, IAS 
3. Dr. RAJASREE M S 
4. HRISHIKESH R NAIR 

05/10/2017 
1. Dr. RAJASREE M S 
2. HRISHIKESH R NAIR 

 
 

1. SIVASANKAR M, IAS   



 
 

16/11/2017 

2. M G RAJAMANICKAM, 
IAS 

3. SEERAM SAMBASIVA 
RAO, IAS 

4. Dr. RAJASREE M S 
5. SHYLA P A 

15/02/2018 

1. SIVASANKAR M, IAS 
2. M G RAJAMANICKAM, 

IAS 
3. SEERAM SAMBASIVA 

RAO, IAS 
4. Dr. RAJASREE M S 
5. HRISHIKESH R NAIR 

  

 
E. Board Committees 

As on 31st March 2018, the Board has 2 committees: Audit Committee and Nomination & 
Remuneration Committee. All the committees are duly constituted. 

  

AUDIT COMMITTEE 
Audit Committee was reconstituted with the following Directors as on date: 

1. Dr. Jayasankar Prasad C        
2. Dr. Rajasree MS 
3. Shri. S. D. Ferold Xavier 

 

NOMINATION & REMUNERATION COMMITTEE  
Nomination & Remuneration Committee was reconstituted with the following Directors as 
on date: 

1. Dr. Jayasankar Prasad C        
2. Dr. Rajasree MS 
3. Shri. S. D. Ferold Xavier 

 

AUDITORS 
STATUTORY AUDITORS 

Pursuant to the provisions of Section 139 of the Companies Act, 2013 and the Rules framed 
accordingly Comptroller and Auditor General of India appointed M/s Rathnam & Murthy, 
Chartered Accountants, Thiruvananthapuram (ICAI Firm Registration Number FRN: 
003170S) to conduct the Statutory Audit of the Company for the financial year 2018-19. 



 

SECRETARIAL AUDITORS 

As per Section 204(1) of the Companies Act, 2013, Rule 9 of the Companies (Appointment 
and Remuneration of Personnel) Rules, 2014 and other applicable provisions of the 
Companies Act, 2013, 52nd meeting of the Board appointed M/s BVR & Associates Company 
Secretaries LLP, as Secretarial Auditors of the Company for the financial years 2017-18 & 
2018-19. 
 

STATUTORY AUDITORS’ AND SECRETARIAL AUDITORS’ REPORT 
Report of the Statutory Auditors and Secretarial Auditor are annexed to and forming part of 
this report. 
 

REPORTING OF FRAUD BY AUDITORS 
During the year under review, neither the Statutory Auditors nor the Secretarial Auditor has 
reported to the Audit Committee under Section 143 (12) of the Companies Act 2013, any 
instances of fraud committed against the company by its officers or employees, the details of 
which would need to be mentioned in the Board’s Report. 
 

STATE OF COMPANY’S AFFAIRS 
It is imperative that affair of our Company is managed in a fair and transparent manner. This 
is vital to gain and retain the trust of our stakeholders. 
 

SUBSIDIARIES & ASSOCIATES 
As on 31st March, 2018, the company has neither subsidiaries nor associates. 
 

CORPORATE SOCIAL RESPONSIBILITY 
The provisions of the Corporate Social Responsibility as contained under Section 135 of the 
Companies Act, 2013 read with Companies (Corporate Social Responsibility Policy) Rules, 
2014 are not applicable on the Company. 
 

EXTRACT OF ANNUAL RETURN 
The extract of the annual return as on the financial year ended on 31st March, 2018 in form 
MGT-9 required under Section 92(3) of the Companies Act, 2013 read with Rule 12(1) of the 
Companies (Management and Administration) Rules, 2014, forms part of this report as 
Annexure-A. 

 



INDEPENDENT DIRECTORS  
As a Government Company, the Directors will be appointed by the Government of Kerala. 

Government of Kerala has appointed Dr. Rajasree M. S as Woman and Independent Director 
vide G.O 209/2015/ITD dated 18.09.2015. 
 
 

Declaration by Independent Directors  

The company has received necessary declaration from each Independent Director under 
Section 149(7) of the Companies Act 2013 that he/she meets the criteria of independence laid 
down in Section 149(6) of the Companies Act 2013. 
 

PARTICULARS OF EMPLOYEES 
None of the employees who have worked throughout the year or a part of the financial year 
were getting remuneration in excess of the threshold mentioned under Section 197(12) of the 
Act read with rule 5(2) of Companies (Appointment and Remuneration) Rules, 2014. 
 

MATERIAL CHANGES & COMMITMENTS 
There has been no material changes and Commitment affecting the financial position of the 
Company which has occurred between the end of the financial year of the Company to which 
the financial statements relate and date of the Report. 
 

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND 

FOREIGN EXCHANGE EARNINGS AND OUTGO 
The particulars relating to: 

Sl 

No 
Particulars Comments 

1 Energy Conservation  
Your Directors have taken every possible step to 
ensure that Energy consumption be kept to the 
minimum possible level 

2 
Technology 
Absorption 

Not Applicable 

3 
Foreign Exchange 
Earnings and Outgo 

NIL 

                        

DEPOSITS 
The Company did not accept any deposit from public during the financial year 2017-18. 

 



PARTICULARS OF INTER-CORPORATE LOANS & INVESTMENT 
During the year, the Company has not made any investments or has not given any loans or 

guarantees to any person or body corporate pursuant to Section 186 of the Companies Act, 
2013.  
 

PARTICULARS OF RELATED PARTY TRANSACTIONS 
There are no materially significant transactions with related parties during the year with 
Promoters, Directors, Key Managerial Personnel or other designated persons which are 
potentially conflicting with the interest of the Company at large. 
None of the Directors or Key Managerial Personnel has any pecuniary relationships or 
transactions vis-à-vis the Company. 
Accordingly, the disclosures of Related Party Transactions required under section 134 (3) (h) 
of the Companies Act, 2013 in Form AOC-2 is not applicable. 
 

VIGIL MECHANISM 
Your Directors would like to inform that till now provisions of establishment of Vigil 
Mechanism do not apply to the Company. 
 

DISCLOSURE UNDER SEXUAL HARASSMENT OF WOMEN AT 

WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT, 

2013 
As per the requirement of The Sexual Harassment of Women at Workplace (Prevention, 
Prohibition & Redressal) Act, 2013 (‘Act’) and rules made there under, your Company has 
adopted a Sexual Harassment Policy for women to ensure healthy working environment 
without fear of prejudice, gender bias and sexual harassment. 
The Board states that there were no cases or complaints filed pursuant to the Sexual 
Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013. 

 

DEVELOPMENT AND IMPLEMENTATION OF RISK MANAGEMENT 

POLICY 
The management of the Company has duly adopted the Risk Management Policy as per the 

requirement of the Companies Act, 2013. Further, they had taken adequate care in its 
implementation by identifying various element of risk which may cause serious threat to the 
existence of the Company. 
 

  



INTERNAL FINANCIAL CONTROLS 
The Company has maintained adequate financial control system, commensurate with the 

size, scale and complexity of its operations and ensures compliance with various policies, 
practices and statutes in keeping with the organization’s pace of growth and increasing 
complexity of operations. 
 

ACKNOWLEDGEMENT 
Your Directors would like to express their sincere appreciation for the assistance and co-
operation received from the Department of Information Technology, Government of Kerala, 
other Departments of Government of Kerala, Government of India and other statutory 
authorities during the year under review. 
The Board of Directors would like to sincerely thank the Banks, Financial Institutions, 
Consultants and other professionals. 
And acknowledge with gratitude the dedicated efforts and valuable contribution made by 
all the employees of the Company. 

 
For & on behalf of the Board of Directors 

 
 
Sd/-         Sd/- 
Dr Jayasankar Prasad C      M. Sivasankar, IAS 

DIN: 06707133       DIN: 01987180  

Managing Director       Chairman 

 
 
19 August 2019 
Thiruvananthapuram 



ANNEXURE TO DIRECTORS REPORT 
FORM NO. MGT-9 

EXTRACT OF ANNUAL RETURN 
As on the financial year ended on 31.03.2018 

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies 

(Management and Administration) Rules, 2014] 

 

I. REGISTRATION AND OTHER DETAILS: 

(i) CIN U72900KL2008SGC021779 

(ii) Registration Date 31/01/2008 

(iii) Name of the Company KERALA STATE INFORMATION TECHNOLOGY 
INFRASTRUCTURE LIMITED 

(iv) Category / Sub-Category of the 
Company 

Company limited by Shares / State Govt company 

(v) Address of the Registered office 
and contact details 

7th Floor, Felicity Square M.G Road, Statue 
Thiruvananthapuram KL 695001 IN 

(vi) Whether listed company Yes / 
No 

No 

(vii) Name, Address and Contact 
details of Registrar and Transfer 
Agent, if any 

NA 

 
II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY 

 All the business activities contributing 10 % or more of the total turnover of the company shall 
be stated:- 

Sl. 
No. 

Name and Description of main 
products / services 

NIC Code of the 
Product / 

service 

% to total turnover 
of the company 

1 Construction F3 50 
2 Support service to Organizations N7 50 

 
III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES - 

Sl. 
No 

Name and 
Address of 

the 
Company 

CIN/GLN 
Holding/ 

Subsidiary/A
ssociate 

% Of Shares 
Held 

Applicable 
Section 

- NA 
 
  



 
IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity) 

i) Category-wise Share Holding 

Category of 
Shareholders 

No. of Shares held at the beginning 
of the year 

No. of Shares held at the end of the 
year 

% 
Change 
during 

the 
year 

  Demat Physical Total 
% of 
Total 

Shares 
Demat Physical Total 

% of 
Total 

Shares 
  

A. Promoters                   

(1) Indian                   
a) Individual/ HUF 0 0 0 0 0 0 0 0 - 
b) Central Govt 0 0 0 0 0 0 0 0 - 
c) State Govt (s) 0 202462100 0 100 0 204959200 0 100 - 
d) Bodies Corp.  0 0 0 0 0 0 0 0 - 
e) Banks/FI 0 0 0 0 0 0 0 0 - 
f) Any Other. 0 0 0 0 0 0 0 0 - 
Sub-total (A) (1):- 0 0 0 0 0 0 0 0 - 

(2) Foreign 0 0 0 0 0 0 0 0 - 
a) NRIs - Individuals 0 0 0 0 0 0 0 0 - 
b) Other - Individuals 0 0 0 0 0 0 0 0 - 
c) Bodies Corp. 0 0 0 0 0 0 0 0 - 
d) Banks / FI 0 0 0 0 0 0 0 0 - 
e) Any Other.... 0 0 0 0 0 0 0 0 - 
Sub-total (A) (2):-   202462100 0 100 0 204959200 0 100 - 

Total shareholding of 
Promoter (A) = (A)(1) 
+ (A)( 2) 

  202462100 0 100 0 204959200 0 100  

B. Public Shareholding                   

1. Institutions                   
a) Mutual Funds 0 0 0 0 0 0 0 0 - 
b) Banks/FI 0 0 0 0 0 0 0 0 - 
c) Central Govt 0 0 0 0 0 0 0 0 - 
d) State Govt(s) 0 0 0 0 0 0 0 0 - 
e) Venture Capital 
Funds 0 0 0 0 0 0 0 0 - 

f) Insurance 
Companies 0 0 0 0 0 0 0 0 - 



g) FIIs 0 0 0 0 0 0 0 0 - 

h) Foreign Venture 
Capital Funds 0 0 0 0 0 0 0 0 - 

i) Others (specify) 0 0 0 0 0 0 0 0 - 
Sub-total (B)(1):- 0 0 0 0 0 0 0 0 - 

2. Non-Institutions 0 0 0 0 0 0 0 0 - 
a) Bodies Corp. 0 0 0 0 0 0 0 0 - 
i) Indian 0 0 0 0 0 0 0 0 - 
ii) Overseas 0 0 0 0 0 0 0 0 - 
b) Individuals 0 0 0 0 0 0 0 0 - 
i) Individual 
shareholders holding 
nominal share capital 
uptoRs. 1 lakh 

0 0 0 0 0 0 0 0 - 

ii) Individual 
shareholders holding 
nominal share capital 
in excess of Rs 1 lakh 

0 0 0 0 0 0 0 0 - 

c) Others (specify) 0 0 0 0 0 0 0 0 - 
Sub-total (B)(2):- 0 0 0 0 0 0 0 0 - 

Total Public 
Shareholding (B) = 
(B)(1) + (B)(2) 

0 0 0 0 0 0 0 0 - 

C. Shares held by 
Custodian for GDRs & 
ADRs 

0 0 0 0 0 0 0 0 - 

Grand Total (A+B+C) 0 202462100 0 100 0 204959200 0 100 - 

 
  



 
ii) Shareholding of Promoters 

Sl 
N
o 

Shareholder's Name Shareholding at the beginning of 
the year 

Shareholding at the end of the 
year 

  
% 

change 
in 

shareho
lding 

during 
the year 

    
No. of 
Shares 

% of 
total 

Shares of 
the 

company 

% of 
Shares 

Pledged/ 
encumbe

red 

No. of 
Shares 

% of 
total 

Shares of 
the 

company 

% of 
Shares 

Pledged/ 
encumbe

red 

1 GOVERNOR OF 
KERALA 202462093 99.993 0 204959193 99.993 0  

2 SIVASANKAR 
MADHAVAN NAIR 1 0.001 0 1 0.001 0 0 

3 
SEERAM SAMBASIVA 
RAO 1 0.001 0 1 0.001 0 0 

 4 SHYLA PA 1 0.001 0 1 0.001 0 0 
 5 AZIM ISMAIL 1 0.001 0 1 0.001 0 0 

 6 
HRISHIKESH 
RAMACHANDRAN 
NAIR 

1 0.001 0 1 0.001 0 0 

 7 SREEKALA S 1 0.001 0 1 0.001 0 0 
 8 BHOOSHAN V 1 0.001 0 1 0.001 0 0 
                  

  Total 202462100 100 0 204959200 100 0  

 
All the individual shareholders hold shares on behalf of Government of Kerala.  



(iii) Change in Promoters' Shareholding ( please specify, if there is no change) 

Sl. 
No. 

 Shareholding at the 
beginning of the year 

Cumulative Shareholding 
during the year 

  No. of shares % of total 
shares of 

the 
company 

No. of shares % of total 
shares of 

the 
company 

 At the beginning of the 
year 20,24,62,100  20,24,62,100  

 Allotment made during 
the year 2017-18 24,97,100  24,97,100  

 Shares transferred during 
the year     

 At the End of the year 20,49,59,200  20,49,59,200  

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

Holders of GDRs and ADRs): 

Sl. 
No. 

 Shareholding at the 
beginning of the year 

Cumulative Shareholding during 
the year 

 For Each of the 
Top 10 

Shareholders 

No. of 
shares 

% of total 
shares of the 

company 

No. of 
shares 

% of total shares 
of the company 

 At the beginning 
of the year NIL 

 Date wise 
Increase/ 
Decrease in 
Shareholding 
during the year 
specifying the 
reasons for 
increase/decrea
se (e.g. 
allotment/ 
transfer/ 
bonus/sweat 
equity etc): 

NIL 

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

NIL 



Sl. 
No. 

 Shareholding at the 
beginning of the year 

Cumulative Shareholding during 
the year 

 For Each of the 
Top 10 

Shareholders 

No. of 
shares 

% of total 
shares of the 

company 

No. of 
shares 

% of total shares 
of the company 

during the year) 

 
(v) Shareholding of Directors and Key Managerial Personnel:  

Sl 
No Shareholder's Name 

Shareholding at 
the beginning of 

the year 

Change in 
Shareholding 

during the 
year 

Shareholding at the 
end of the year  

    No. of 
Shares 

% of total 
Shares of 

the 
company 

Increase / 
Decrease in 

Shareholding 

No. of 
Shares 

% of total 
Shares of 

the 
company 

1 SIVASANKAR M, IAS 1  0 1   

2 M G RAJAMANICKAM, IAS 0  0 0   

3 SEERAM SAMBASIVA RAO, IAS 1  0 1   

4 Dr. RAJASREE M S 0  0 0   

5 HRISHIKESH R NAIR 1  0 1   

6 RAMAMOHAN 0  0 0  

All the directors hold shares on behalf of Government of Kerala. 
 
V.  INDEBTEDNESS 
 Indebtedness of the Company including interest outstanding/accrued but not due for 

payment 

 Secured 
Loans 

excluding 
deposits 

Unsecure
d Loans 

Deposits Total 
Indebtedness 

Indebtedness at the 
beginning of the financial year 
i) Principal Amount 
ii) Interest due but not paid 
iii) Interest accrued but not 

due 

- - - - 

Total (i+ii+iii) NIL NIL NIL NIL 
Change in Indebtedness - - - - 



 Secured 
Loans 

excluding 
deposits 

Unsecure
d Loans 

Deposits Total 
Indebtedness 

during the financial year 
• Addition 
• Reduction 
Net Change - - - - 
Indebtedness at the end of 
the financial year 
i) Principal Amount 
ii) Interest due but not paid 
iii) Interest accrued but not 

due 

- - - - 

Total (i+ii+iii) NIL NIL NIL NIL 
 

V. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL 
 

A. Remuneration to Managing Director, Whole-time Directors and/or Manager: NIL 

Sl. no. Particulars of Remuneration Name of MD/WTD/ 
Manager 

Total  

  M G RAJAMANICKAM, 
IAS, MD 

 

1. Gross salary 
(a) Salary as per provisions 

contained in section 17(1) of the 
Income-tax Act, 1961 

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

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

 
4,87,587.00 

4,87,587.00 

2. Stock Option  - 
3. Sweat Equity  - 
4. Commission 

- as % of profit 
- others, specify... 

 - 

5. Others, please specify  - 
 Total (A)  4,87,587.00 
 Ceiling as per the Act  - 

 
  



 
B. Remuneration to other directors: NIL 

Sl. 
no. 

Particulars of Remuneration Name of Directors Total 
Amount 

  …… …… …… ……  
 Independent Directors      
 • Fee for attending board 

committee meetings 
• Commission 
• Others, please specify 

- - - - - 

 Total (1) - - - - - 
 Other Non-Executive Directors - - - - - 
 • Fee for attending board 

committee meetings 
• Commission 
• Others, please specify 

- - - - - 

 Total (2) - - - - - 
 Total (B) = (1 + 2) - - - - - 
 Total Managerial Remuneration - - - - - 
 Overall Ceiling as per the Act - - - - - 
 
C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD 

Sl. 
no. 

Particulars of 
Remuneration 

Key Managerial Personnel 

  CEO Company 
Secretary 

CFO Total 

1. Gross salary 
(a) Salary as per 

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

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

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

  
15,16,599.50 

(company 
Secretary Ms. 
Beena P Nair 
resigned and 

New 
Company 
Secretary 

Joined. 
Terminal 

Benefits of 
Ms. Beena P 
Nair settled) 

  
15,16,599.50 

2. Stock Option     
3. Sweat Equity     



Sl. 
no. 

Particulars of 
Remuneration 

Key Managerial Personnel 

  CEO Company 
Secretary 

CFO Total 

4. Commission 
-  as % of profit 
-  others, specify... 

    

5. Others, please specify     
 Total  15,16,599.50  15,16,599.50 

 
VII.  PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES: NIL 

Type Section of 
the 

Companies 
Act 

Brief 
Description 

Details of 
Penalty/ 

Punishment/ 
Compounding 
fees imposed 

Authority 
[RD/NCLT/

COURT] 

Appeal 
made, if 
any (give 
Details) 

A. COMPANY  

Penalty - - - - - 

Punishment - - - - - 

Compounding - - - - - 

B. DIRECTORS 

Penalty - - - - - 

Punishment - - - - - 

Compounding - - - - - 

C. OTHER OFFICERS IN DEFAULT 

Penalty - - - - - 

Punishment - - - - - 

Compounding - - - - - 

 
For & on behalf of the Board of Directors 

 
 
Sd/-         Sd/- 
Dr. Jayasankar Prasad C      M. Sivasankar, IAS 
DIN: 06707133        DIN: 01987180 
Managing Director       Chairman 
 
 



19.08.2019 
Thiruvananthapuram 



REPLY TO THE COMMENTS OF INDEPENDENT AUDITORS’ REPORT 

Sl No Auditors’ Comments / Reservations 
Management Reply the 

Comments 

1 

KSITIL has paid Rs. 2,32,00,000/- to Special Tahsildar 
Ambalapuzha for setting up of IT Park at 
Ambalapuzha during 2009-10. On 25th Feb 2016, 
KSITIL has received an amount of Rs. 2,00,95,432/- 
from Special Tahsildar Ambalapuzha after 
deducting establishment charges of Rs. 31,04,568/- 
vide letter no. B5/3453/08 dtd 22/02/2016. But 
KSITIL has not accounted the establishment charges. 
But the land acquisition has not been done by the 
Special Tahsildar, Ambalapuzha till date so the 
Company has to take initiative for recovering the 
amount deducted by the Special Tahsildar. This has 
resulted in an understatement of the loss by Rs. 
31,04,568/-. 

Noted for future 
compliance. 

2 

KSITIL has entered into a lease agreement with M/s 
CYBERPARK for leasing of 5 acres of land at 
Kozhikode for 90 years free of cost. As per the duties 
and responsibilities defined by the lease agreement it 
was mentioned that M/s Cyberpark will also 

develop basic necessary infrastructure in the whole 
campus of 41.91 acres of land out of the 5 acre, 4.19 
acres given as free of cost in consideration for 
developing infrastructure. KSITIL has spent an 
amount of Rs. 25.79 crore for the development of the 
infrastructure instead of CYBERPARK doing the 
same this was against clause no 2 entered on 17th 
November 2011. The Company has also neither 
accounted the lease premium for remaining 0.81 
acres of land for an amount of Rs. 1,23,76,800/- nor 
created a demand for the same this has resulted in 
understatement of operational income Rs. 
8,75,983.60/- (Rs. 137520/- for the current year and 
Rs. 7,38,463.60/- as prior period (from 17.11.2011 to 
31.03.2017)). Other long-term liabilities 
₹1,15,00,816/- and other non-current asset 
₹1,23,76,800/- during the year. 

A request from CEO, 
Cyberpark for amendment 
in the lease agreement is 
under consideration. 
Amendment agreement 
will be executed soon and 
lease premium will be 
demanded on finalization 
of the agreement. 

 



 

REPLY TO THE COMMENTS OF SECRETARIAL AUDITORS’ REPORT 
 

Sl 
No 

Qualifications Comment 

1 

 
Where as in terms of the provisions of Section 
149(4) & 149(5) of the Companies Act, 2013 read 
with rule 4 of the Companies (Appointment and 
Qualification of Directors) Rules, 2014, the 
Company is required to appoint requisite number 
of Independent Directors. Mr. S. Rama Mohan was 
appointed as independent director on 18 January 
2018 vide Government Order G.O (RT) No.  
11/2018/ITD dated 18.01.2018 after the time limit 
prescribed under the Companies Act, 2013. 
 

Noted for future 
compliance. 

2 

 
Whereas in terms of the provisions of Section 
177(2) of the Companies Act, 2013 read with rule 6 
of the Companies (Meetings of Board and its 
Powers) Rules, 2014, the Company is required to 
constitute an Audit Committee with minimum 3 
directors with independent directors forming 
majority. The Committee was reconstituted 
during the year to include one independent 
director; however, the audit committee do not 
have its majority directors as independent 
directors. 
 

Noted for future 
compliance. 

3 

 
Whereas in terms of the provisions of Section 
178(1) of the Companies Act, 2013 read with rule 6 
of the Companies (Meetings of Board and its 
Powers) Rules, 2014 the Company is required to 
constitute an Nomination & Remuneration 
Committee of the Board consisting of 3 or more 
non- executive directors out of which not less than 
one half shall be independent directors. The 
Committee was reconstituted during the year to 
included one independent director; however, the 
committee do not have its majority directors as 
independent directors. 
 

Noted for future 
compliance. 



4 

 
Whereas in terms of Section 173(1) of the 
Companies Act, 2013 the Company is required to 
hold a minimum number of four meetings of its 
Board of Directors every year in such a manner 
that not more than one hundred twenty days shall 
intervene between two consecutive meeting of the 
Board. However, during the Year under review 
time gap of 135 days has been occurred between 
42nd Board Meeting and 43rd Board Meeting of the 
Company held on 23rd May 2017 and 5th October 
2017 respectively. 
 

Noted for future 
compliance. 

5 

 
The Company defaulted in allotment of shares 
within 60 days of receipt of application money 
from Government of Kerala. The amount of 
application money so reflected in Share 
Application Money Pending Allotment has been 
adjusted towards allotment of Shares to 
Government of Kerala at the 42nd Board Meeting 
held on 23.05.2017. 
 

Noted for future 
compliance. 

 













































































flV  R  & ASSOC RATES "Swastika", 53/3933 
Lal Salam Road, Off Convent Road 

Ponnurunni, Vytilla P. 0., Cochin - 682 019 
Ph: 0484 4046696, +91 98956 30786 

E-Mall: info©directusin 

 

Company Secretaries LLP 
LLP Identification No: AAE-7079 

 

To 

The Members 
Kerala State Information Technology Infrastructure Limited 
( CIN: U72900KL200856CO21779) 

Our Secretarial Audit Report of even date , for the financial year 2017-18 is to be 
read along with this letter. 

Management's Responsibility 

It is the responsibility of the management of the Company to maintain secretarial 
records, devise proper systems to ensure compliance with the provisions of all 
applicable laws and regulations and to ensure that the systems are adequate and 

operate effectively. 

Auditor's Responsibility 

Our responsibility is to express an opinion on these secretarial records, standards 
and procedures followed by the Company with respect to secretarial compliances. 
We believe that audit evidence and information obtained from the Company's 
management is adequate and appropriate for us to provide a basis for our opinion. 
Wherever required, we have obtained the management's representation about the 
compliance of laws, rules and regulations and happening of events etc. 

Disclaimer 

The secretarial Audit Report is neither an assurance as to the future viability of the 
Company nor of the efficacy or effectiveness with which the management has 
conducted the affairs of the Company. 
We have not verified the correctness and appropriateness of financial records and 
books of accounts of the company. 

For BVR & Associates Company Secretaries LLP 

LITL 
Gokul R I - 
Designated Partner 
ACS No. 21269 
C P No. 14245 

Date : 19.08.2019 
Place : Trivandrum 



Form No: MR 3 
SECRETARIAL AUDIT REPORT 

FOR THE FINANCIAL YEAR ENDED 31ST MARCH, 2018 
[Pursuant to section 204(1) of the Companies Act, 2013 and 

Rule 9 of The Companies (Appointment and Remuneration of Managerial Personnel) 
Rules, 2014] 

To 
The Members 
Kerala State Information Technology Infrastructure Limited 
( CIN: U72900KL20085GCO21779) 

We, BVR & Associates Company Secretaries LLP, have conducted the Secretarial 
Audit of the compliance of applicable statutory provisions and adherence to good 
corporate practices by M/s. Kerala State Information Technology Infrastructure 
Limited [CIN: U72900KL20085GCO21779](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 books, papers, minute books, forms and returns filed and 
other records produced to us and according to information and explanations given to 
us by the Company, its officers, agents, and authorised representatives during the 
conduct of the secretarial audit, we hereby report that in our opinion, the Company 
has, during the audit period covering the financial year ended on 31.03.2018 
complied with the provisions of the Companies Act, 2013 (Act) and the Rules made 
there under, the Memorandum and Articles of Association of the Company and also 
applicable provisions of the laws, standards, guidelines etc. and also the Company 
has proper Board processes and compliance mechanism in place to the extent, in the 
manner and subject to the reporting made hereinafter. 

1. We have examined the books, papers, minute books, forms and returns filed and 
other records maintained by the Company for the financial year ended on 
31.03.2018 according to the provisions of: 

The Companies Act, 2013 (the Act) and the rules made thereunder; 
The Depositories Act 1996 and the Regulations framed there under 
The Securities Contract Regulation Act, 1956 and the Rules made there under 

2. We have relied on the representations made by the company and its officers for 
systems and mechanisms formed by the company for compliances under other 
industry specific applicable Acts, Laws and regulations to the company. The list of 
major head/Groups of Acts, Laws and Regulations as applicable to the company is 
given in Annexure 1 for which reliance is made on company representations 
regarding its compliance. 

We have also examined compliance with the applicable clauses of the following: 

any Secretaries of India Secretarial Standards issued by the Institute of 
The Company being an unlisted compa 
applicable to the company. 

agreements are not 



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

Where as in terms of the provisions of Section 149(4) & 149(5) of the Companies 
Act, 2013 read with rule 4 of the Companies (Appointment and Qualification of 
Directors) Rules, 2014, the Company is required to appoint requisite number of 
Independent Directors. Mr. S. Rama Mohan was appointed as independent 
director on 18 January 2018 vide Government Order G.0 (RT) No. 11/2018/ITD 
dated 1801.2018 after the time limit prescribed under the Companies Act, 2013. 

Whereas in terms of the provisions of Section 177(2) of the Companies Act, 2013 
readwith rule 6 of the Companies (Meetings of Board and its Powers) Rules, 2014, 
the Company is required to constitute an Audit Committee with minimum 3 
directors with independent directors forming majority, The Committee was 
reconstituted during the year to include one independent director, however, the 
audit committee do not have its majority directors as independent directors. 

Whereas in terms of the provisions of Section 178(1) of the Companies Act, 2013 
read with rule 6 of the Companies (Meetings of Board and its Powers) Rules, 
2014 the Company is required to constitute an Nomination & Remuneration 
Committee of the Board consisting of 3 or more non- executive directors out of 
which not less than one half shall be independent directors. The Committee was 
reconstituted during the year to included one independent director, however, the 
committee do not have its majority directors as independent directors. 

Whereas in terms of Section 173(1) of the Companies Act, 2013 the Company is 
required to hold a minimum number of four meetings of its Board of Directors 
every year in such a manner that not more than one hundred twenty days shall 
intervene between two consecutive meeting of the Board. However during the 
Year under review time gap of 135 days has been occurred between 42nd Board 
Meeting and 43rd  Board Meeting of the Company held on 23rd  May 2017 and 5th  
October 2017 respectively. 

The Company defaulted in allotment of shares within 60 days of receipt of 
application money from Government of Kerala. The amount of application money 
so reflected in Share Application Money Pending Allotment has been adjusted 
towards allotment of Shares to Government of Kerala at the 42nd Board Meeting 
held on 23.05.2017. 

We further report that 

The Board of Directors of the Company is duly constituted with proper balance of 
Executive Directors, Non-Executive Directors and Woman Director except requisite 

number of Independent Directors during the year. 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 Companies Act, 2013 with payment of 
fee/additional fees. 

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 on the agenda 
items before the meeting and for meaningful particip ng. Majority 



Place: Trivandrum For BVR & Assoc 
Date: 19.08.2019 

o 11 IC-CC— 
signated Partner 
ACS No. A21269 

C P No.14245 

Secretaries LLP 

decision is carried through while the dissenting members' views if any, are captured 
and recorded as part of the minutes. 

We further report that there are adequate systems and processes in the company 
commensurate with the size and operations of the company to monitor and ensure 
compliance with applicable laws, rules, regulations and guidelines. 

Vide Government Orders the Company has been appointed as the Requisitioning 
authority for the Land acquisitions of other organizations/agencies and the land 
acquisitions happening through the Government machinery. 

We further report that during the year under review only one Audit Committee 
meeting was held on 05th October 2017. Meeting of Nomination and Remuneration 
Committee was not held during the year. 

We further report that in terms of Sexual Harassment of Woman at Workplace ( 
Prevention, Prohibition and Redressal ) Act, 2013 the Company is mandatorily required 
to constitute Internal Complaints Committee(ICC). However the Company is not seen to 
have Internal Complaints Committee (ICC) constituted. 

We further report that during the year under report, the Company has undertaken 
the following event / action having a major bearing on the Company's affairs in 
pursuance of the above referred laws, rules, regulations, guidelines, standards, etc. 

a) the Company has made allotment of shares on 23.05.2017 during the year to 
Government of Kerala as per the provisions of the Companies Act. 

Following are the observation in connection with the operations of the company. 

The company has collected Rs. 3,93,112/- towards PP even though registration 
with the respective authorities has yet to be obtained. 

An amount of Rs. 20.30 crores received on 24.10.2017 & 06.03.2018 from 
Government of Kerala has been adjusted against the fund resumed by the 
Government vide G.0 (P) No. 156/2017/Fin dated 14.12.2017 & G.0 (P) No. 
02/2018/Fin dated 01.01.2018. 



CS Gokul R I 
nated Partner 
C P No.14245 Meal 

Annex 1 

List of other major laws applicable to the company 

The Employees Provident Funds and Miscellaneous Provisions Act, 1952. 
Employees' State Insurance Act, 1948. 
Maternity Benefit Act, 1961 
The Payment of Bonus Act, 1965 
Right to information Act, 2005 
The Minimum Wages Act, 1948 
The Payment of Wages Act, 1936 
The Sexual Harassment of Women at Workplace (Prevention, Prohibition and 
Redressal) Act, 2013. 
The Right to Fair Compensation and Transparency in Land Acquisition, 
Rehabilitation and resettlement Act, 2013 

Place: Trivandrum For BVR & Associates Company Secretaries LLP 
Date: 19.08.2019 
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