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DIRECTORS’ REPORT

Dear Members,

Your Directors have pleasure in presenting the Eighth Annual Report together with the audited Financial
Statements of the Company for the year ended March 31, 2015.

WORKING RESULTS:

The Company’s working has resulted in:-

Particulars Year ended March 31, 2015 Year ended March 31, 2014
(Rs. in lakhs) (Rs. in lakhs)

Gross Profit/(Loss) amounting to (1706.83) (636.62)
Less/(Add)

Depreciation (66.60) (31.55)

Provision for Taxation 0.00 (0.12)
Add

Deferred Tax (Net) (1.40) 0.26
Net Profit /(Loss) for the Year (1774.83) (668.02)
Add

Surplus brought forward from

the Previous Year 3395.30 4063.32
Less

Depreciation on opening balance 10.00 0.00
Available for appropriation 1610.47 3395.30
Appropriations:

Provision for Dividends and Tax

thereon 0.00 0.00

Transfer to General Reserves 0.00 0.00
Surplus carried to Balance Sheet 1610.47 3395.30




OPERATIONS

Your Company’s operations for the year ended March 31, 2015 resulted in a net loss of Rs. 1774.83 lakhs as
compared to a net loss of Rs. 668.02 lakhs in the previous year March 31, 2014 The revenue from
operations increased by 29.42% at Rs. 15,765.64 lakhs for the year as against Rs. 12,182.00 Lakhs for the
year ended March 31, 2014.

During the year ended March 31, 2015, the weakness in order inflow both BTG / EPC projects continued to
impact the performance of the Company. The overall market and orders finalized for coal based Thermal
Power Market in -15MW-150MW rating size, the company’s mainstay was dismal in the year. Most Thermal
Power Private EPC Companies reflected stress in domestic market and certain large players accepted stray
orders merely in the hope of an improved market in future. Though there seemed some market traction
starting in Small Power Plants (< 10MW) pricing was an issue. The Cement waste Heat recovery based
Power plants, which was seen as a potential business option also cooled off due to lower fuel costs and
longer payback periods due to prevailing weakness in Cement industry. Competition was intense in rare
enquiries, since all competitors experienced lack of orders forcing some of them to undercut in pricing.
Thus, the overall market scenario for thermal power projects in 15 MW- 150MW was rather dismal, the
orders in the market were limited and at suboptimal prices prompting the company to stay away from
active bidding for projects. The order book as of close of Fiscal 2014 was Rs. 12,380 lacs, made up of two
orders — from a cement plant in Karnataka and a waste heat recovery plant in Raipur. Both these orders on
hand are scheduled for completion in the ongoing year.

The Company is in the process of downsizing it’s operations, due to cost overruns, losses incurred during
the year and the previous year accentuated by lack of orders due to an unfavorable investment climate and
the continuing lack of clarity on new coal based power projects in 1I5MW-150MW which also impacted
Company’s business in the year ended March 31, 2015. Considering the uncertain market situation, the
company’s ability to operate viably and profitably, a decision was taken to disengage from BTG / EPC
projects, scale down the business after completion of the existing projects and review as and when
opportunities emerge in future.

EXTRACT OF THE ANNUAL RETURN

In accordance with Section 134(3) (a) of the Companies Act, 2013, an extract of the annual return in the
prescribed format is appended as Annexure 1 to the Directors’ Report.

NUMBER OF MEETINGS OF THE BOARD OF DIRECTORS

During the financial year ended March 31, 2015, four (4) Board meetings were held on May 21, 2014,
August 12, 2014, November 05, 2014 and February 11, 2015. The maximum interval between any two
meetings was well within the maximum period of one hundred and twenty days.

DIRECTORS' RESPONSIBILITY STATEMENT AS REQUIRED UNDER SECTION 134(3)(C) OF THE COMPANIES
ACT, 2013

Pursuant to clause (c) of sub-section (3) of Section 134 of the Companies Act, 2013, with respect to the
Directors’ Responsibility Statement, it is hereby confirmed that :-




(a) in the preparation of the annual accounts, the applicable accounting standards had been followed
along with proper explanation relating to material departures;

(b) the directors had selected such accounting policies and applied them consistently and made judgments
and estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs
of the company at the end of the financial year and of the profit and loss of the company for that
period;

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

(d) the directors had prepared the annual accounts on a going concern basis; and

(e) the directors had devised proper systems to ensure compliance with the provisions of all applicable
laws and that such systems were adequate and operating effectively.

DECLARATION BY AN INDEPENDENT DIRECTOR

The Independent Directors have given declaration stating that they meet the criteria of independence laid
down in Section 149(6) of the Companies Act, 2013.

NOMINATION & REMUNERATION POLICY

Based on the recommendation of the Nomination & Remuneration Committee, the Board has adopted the
Nomination & Remuneration Policy of the holding company - TD Power Systems Limited to ensure
uniformity. The policy provides a framework on the appointment and remuneration of directors and key
managerial personnel. We affirm that the remuneration paid to the Directors is as per the terms laid out in
the Policy of the Company.

AUDITORS

The Statutory Auditors, M/s. B. K. Ramadhyani & Co. LLP., Chartered Accountants, Bangalore, hold office up
to the conclusion of the ensuing Annual General Meeting of the Company and being eligible offer
themselves for re-appointment. A certificate has been received from the Auditors to the effect that their
re-appointment, if made, would be within the limits prescribed under Section of the Companies Act, 2013.

The Auditors report does not contain any qualification, reservation or adverse remark.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

There were no loans, guarantees and investments by the Company under Section 186 of the Companies
Act, 2013 during the Financial Year 2014-15

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

Particulars of contracts or arrangements with related parties referred to in Section 188(1) of the Companies
Act, 2013, in the prescribed Form AOC-2, is appended as Annexure 2 to the Directors’ Report.




DIVIDEND

Due to operating losses, your Directors have not recommended payment of Dividend for the Financial Year
2014-15.

MATERIAL CHANGES AND COMMITMENTS

The company continues to incur cost overrun losses during the current financial year. In line with the
decision to scale down business operations, no enquiries are being followed and overall manpower is being
reduced significantly.

Excepting the above, no material changes & commitments affecting the financial position of the Company
have occurred between the end of the financial year of the Company to which these financial statements
relate and the date of this report.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND
OUTGO

Conservation of Energy and Technology Absorption

As the Company renders Engineering, Procurement and Construction (EPC) Services, Conservation of
energy and Technology absorption are not applicable.

Foreign Exchange

Particulars 2014-15 (Rs. in lakhs)
- Earnings in foreign Exchange [Value of Exports on FOB basis] Nil
- Foreign Exchange outgo 10.11

RISK MANAGEMENT

The Company has identified potential risks and required mitigation measures. The risk management policy
is being reviewed to enhance control mechanism for risk evaluation and mitigation and the risk
management process.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

As recommended by the CSR committee, the Company shall adopt the CSR policy adopted by the holding
company TD Power systems Limited (TDPS). The annual report on CSR is annexed as Annexure 4 to the
Boards’ Report.

DIRECTORS & SECRETARY

The composition of the Board of Directors as on March 31, 2015 comprised of four Directors consisting of a
Non- Executive Chairman, a Managing Director (“MD”) and two Independent Directors including an
Independent Director representing the holding company-TD Power Systems Limited.




As per the provisions of the Companies Act, 2013, Mr. Mohib N. Khericha retires at the ensuing Annual
General Meeting and being eligible seeks re-appointment. The Board recommends his re-appointment

During the financial year 2014-15, in compliance of the relevant provisions of the Companies Act, 2013 and
Rules thereunder, Mr. Nitin Bagamane and Mr. Ravi K Mantha were appointed as Independent Directors of
the Company to hold office for five consecutive years for a term up to March 31, 2019.

Mr. Hitoshi Matsuo tendered his resignation as the director of the Company effective from closing of
business hours on February 21, 2015. The Board places on record its appreciation for the services rendered
by Mr. Hitoshi Matsuo during his tenure with the Company

On the recommendation of the Nomination and Remuneration Committee, the Board of Directors of the
Company appointed Mr. K. G. Prabhakar as Director (Category — Non Independent /Executive) of the
Company with effect from May 20, 2015 as Additional Director and shall hold office up to the date of the
ensuing Annual General meeting of the Company. Your Company has received the requisite notice
proposing his appointment as a Director of the Company.

Mr. Bharat Raj Panchal resigned as Company Secretary with effect from May 23, 2014. The Board of
Directors of the Company, on recommendation of the Nomination and Remuneration Committee, at their
meeting held on November 05, 2014 appointed Mr. N Srivatsa, as Company Secretary in the vacancy caused
by the resignation of Mr. Bharat Raj Panchal.

AUDIT COMMITTEE

The Audit Committee (“Committee”) consists of two Independent Directors and a non-Independent
Director. Mohib N Khericha is the chairman and Mr. Nitin Bagamane and Mr. Ravi Kanth Mantha, (both
Independent Directors) are the other members of the Committee. Mr. Ravi Kanth Mantha, was inducted on
February 11, 2015 as a member of the Audit Committee. The constitution of the committee meets with the
requirements of section 177 of the Companies Act, 2013.

GENERAL

Your Directors state as follows:

1. No significant or material orders were passed by the Regulators or Courts or Tribunals impacting the
going concern status and Company’s operations in future.

2. There was no issue of equity shares with differential rights, as to voting, dividend or otherwise.
3. There was no issue of shares including as sweat equity shares or employee stock options.
4. There were no deposits covered under Chapter V of the Companies Act, 2013.

5. No money has been provided by company for purchase of its own shares by employees or by trustees
for the benefit of employees.

6. Company does not have subsidiary Company. However Mr. Nikhil Kumar — Managing Director received
remuneration of Rs. 20,966,900 from holding Company TD Power Systems Limited.




7. The Company has in place an Anti-Sexual Harassment Policy in line with the requirements of the Sexual
Harassment of Women at the Workplace (Prevention, Prohibition & Redressal) Act, 2013. Internal
Complaints Committee (ICC) has been set up to redress complaints received regarding sexual
harassment. During the year under review there were no complaints or cases filed pursuant to the
Sexual Harassment of Women at the Workplace (Prevention, Prohibition & Redressal) Act, 2013.

INTERNAL CONTROL SYSTEMS

Your Company maintains an adequate and effective internal control system, commensurate with its size
and complexity. Your Company believes that these internal control systems provide a reasonable assurance
that the Company’s transactions are executed with management authorization and that they are recorded
in all material respects to permit preparation of financial statements in conformity with established
accounting principles and that the assets of the Company are adequately safeguarded against significant
misuse or loss.

CODE OF CONDUCT

The Company had adopted the Code of Conduct of its Holding Company-TD Power Systems Limited (TDPS)
for all the designated employees including Senior Management and the Directors. The Code of Conduct is
posted on the TDPS website. Further, all the Board members and senior management personnel have
affirmed their compliance with the Code of Conduct.

PARTICULARS OF EMPLOYEES

A statement containing the names of every employee employed throughout the financial year and in
receipt of remuneration of Rs. 60 lakhs or more, or employed for part of the year and in receipt of Rs. 5
lakhs or more per month, under Rule 5(2) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, is enclosed as Annexure 3 to the Directors’ Report.

ACKNOWLEDGEMENT

Your Directors place on record their sincere appreciation for the wholehearted and continued support
extended by the suppliers, customers, Banks and all employees of the Company during the year under
report.

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS

Bangalore MOHIB N. KHERICHA
May 20, 2015 CHAIRMAN




ANNEXURE 1
Form No. MGT-9

EXTRACT OF ANNUAL RETURN
As on the financial year ended on 31.03.2015

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management
and Administration) Rules, 2014]

. REGISTRATION AND OTHER DETAILS

i. | CIN U51505KA2007PTC041717
ii. | Registration Date 07/02/2007
iii. | Name of the Company DF Power Systems Private Limited
iv. | Category/ Sub Category of the Company Private Company (Limited by Shares)
v. | Address of the Registered office and contact
details Plot Nos.27, 28 & 29, KIADB Industrial Area,,

Dabaspet, Nelamangala Taluk, Bangalore Rural
Dist, Dabaspet, Karnataka-562111

srivatsa.n@dfps.co.in

080-22017800
vi. | Whether listed Company No
vii. | Name, Address and Contact details of NA
Registrar and Transfer Agent

1. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

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

| Name and Description of main | NICCodeofthe | % to total turnover of the
No. | products / services Product/ service | Company
1. EPC Services — Specialized construction | 43 83.56%

activities

lll.  PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Companies for which information is being filled — 1 (One)

Sl. Name and Address of CIN/GLN Holding/Subsidiary/ | % of shares [Applicable
No. | the Company Associate held Section
1. TD Power Systems L31103KA1999PLC | Holding 100% 2(87)(ii)
Limited(TDPS) 025071 (99.00 % in
it’s own
name and
0.01% held




by 2
directors
with
beneficial
interest in
favor of
TDPS)

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

i.  Category-wise Shareholding

Category of No. of Shares held at the beginning | No. of Shares held at the end of the %
Shareholders of the year year Change
during
the
year

Demat| Physical | Total % of |Demat| Physical | Total % of
Total Total
Shar Shar
es es

A. Promoters

1. Indian

Individual/H 0 2 2| 0.01 0 2 2| 0.01 0
UF

Q

Central Govt

State Govt (s)

Bodies Corp.

Banks / FI

=l |alo|o
oO|0o|O0|O0 |0
oO|0o|O0|0O |0

. Any Other

oO|O/0O|O|O|O
NOOO|O|O
NOOO|O|O
[=Mlelleolieolie}le]
NOOO|O|O
NOOO|O|O
o000 |O0|O

Sub-total (A)(1) 0.01 0.01

2. Foreign

a. NRIs - 0 0 0 0 0 0 0 0 0
Individuals

Other - 0 0 0 0 0 0 0 0 0
Individuals

Bodies Corp.

Banks / FI

=lolalo o

. Any Other....

[=Mlelle}ie]

Sub-total (A)(2)

o|loj0O|O|O
NOOO|O
N OOO|O
(=2 =Jleo}io}ie)
NOOO|O
NOOO|O
[=Mlelo}ie]
(=2 =Jlelio}ie)

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

0.01 0.01

B. Public
Shareholding

1. Institutions




a. Mutual
Funds

Banks / FI

Central Govt

State Govt(s)

olao|o|o

Venture

Capital Funds

o|o|lo|o

elleolleo}le]

elleolleo}le]

elleolleo}le]

elleolleo}le]

elleolieo}le]

(elleolleo}le]

elleolleo}le]

elleolieo}le]

f. Insurance
Companies

g. Flls

h. Foreign
Venture

Capital Funds

i. Others
(specify)

Sub-total (B)(1)

2. Non-
institutions

a. Bodies Corp

(i) Indian

59,99,998

59,99,998

99.99

59,99,998

59,99,998

99.99

(ii) Overseas

0

0

0

0

b. Individuals

(i) Individual
Shareholders
holding
nominal
share capital
uptoRs. 1
lakh

(i) Individual
shareholders
holding
nominal
share capital
in

excess of Rs.
1 lakh

(c) Others

0

0

0

0

Sub-total (B)(2)

o

59,99,998

59,99,998

99.99

o

59,99,998

59,99,998

99.99

o

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

59,99,998

59,99,998

99.99

59,99,998

59,99,998

99.99




C. Shares held 0
by Custodian
for GDRs
&ADRs

Grand Total 0
(A+B+C)

60,00,000

60,00,000

100 0 | 60,00,000

60,00,000

100 0

ii.

Shareholding of Promoters

SI Shareholder’s | Shareholding at the beginning | Shareholding at the end of the |% change in
No. Name of the year year shareholding
during the
year
No. of |% of total % of Shares [No. of (% of total | % of Shares
Shares |(Shares of Pledged / Shares [Shares of | Pledged /
the ncumbered the encumbered
Company o total Company | to total
hares shares
1 Nikhil Kumar 0.005 0 1 0.005 0 0
2 Mohib N. 0.005 0 1 0.005 0 0
Khericha

iii.

Change in Promoters’ Shareholding

Sl.

No.

Shareholder’s Name

Shareholding at the beginning

of the year

Cumulative Shareholding

during the year

Nikhil Kumar

No. of shares

% of total shares
of the Company

No. of shares

% of total
shares of the
Company

At the beginning of
the year

0.005

0.005

Date wise Increase /
Decrease in Promoters
Shareholding during the
year specifying the
reasons for

increase / decrease (e.g.
allotment / transfer /
bonus/ sweat equity etc)

At the end of the year

1

0.005

Mohib N Khericha

No. of shares

% of total shares
of the Company

No. of shares

% of total
shares of the
Company

At the beginning of
the year

0.005

0.005

Date wise Increase /
Decrease in Promoters

Shareholding during the

10




year specifying the
reasons for

increase / decrease (e.g.
allotment / transfer /
bonus/ sweat equity etc)

At the end of the year

0.005

iv.  Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of
GDRs and ADRs)
Sl. | Shareholder’s Name Shareholding at the beginning Cumulative Shareholding
No. of the year during the year
1 TD Power Systems No. of shares | % of total shares | No. of shares | % of total
Limited of the Company shares of the
Company
At the beginning of 59,99,998 99.99 59,99,998 99.99
the year
Date wise Increase / 0 0
Decrease in Shareholding
during the year specifying
the reasons for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)
At the End of the year ( or 59,99,998 99.99
on the date of separation,
if separated during the
year)
v.  Shareholding of Directors and Key Managerial Personnel
Sl. | Shareholders’ Name Shareholding at the beginning Cumulative Shareholding
No. of the year during the year
1. Nikhil Kumar No. of shares | % of total shares | No. of shares | % of total
of the Company shares of the
Company
At the beginning of 1 0.005 (held in 1 0.005
the year beneficiary
interest by TD
Power Systems
Limited- holding
company)
Date wise Increase / 0 0

Decrease in Shareholding
during the year specifying
the reasons for increase /
decrease (e.g. allotment /
transfer / bonus / sweat

equity etc)

11




At the end of the year

1

0.005

Mohib N Khericha No. of shares | % of total shares | No. of shares | % of total
of the Company shares of the
Company
At the beginning of 1 0.005 (held in 1 0.005
the year beneficiary
interest by TD
Power Systems
Limited- holding
company)
Date wise Increase / 0 0
Decrease in Shareholding
during the year specifying
the reasons for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)
At the end of the year 1 0.005
Nitin Bagamane No. of shares | % of total shares | No. of shares | % of total
of the Company shares of the
Company
At the beginning of 0 0 0 0
the year
Date wise Increase / 0 0 - -
Decrease in Shareholding
during the year specifying
the reasons for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)
At the end of the year 0 0
Ravi K Mantha No. of shares | % of total shares | No. of shares | % of total
of the Company shares of the
Company
At the beginning of 0 0 0 0
the year
Date wise Increase / 0 0 - -
Decrease in Shareholding
during the year specifying
the reasons for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc)
At the end of the year 0 0
K G Prabhakar No. of shares | % of total shares | No. of shares % of total
of the Company shares of the
Company
At the beginning of 0 0 0 0

the year

12




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

At the end of the year

V. INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment

Sl. Particulars
No.

Secured Loans
excluding
deposits

Unsecured
Loans

Deposits

Total
Indebtedness

A Indebtedness at the beginning
of the financial year

i) Principal Amount

ii) Interest due but not paid

iii) Interest accrued but not due
Total

B Change in Indebtedness during
the financial year

e Addition

* Reduction

Net Change

C Indebtedness at the

end of the financial year

i)  Principal Amount

i) Interest due but not paid

iii) Interest accrued but not due

NI

Total
For and on behalf of the Board of Directors
Bangalore Mohib N Khericha
May 20, 2015 Chairman
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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director - Mr. Nikhil Kumar

Sl. Particulars of Remuneration

Amount (Rs.)

no.
1. Gross salary

a) Salary as per provisions contained in section 17(1) of the Income- #18,51,500

tax Act, 1961

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

c) Profitsin lieu of salary under section 17(3) Income-tax Act, 1961 -
2. Stock Option -
3. Sweat Equity -
4. Commission

- as % of profit -

- others, specify -
5. Others, please specify -

Total (A) 18,51,500

Ceiling as per the Act

Rs. 23,003,550 being
10% of net profits in
terms of Section 198 of
the Companies Act
2013 from the company
and the holding
company TD Power
Systems Limited.

# Remuneration paid from April 2014 to August 2014.

B. Remuneration to other directors

Sl. | Particulars of Name of Directors Total
no. | Remuneration Amount (Rs.)
Nitin Bagamane Ravi Kanth Mantha
(Rs.) (Rs.)
Independent Directors
Fee for attending
board / committee 1,80,000 60,000 2,40,000
meetings
e Commission - - -
® Others, please specify - - -
Total (1) 1,80,000 60,000 2,40,000
Mohib N. Khericha Hitoshi Matsuo
(Rs.) (Rs.)
2. Other Non-Executive
Directors
e Fee for attending 1,60,000 1,20,000 2,80,000
board /committee
meetings

14




e Commission
e Others, please specify

Total (2)

1,60,000

1,20,000

2,80,000

Total (B)=(1+2)

3,40,000

1,80,000

5,20,000

Overall Ceiling as per the Act

Not applicable

Total Managerial Remuneration (A+B)

23,71,500

C.Remuneration to Key Managerial Personnel other than MD/Manager/WTD — Not Applicable

VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES
Type Section of | Brief Details of | Authority | Appeal
the Description | Penalty / | [RD / | made,
Companies Punishment/ | NCLT / | if any
Act Compounding | COURT] (give
fees imposed Details)
A. Company
Penalty
Punishment

Compounding

B. Directors
Penalty
Punishment
Compounding

C. Otbher Officers in Default
Penalty
Punishment
Compounding

Bangalore
May 20, 2015

For and on behalf of the Board of Directors

Mohib N Khericha

Chairman
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ANNEXURE 2
AOC-2

[Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies
(Accounts) Rules, 2014]

Form for disclosure of particulars of contracts/arrangements entered into by the company with related
parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arm’s
length transactions under third proviso thereto

1  Details of contracts or arrangements 2  Details of material contracts or
or transactions not at arm’s length arrangement or transactions at
basis — arm’s length basis

(a) Name(s) of the related party and (a) Name(s) of the related party and
nature of relationship nature of relationship

(b) Nature of contracts / arrangements / (b) Nature of contracts/arrangements/
transactions transactions

(c) Duration of the contracts [/ (c) Duration of the contracts
arrangements / transactions arrangements / transactions

— Nil

(d) Salient terms of the contracts or (d) Salient terms of the contracts or
arrangements or transactions including arrangements or transactions
the value, if any ~ Nil including the value, if any:

(e) Justification for entering into such (e) Date(s) of approval by the Board, if
contracts or arrangements or any:
transactions

(f) Date(s) of approval by the Board (f)  Amount paid as advances, if any:

(g) Amount paid as advances, if any:

(h) Date on which the special resolution
was passed in general meeting as
required under first proviso to section |

188
Note: No contracts or arrangements as referred to section 188 of the Companies Act 2013 have been
entered into by the company in fiscal 2015 requiring disclosures as above. However, the related party
transactions for Fiscal 2015 are as per Note No. 25 to the financial statements and are based on
contracts entered into prior to April 1 2014.
For and on behalf of the Board of Directors

Bangalore Mohib N Khericha
May 20, 2015 Chairman
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ANNEXURE 3

Information as per Rule 5(2) of the Companies (Appointment and Remuneration of Managerial

Personnel) Rules, 2014

Employee Name G. S. Raju* B. C. Harish **
Designation CEO CEO
Remuneration Rs. 7,259,100 Rs. 3,750,000
Nature of Employment Contract Contract

Qualifications & Experience

Bachelor of Engineering &
General Management
Programme from I[IM

26 years of Experience

Bachelor of Engineering
(Mechanical) & PGCBM
Post Graduate
Certificate in Business
Management

25 years of Experience

Date of commencement of Employment | 01-10- 2008 01.12.2008
Age 47 48
Previous Employment and Designation TD Power Systems Limited TD Power Systems
Limited
General Manager-Projects General Manager
Percentage of Equity Shares held Nil Nil
(as on March 31, 2015)
Relative of any Director or Manager of No No

the Company

* Up to September 30, 2014
** From October 1, 2015

Bangalore
May 20, 2015

For and on behalf of the Board of Directors

Mohib N Khericha
Chairman
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ANNEXURE 4

Annual Report of Corporate Social Responsibility Activities (CSR) & CSR Policy
[Pursuant to Section 135 of the Companies Act, 2013]

1.

Composition of the CSR Committee

In accordance with Section 135 of the Companies Act, 2013 and the Rules pertaining thereto, a
committee of the Board known as ‘Corporate Social Responsibility Committee (CSR Committee)’ has
been constituted comprising of the following members:

Name Category Description
Nikhil Kumar Managing Director Member
Mohib N. Khericha Non-Executive Chairman Member
Nitin Bagamane Independent Director Member

A brief outline of the company’s CSR policy, including overview of projects or programs proposed to
be undertaken and a reference to the web-link to the CSR policy and projects or program

The Company has adopted CSR policy followed by its holding company TD Power Systems Limited.

Average net profit of the Company for last three financial years, as per Section 198 of Companies
Act, 2013

The average net profit of the Company for the last three financial years is Rs.43, 62,069/-
Prescribed CSR expenditure (two per cent of the amount as in item 3 above)

Prescribed CSR expenditure is Rs. 87,241 (2% of Rs. 43, 62,069)

Details of CSR spent during the financial year

a. Total amount to be spent for the financial year: Rs. 87,241/-
b. Amount unspent, if any: Rs.
c. Manner in which the amount spent during the financial year: No amount spent.

In case the company has failed to spend the two per cent of the average net profit of the last three
financial years or any part thereof, the company shall provide the reasons for not spending the
amount in its Board Report.

The gross amount to be spent on CSR by the company for the FY 2014-15 is Rs 87241 which the CSR
committee has resolved to contribute to the CSR activity (relating to integrated water &sanitation
management in Tymagondalu Village, Nelamangala Tq, Bangalore Rural District) being undertaken
by the holding company TD Power Systems Limited (TDPS) .The said amount will be disbursed as and
when requisitioned by TDPS.
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A responsibility statement of the CSR committee that the implementation and monitoring of CSR
Policy, is in compliance with CSR objectives and policy of the company

The CSR committee confirms that the implementation and monitoring of the CSR policy, is in

compliance with the CSR objectives and policy of the company.

Nikhil Kumar Nitin Bagamane
(Managing Director) (Chairperson CSR Committee)
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INDEPENDENT AUDITOR’S REPORT
TO THE MEMBERS OF DF POWER SYSTEMS PRIVATE LIMITED

Report on the Financial Statements:

We have audited the accompanying financial statements of DF Power Systems Private Limited
(“the Company”) which comprise the Balance Sheet as at March 31, 2015, the Statement of Profit
and Loss and the Cash Flow Statement for the year then ended and a summary of significant
accounting policies and other explanatory information, in which are incorporated the Returns for
the year ended on that date audited by the branch auditors of the Company’s branch at Hong Kong,

Management’s Responsibility for the Financial Statements:

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

Auditor’s Responsibility:
Our responsibility is to express an opinion on these financial statements based on our audit.

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

We conducted our audit in accordance with the Standards on Auditing specified under section
143(10) of the Act. Those Standards require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free
from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the
disclosures in the financial statements. The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of the financial statements, whether
due to fraud or error. In making those risk assessments, the auditor considers internal financial
control relevant to the Company’s preparation of the financial statements that give a true and fair
view in order to design audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on whether the Company has in place an adequate internal
finar 'al controls system over financial reporting and the operating effectiveness of such controls.




An audit also includes evaluating the appropriateness of the accounting policies used and the
reasonableness of the accounting estimates made by the Company’s Directors, as well as evaluating
the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the financial statements.

Opinion:

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Act in the manner so required
and give a true and fair view in conformity with the accounting principles generally accepted in
India of the state of affairs of the Company as at March 31, 2015, and its losses and its cash flows
for the year ended on that date.

Other Matter:

We did not audit the financial statements of Hong Kong branch included in the financial
statements of the Company whose financial statements reflect total assets of Rs.25,74,39,424/- as
at 31st March, 2015 and total revenues of Rs.6,75,61,739/-for the year ended on that date, as
considered in the financial statements. The financial statements of the branch has been audited by
the branch auditors whose report has been furnished to us, and our opinion in so far as it relates to
the amounts and disclosures included in respect of the branch, is based solely on the report of
such branch auditors.

Our opinion is not modified in respect of this matter.

Report on Other Legal and Regulatory Requirements:

1. Asrequired by the Companies (Auditor’s Report) Order, 2015 (“the Order”) issued by the
Central Government of India in terms of sub-section (11) of section 143 of the Act, we give
in the annexure a statement on the matters specified in paragraphs 3 and 4 of the Order.

2. Asrequired by the section 143(3) of the Act, we report that:

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

(b) In our opinion, proper books of account as required by law have been kept by the Company
so far as it appears from our examination of those books and proper returns adequate for the
purposes of our audit have been received from the branches not visited by us.

(c) The reports on the accounts of the branch offices of the Company audited under Section 143(8)
of the Act by branch auditors have been sent to us and have been properly dealt with by us in
preparing this report.

(d) The Balance Sheet, the Statement of Profit and Loss, and the Cash Flow Statement dealt with
by this Report are in agreement with the books of account and with the returns received from
..—the branch not visited by us.




(¢) In our opinion, the aforesaid financial statements comply with the Accounting Standards
specified under section 133 of the Act, read with rule 7 of the Companies (Accounts) Rules,
2014.

(f) On the basis of the written representations received from the directors as on March 31, 2015
taken on the record by the Board of Directors, none of the directors is disqualified as on that
date from being appointed as a director in terms of section 164(2) of the Act.

(g) With respect to other matters to be included in the Auditors report in accordance with rule 11
of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our
information and according to the explanations given to us,

i. The Company does not have any pending litigations which would impact its financial
position; - Refer Note 31 (a) to the financial statements

il. The Company has made provision, as required under the accounting standards, for
material foreseeable losses, on long term contracts. The Company did not have any
derivative contracts for which there were any material foreseeable losses — Refer Note
31 (b) to the financial statements.

iii. There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company. — Refer Note 31(c ) to the financial
statements.

For B. K. RAMADHYANI & CO LLP
Chartered Accountants
Firm Registration No. 002878S/5200021

(R.SATYANARAYANA MURTH
Partner
Membership No. 024248

B.K.RAMADHYANI & CO LLP BK RAMADHYANI & CO. ILP

Chartered Accountants CHARTERED ACCOUNTANTS
Nq. €3, # 4-B, Chitrapur Bhavan,

4B, Chitrapur Bhavan, 8thi i.: -in, 15th Cross, Malleswaram,

8" Main, 15" Cross, BANGALORE - 560 055.

Malleswaram
Bangalore-560 055
Date: May 20, 2015



ANNEXURE REFERRED TO IN PARAGRAPH 1 UNDER THE HEADING “REPORT
ON OTHER LEGAL AND REGULATORY REQUIREMENTS” OF OUR REPORT TO
THE MEMBERS OF DF POWER SYSTEMS PRIVATE LIMITED.

I. (a) The Company is maintaining proper records showing full particulars, including
quantitative details and situation of fixed asset.
(b) The management during the year has physically verified all the fixed assets. We have
been informed by the management that no material discrepancies were observed and the
programme of such verification which, in our opinion, is reasonable having regard to the
size of the Company and the nature of its fixed assets.

2. The company does not hold any inventory and accordingly provisions contained in Clauses
3 (ii)(a), (ii)(b) and (ii)(c) of the Order is not applicable.

3. The company has not granted any loans from the companies covered in the register
maintained under section 189 of the Act, hence clause 3(iii) of the Order is not applicable.

4. 1In our opinion and according to the information and explanations given to us, there are
adequate internal control procedures commensurate with the size of the company and the
nature of its business, for the purchase of inventory, fixed assets and with regard to sale of
goods and services. During the course of our audit, no continuing failure to correct major
weakness in the internal controls has been noticed.

5. The Company has not accepted any deposits as applicable under the directives issued by
the Reserve Bank of India and the provisions of sections 73 to 76 or any other provisions
of the Act and rules framed under. Accordingly, the provisions of clause 3(v) of the said
Order are not applicable.

6. To the best of our knowledge and explanations given to us, the Central Government has
not prescribed the maintenance of cost records under clause (d) of sub-section (1) of section
148 of the Act for the products of the company. Accordingly, the provisions of clause 3(vi)
of the said Order are not applicable.

7. According to the information and explanations given to us and the records of the Company
examined by us, the Company is generally regular in depositing undisputed statutory dues
applicable to it with the appropriate authorities. In terms of its books of account, no
undisputed statutory dues payable in respect of provident fund, employees’ state insurance,
income tax, wealth tax, service tax, customs duty, value added tax, cess and any other
undisputed statutory dues were outstanding, as at March 31, 2015 for a period of mote than
six months from the date they became payable. According to the records of the Company
and according to the information and explanations given to us, there were no dues
outstanding on account of income tax, wealth tax, service tax, sales tax, customs duty, and
cess on account of dispute.




As per the records maintained by the Company, there is no amount required to be
transferred to investor education and protection fund in accordance with the relevant
provisions of the Companies Act, 2013 and rules made thereunder.

8. There are no accumulated losses of the Company at March 31, 2015. The Company has
however incurred cash losses in the current year to the extent of Rs.17,06,82,668/- as well
as in immediately preceding financial year amounting to Rs.6,36,61,196/-.

9. The Company has not taken any loans from financial institutions, except working capital
facility from banks not reckoned here, or issued debentures, hence provisions of clause
3(ix) of the Order is not applicable.

10. In our opinion, the Company has not given any guarantees for loans taken by others from
banks or financial institutions and accordingly provisions of Clause 3(x) of the Order is not
applicable.

11. No term loans were availed by the Company during the year and accordingly the provisions
of clause 3(xi) of the said Order are not applicable.

12. Based on the audit procedures performed for the purpose of reporting the true and fair view
of the financial statements and as per the information and explanations given to us, we
report that no frauds on or by the Company during the year has been noticed or reported.

For BK.RAMADHYANI & CO LLP
Chartered Accountants
Firm Registration No. 002878S/S200021

(R.SATYANARAYANA MURTHI)
Partner
Membership No. 024248

B.K.RAMADHYANI & CO LLP

Chartered A tant:

et o Bhavan, BK RAMADHYANI & CO. LLP
o SEEGIPIG it CHARTERED ACCOUNTANTS

8" Main Road, 15 Cross, No. 68, # 4-B, Chitrapur Bhavar.

Malleshwaram 8th !.’in, 15th Cross, Malleswaram,

Bangalore-560 055 BANGALORE - 560 055.

Date: May 20, 2015



DF POWER SYSTEMS PRIVATE LIMITED
BALANCE SHEET AS AT MARCH 31ST, 2015

Particulars Note As at 31.03.2015 As at 31.03.2014
No. Rs. Rs. Rs. Rs.
I. EQUITY AND LIABILITIES
(1) Shareholders' Funds
(a) Share Capital 2 60,000,000 60,000,000
(b) Reserves and Surplus 3 206,450,180 384,932,994
266,450,180 444,932,994
(2) Non - current liabilities k
(a) Long term provisions 4 15,677,212 15,620,374
15,677,212 15,620,374
(3) Current Liabilities
(a) Trade payables 5 589,843,124 737,400,518
(b) Other current liabilities 6 154,655,663 660,833,937
{(c) Short term provisions 7 225,032,612 489,928,724
969,531,399 1,888,163,179
TOTAL 1,251,658,791 2,348,716,547
II. ASSETS
(1) Non - current assets
(a) Fixed Assets
(i) Tangible assets 8 17,652,392 26,207,846
(b) Deferred tax assets (Net) 9 4,247,620 4,387,706
(c) Long term loans and advances 10 36,041,228 18,552,719
57,941,240 49,148,271
(2) Current Assets
(a) Trade receivables 11 471,720,013 860,573,598
(b) Cash and cash equivalents 12 649,625,786 971,626,143
(c) Short term loans and advances 13 72,371,752 467,368,535

TOTAL

Summary of Accounting Policies, other
explanatory  information & Notes
attached form an integral part of the 1-31
Balance Sheet

1,193,717,551 2,299,568,276

1,251,658,791 2,348,716,547

In Accordance with our Report attached

For B.K. RAMADHYANI & CO LLP.
Chartered Accountants’ {
Firm Registration No. 0028785/5200021

R SATYANARAYANA MURTHI
Partner - M{No. 024248

Place :Bangalore
Date : 20th May 2015

For and on behalf of Board of Directors

P O KA e

Mohib N. Khericha
Director

Nikhil Kumar
Managing Director

Ny

BK RAMADHYANI & CO. LLP

CHARTERED ACCOUNTANTS
No. 68,4t 4-83, Chitrapur Bhavan,

8th l.:ain, 15th Cross, Malleswaram,

BANGALORE - 560 055.



DF POWER SYSTEMS PRIVATE LIMITED

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31ST, 2015

Previous Year

Particulars Note Current Year
No. Rs. Rs. Rs. Rs.
I. Revenue from Operations 15 1,576,563,904 1,218,200,924
II  Other Income 16 71,435,053 85,270,361

III Total revenue (I + II)

IV Expenses

Purchases for Project Business 17
Employee benefits expense 18
Finance costs 19
Depreciation and amortization expense 20
Other expenses 21

Total Expenses

V  Profit before tax (III-1V)

VI Tax expense:
(1) Current tax
(2) Deferred tax / (Income/Expense)

VII Profit/(Loss) for the period from continuing
operations (V-VI)

VIII Earning per equity share: 22
(1) Basic & Diluted

Summary of Accounting Policies, other
explanatory information & Notes attached 1-31
form an integral part of the Statement of
Profit & Loss

1,647,998,957

1,517,339,587
88,574,164
1,669,299
6,660,143
211,098,575

1,825,341,768

(177,342,811)

140,086
140,086

(177,482,897)

(29.58)

1,303,471,285

1,137,908,540
118,292,478
91,739
3,155,131
110,839,724

1,370,287,612

(66,816,327)

11,235

(25,668)

(14,433)

(66,801,894)

(11.13)

In Accordance with our Report attached

For B.K. RAMADHYANI & CO LLP.
Chartered Accountants
Firm Registration No. 002878%/5200021

Partner - M.Ng. 024248

Place : Bangalore
Date : 20th May 2015

For and on behalf of Board of Directors

Mohib N. Khericha
Director

Nikhil Kumar
Managing Director

JLCY U AR RYaSy
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BK RAMADHYAN
(; :l"\::"..!' E,-l‘ /s SR JL“'!TAI\\‘\JTS
No €8, 7 Chitrapur Bhavan,
8th tiain, 16th Cross, Malleswaram.
BANGALGRE - 560 055



D F POWER SYSTEMS PRIVATE LIMITED

CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH 2015

Current Year - In Rs. Previous Year - In Rs.
A CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before tax and extraordinary items (177,342,811) (66,816,327)
Adjustments for
Depreciation 6,660,143 3,155,131
Interest Income (64,071,729) (84,333,552)
Interest Payments 590635 -
Loss on Sale of Asset 278,668 -
Provision for Gratuity & Leave Encashment (2,458,589) 2,024,663
(59,000,872) (79,153,758)
Operating profit before Working Capital Changes (236,343,683) (145,970,085)
Adjustments for
Trade Receivables 388,853,586 (371,454,592)
Other Receivables 394,996,787 (254,268,407)
Future Contract (262,380,685) (128,979,908)
Other Payables (506,178,274) 88,221,078
Trade Payables (147,557,394) (132,265,980) 650,707,133 (15,774,696)
Cash generated from Operations (368,609,663) (161,744,782)
Direct Taxes Paid (17,488,513) (17,488,513) (11,235) (11,235)
Net Cash Flow from Operating Activities (386,098,176) (161,756,017)
B Cash flow from Investing Activities
Purchase of Fixed Assets (191,710) (15,541,465)
Sale of Fixed Asset / Purchase of Investments 808,435 -
Interest Received 64,071,729 84,333,552
Net Cash used in investing activities 64,688,454 68,792,087
C Cash flow from financing activities
Interest Paid (590,635) -
Dividend and Tax on Dividend paid = (21,059,100)
Net Cash flow from financing activities (590,635) (21,059,100)
Net increase/decrease in cash and cash equivalents (322,000,357) (114,023,030)
Cash and cash equivalents at the beginning 971,626,143 1,085,649,172
Cash and cash equivalents at close 649,625,786 971,626,143
Actual Closing Cash Balance 649,625,786 971,626,142
Cash and cash equivalents at Close 649,625,786 971,626,142
NOTES : Cashflows are reported using the indirect method. Cash and cash equivalents is after adjusting translation gain/loss.
As per our report of even date For and on behalf of Board of Directors

For B.K. RAMADHYANI & CO LLP.
Chartered Accountants Mohib N Khericha
Firm Registration No. 0028785/5200021 Director

R SATYANARAYANA MURTHI

Partner - MiNo,024248
Nikhil Kumar

Managing Director

Bangalore
Date : 20th May 2015
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DF POWER SYSTEMS PRIVATE LTD
SUMMARY OF ACCOUNTING POLICIES AND OTHER EXPLANATORY INFORMATION FOR THE YEAR ENDED MARCH 31ST,

2015

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

SIGNIFICANT ACCOUNTING POLICIES.

Company overviews:
DF Power Systems Private Limited (the Company) is a wholly owned subsidiary of TD Power Systems Limited, engaged in the
business of executing power plants and providing engineering, procurement and construction services (EPC).

Basis of preparation of financial statements:

The financial statements of the Company have been prepared under historical cost convention, in accordance with the Generally
Accepted Accounting Principles (GAAP) applicable in India and the provisions of the Companies Act, 2013, The preparation of
financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities, disclosures of contingent liabilities as at date of the financial statements, and the reported
amounts of revenue and expenses during the reported period.

Revenue Recognition:

(a) Sales are recorded based on significant risks and rewards of ownership being transferred in favour of the customer. Sales
include goods dispatched to customers by partial shipment.

(b) Income from erection and project management services is recognized on work done based on percentage completion or the
intrinsic value, reckoned at 97.5% of contract value, the balance 2.5% is recognized as income when the contract is completed.

(c) Income from engineering services rendered is recognized at realizable value based on percentage of work completed.
(d) Interest income is recognised based on time proportion basis.

Fixed Assets:
Fixed assets are stated at cost of acquisition excluding vatable duties, inclusive of freight, taxes and incidental expenses

relating to the acquisition and finance cost on borrowings utilized for acquisition of qualifying assets less depreciation

Depreciation:

Consequent to the enactment of the Companies Act 2013 ( the Act ) and its applicabllity for Accounting period commencing
after 1 April 2014 ,the Company has re-worked Depreciation with reference to the estimated useful lives of the fixed assets
prescribed by Schedule II to the Act or actual useful life of Asset , whichever is lower. In case of any Asset whose life has
completed as above , the carrying value , as at 1 April 2014 has been adjusted to the Retained Earnings to the tune of Rs. 10
lakhs and in other cases the carrying value has been depreciated over the remaining of the revised life of the Assets and
recognised in the statement of Profit and Loss. As a result the change for depreciation is higher by Rs. 32.53 Lakhs for the year
ended 31st March 2015

Foreign currency transactions:

a). Foreign currency transactions are translated into Indian rupees at the exchange rate prevailing on the date of the
transaction.

b). Monetary foreign currency assets and liabilities outstanding at the end of the year are restated at the exchange rates
prevailing on the reporting date. All exchange differences are accounted for in the statement of profit and loss.

c). Non monetary items denominated in foreign currency, are valued at the exchange rate prevailing on the date of transaction,
d). In respect of overseas branches, which are integral foreign operations, financial statements are translated as if the
transactions are those of the Company itself.

Taxes on Income:

Provision for tax is made in terms of AS 22 for both current and deferred tax. Provision for current income tax if arises is made
at the current tax rates based on assessable income. Deferred tax is recognised on timing difference between the accounting
income and the taxable income for the year and quantified using the tax rates and laws enacted or substantively enacted as on
the Balance sheet date. Deferred tax assets are recognized and carried forward to the extent that there is a reasonable/virtual
certainty that sufficient future taxable income will be avallable against which such deferred tax asset can be realized.

Contingent Liabilities:

Financial effects of contingent liabilities are disclosed based on information available up to the date on which financial
statements are approved. However, where a reasonable estimate of financial effect cannot be made, suitable disclosures are
made with reqard to this fact and the existence and nature of the contingent liability.

Employees Benefits:

i. Short Term Employee Benefits:

Employee benefits payable wholly within twelve months of rendering the service are classified as short term. Benefits such as
salaries, bonus, leave travel allowance etc. are recognized in the period in which an employee renders the related service.
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1.11

ii. Long Term Employee Benefits:

a. Defined Contribution Plans:

The Company has contributed to provident funds, which is defined contribution plan. The contribution paid/ payable under the
scheme is recognised during the year in which an employee renders the related service.

b. Defined Benefit Plans:

Employees gratuity and leave encashment are defined benefit plans. The present value of the obligations under such plan is
determined based on actuarial valuation using the Projected Unit Credit Method which considers each year of service as giving
rise to an additional unit of benefit entitlement and measures each unit separately to build up the final obligation. Actuarial gain
and losses are recognised immediately in the statement of profit & loss as income or expense. Obligation is measured at
present value of estimated future cash flows using a discounted rate that is determined by reference to market yields available
of government bonds at the Balace Sheet date with the term that matches to the liabilities.

Impairment of assets:

At each balance sheet date, the management reviews the carrying amount of its asset to determine whether there is any
indication that those assets are impaired. If any such indication exists, the recoverable amount of the asset is estimated in
order to determine the ‘extent of impairment loss. Reversal of impairment loss, if any, is recognised immediately in the
statement of profit and loss.

Accounting for lease:

i. Operating Lease:
Leases of assets under which all the risks and rewards of ownership are effectively retained by the lessor are classified as

operating leases. Lease payments under operating leases are recognized as an expense on a stralght-line basis over the lease
term.

ii. Finance Lease and Hire purchase transactions:
Lease rentals are charged to statement of profit and loss over the period of Lease. Depreciation is provided on the primary

period of the lease.




DF POWER SYSTEMS PRIVATE LTD
NOTES ON FINANCIAL STATEMENT FOR THE YEAR ENDED 31ST MARCH 2015

2 SHARE CAPITAL:

Particulars

As at 31.03.2015 As at 31.03.2014
Number Rs in Number Rs in
Authaorized:
Equity shares of Rs.10/- each 7,500,000 75,000,000 7,500,000 75,000,000
75,000,000 75,000,000
Issued, subscribed and fully paid up:
Equity shares of Rs.10/- each
At the beginning of the reporting period 6,000,000 60,000,000 6,000,000 60,000,000
Issued during the reporting period = - -
At the close of the reporting period 6,000,000 60,000,000 6,000,000 60,000,000
Total 60,000,000 60,000,000
Other Information:

The Company has only one class of equity shares having par value of Rs.10/- each. Each holder of equity shares is entitled to one vote
I per share. The Company declares and pays dividends in Indian rupees.

In the event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining assets of the Company, after
distribution of all preferential amounts. The distribution will be in proportion to the number of equity shares held by the shareholders.

1 Particulars of equity share holders holding more than 5% Percentage No of shares Percentage No of shares
of the total number of equity share capital:
a. TD Power Systems Limited (Holding Company) 100.00% 6,000,000 100.00% 6,000,000

(including beneficial Interst relating to 2 equity shares of Rs.10/-
each being 0.01% of capital held by 2 directors of the company

.-4{_0

)
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DF POWER SYSTEMS PRIVATE LTD
NOTES ON FINANCIAL STATEMENT FOR THE YEAR ENDED 31ST MARCH 2015

3 RESERVES AND SURPLUS:

Particulars As at As at
31.03.2015 31.03.2014
Rs Rs

General Reserve

As per beginning of reporting period 45,402,506 45,402,506
As per the end of the reporting period 45,402,596 45,402,506
Surplus i.e. balance in Statement of Profit & Loss

As per beginning of reporting period 339,530,488 406,332,382

Add:

Transferred from Profit and Loss Account

Less:

Depreciation on Opening Balance
As per the end of the reporting period

Total

(177,482,897)

(66,801,894)

999,917 -

161,047,674 339,530,488

206,450,180 384,932,994
-



DF POWER SYSTEMS PRIVATE LTD
NOTES ON FINANCIAL STATEMENT FOR THE YEAR ENDED 31ST MARCH 2015

Particulars As at As at
31.03.2015 31.3.2014
Rs. Rs.

4 LONG TERM PROVISIONS
Provisions for employee benefits - Leave
a) Encashment 15,677,212 15,620,374

TOTAL 15,677,212 15,620,374




DF POWER SYSTEMS PRIVATE LIMITED
NOTES ON FINANCIAL STATEMENT FOR THE YEAR ENDED 31ST MARCH 2015

Particulars As at 31.03.2015 As at
31.03.2014
Rs. Rs.
5 TRADE PAYABLES
a) To Micro, Small and Medium Enterprises 36,329,445 31,549,773
b) Others 553,513,679 705,850,745
589,843,124 737,400,518

Additional Information:

The details of amounts outstanding to Micro, Small and Medium Enterprises under Micro Small and Medium
Enterprises Development Act, 2006 (MSMED Act), based on the available information with the Company are as

under:
As at 31.03.2015 As at
sl 31.03.2014
No. Particulars
Rs. Rs.
1|Principal amount due and remaining unpaid 36,329,445 31,549,773
2|Interest due on (1) above and the unpaid interest - -
3|Interest paid on all delayed payments under the MSMED Act = -
4|Payment made beyond the appointed day during the year - 4,004,390
5|Interest due and payable for the period of delay other than (3)
above 1,078,664 73,162
6|Interest accrued and remaining unpaid 1,078,664 73,162
7|Amount of further interest remaining due and payable in
succeeding years 1,762,400 683,736

6 OTHER CURRENT LIABILITIES:

a) Outstanding Liabilities 102,195,442

105,871,604

b) Duties and taxes payable 3,278,914 3,627,775
c¢) Trade advance received from customers 49,001,369 551,292,787
d) Other liabilities 179,938 41,771

154,655,663 660,833,937

7 SHORT TERM PROVISIONS: ;

a) Reserve for Future Contract 225,032,612 487,413,297
b) Employee benefits - 2,515,427

225.032.612 489,928,724
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DF POWER SYSTEMS PRIVATE LIMITED

NOTES ON FINANCIAL STATEMENT FOR THE YEAR ENDED 31ST MARCH 2015

Particulars As at 31.03.15 As at
31.3.2014
Rs. Rs.
9 NET DEFERRED TAX LIABILITY/(ASSET)
i) Deferred tax liability:
a)  On account of depreciation on fixed assets 596,639 2,082,562
Total 596,639 2,082,562
ii) Deferred tax asset:
a)  On account of timing differences in recognition of
expenditure (On leave encashment and estimated
contract losses) 4,844,259 6,470,268
4,844,259 6,470,268
(4,247,620) (4,387,706)
-



DF POWER SYSTEMS PRIVATE LIMITED

NOTES ON FINANCIAL STATEMENT FOR THE YEAR ENDED 31ST MARCH 2015

Particulars As at As at
31.03.2015 31.03.2014
Rs. Rs.
10 LONG TERM LOANS AND ADVANCES:
a) Advance Tax (net of provision) 36,041,228 18,552,719
36,041,228 18,552,719
Additional information:
Breakup of above:
a) Unsecured, considered good 36,041,228 18,552,719
Total 36,041,228 18,552,719
..



DF POWER SYSTEMS PRIVATE LIMITED

NOTES ON FINANCIAL STATEMENT FOR THE YEAR ENDED 31ST MARCH 2015

Particulars As at 31.03.2015 As at
31.03.2014
Rs. Rs.
11 TRADE RECEIVABLES:
a) Trade receivables exceeding six months 422,602,239 353,056,757
b) others 202,004,016 507,516,841
624,606,255 860,573,598
Less: Provision for doubtful debts 152,886,242 -
471,720,013 860,573,598
Additional information:
1) Breakup of above:
a) Secured, considered good 33,299,673 415,096,640
b) Unsecured, considered good 438,420,340 445,476,958
Total 471,720,013 860,573,598
12 CASH AND BANK BALANCES:
a) Cash and cash equivalents:
a) Balances with banks
- on current accounts 34,474,313 40,257,019
b) Cash on hand 300,886 103,878
b) Other bank balances:
a) Balances with banks
- in margin money 987,271 12,460,500
- in deposit accounts exceeding 12 months maturity 304,007,000 429,525,000
- in deposit accounts exceeding 3 month but not exceeding
12 months 309,856,316 489,279,745
649,625,786 971,626,142
13 SHORT TERM LOANS AND ADVANCES:
a) Rent Deposit 867,640 1,241,500
b) Balance with Statutory/ Govt authorities 26,487,124 15,827,167
¢) Prepaid Expenses 449,578 158,918
d) Trade Advance 26,637,886 424,071,307
e) Interest accrued on term deposits 16,915,114 24,108,718
f) Others 1,014,410 1,960,925
72,371,752 467,368,535
Additional information:
1) Breakup of above:
a) Secured, considered good
b) Unsecured, considered good 72,371,752 467,368,535
Total 72,371,752 467,368,535
-«



DF POWER SYSTEMS PRIVATE LIMITED
NOTES ON FINANCIAL STATEMENT FOR THE YEAR ENDED 31ST MARCH 2015

Particulars As at As at
31.03.2015 31.03.2014
Rs. Rs.

14 CONTINGENT LIABILITIES AND COMMITMENTS:
(to the extent not provided for)

a) Contingent Liabilities:
i) Guarantees 166,355,718 798,109,629

i) Letters of credit 17,692,205 =

Based on internal assessment the management believes that the probabilities of
crystalisation of the guarantees is improbable and accordingly no provision for the
same is considered necessary.




DF POWER SYSTEMS PRIVATE LIMITED
NOTES ON FINANCIAL STATEMENT FOR THE YEAR ENDED 31ST MARCH 2015

Particulars Current Year Previous Year
Rs. Rs.
15 REVENUE FROM OPERATIONS:
i) Sale of Goods
- Gross sales EPC Business 1,314,183,219 1,089,221,016
Reserv for Future Contract - Add / ( Less ) 262,380,685 128,979,908
1,576,563,904 1,218,200,924
16 OTHER INCOME:
a) Interest income on Bank Deposits 64,071,729 83,658,772
b) Provision no longer required withdrawn 2,915,834 936,809
o) Other non operating income (net of expenses directly attributable
to such income) 1,263,228 674,780
d) Exchange Flucutation (Net) 3,184,262 -
71,435,053 85,270,361
17 Cost of materials consumed:
Purchases for Projects Business 1,517,339,587 1,137,908,540
18 EMPLOYEE BENEFIT EXPENSES:
a) Salaries and wages 70,187,996 91,422,396
b) Contribution to provident and other funds 8,967,912 15,205,166
c) Remuneration to whole time directors 1,851,500 5,104,850
d) Staff welfare expenses ' 7,566,756 6,560,066
88,574,164 118,292,478
19 Finance Costs:
a) Interest expense 1,669,299 91,739
1,669,299 91,739
20 DEPRECIATION AND AMORTIZATION:
a) Depreciation 6,660,143 3,155,131
6,660,143 3,155,131
21 OTHER EXPENSES:
a) Power and fuel 831,660 1,498,459
b) Rent 12,121,671 14,003,782
c) Repairs and maintenance
- Machinery 1,057,512 786,617
- Others 363,801 486,693
d) Insurance 477,266 843,007
e) Rates and taxes 1,078,272 569,656
f) Payment to the auditors
- as Statutory auditor 375,000 375,000
. - for taxation matters 225,000 225,000
- for other services - Ltd review 300,000 300,000
g) Selling expenses 54,597 84,579
h) Provision for doubtful trade receivables 152,886,242 -
i) Loss on sale of fixed asset (net) 278,668 -
j) Donations - 50,000
k) Legal and professional charges 14,144,061 30,206,080
1) Directors sitting fees 606,744 584,272
m) Travelling and Conveyance 15,945,888 26,705,789
n) Bank Charges 6,100,125 8,478,505
o) Postage, Telegrams and Telephones 1,681,600 2,141,548
p) Vehicle Maintenance 2,051,892 1,757,726
q) Printing & Stationary 458,566 725,874
r) Subscription to Technical Associations, Journals & Magazines 60,010 93,301
s) Exchange Flucutation (Net) - 20,923,836
211.098.575 110,839,724

ADDITIONAL INFORMATION

Expenditure in fo

reign currency excluding expenditure at branch office: (net of withholding tax)

& co
@8- On Paymh

1t Basis 1,011,070

4,139,049



DF POWER SYSTEMS PRIVATE LIMITED

NOTES ON FINANCIAL STATEMENT FOR THE YEAR ENDED 31ST MARCH 2015

Particulars As at 31.03.2015 As at 31.3.2014

Rs.

Rs.

22 EARNINGS PER SHARE
After extraordinary item:
Profit / Loss for the year after tax expense (177,482,897)

(66,801,894)

(177,482,897)

(66,801,894)

Weighted average number of equity shares 6,000,000

Earning per share (29.58)

6,000,000

(11.13)
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DF POWER SYSTEMS PRIVATE LIMITED
NOTES ON FINANCIAL STATEMENT FOR THE YEAR ENDED 31ST MARCH 2015

24

SEGMENT REPORTING:
Certain expenses, which are not allocable to any specific segment, are separately disclosed at the enterprise level. Cash and bank
balances in India are reported at the enterprise level as the company operates common bank accounts. Fixed assets, Liabilities,
Current assets and Current liabilities relating to specific business segments are identified and reported. Those that are not
() identifiable are reported as common items.
i
Secondary segment is reported based on the geographical location of the company, viz., India and Hongkong. Revenues in the
secondary segment are based on the sales made by the branch office. Fixed assets, Current Assets including Cash and Bank
accounts, and Current liabilities are identified to the branch office to which they relate and are reported accordingly.
Current year
Particulars Primary Seament
EPC Common Total
1|Segment Revenues
External Revenues 1,576,563,904 = 1,576,563,904
Total Revenues 1,576,563,904 - 1,576,563,904
2|Segment Results
Profit Before Taxation and Interest (240,448,418) (240,448,418)
Less: Interest 1,669,299 - 1,669,299
Less: Depreciation & Amortizations 6,660,143 = 6,660,143
TOTAL (248,777,860) = (248,777,860)
3|Unallocable & Other Income (including Extraordinary items) 71,435,049 71,435,049
Less: Tax - 140,086 140,086
Total Profit (248,777,860) 71,294,963 (177,482,897)
Previous year
Particulars Primary Segment
EPC Common Tota)
1|Segment Revenues
External Revenues 1,218,200,924 = 1,218,200,924
Total Revenues 1,218,200,924 = 1,218,200,924
2|Segment Results
Profit Before Taxatlon and Interest (148,839,818) - (148,839,818)
Less: Interest 91,739 E 91,739
L.ess: Depreciation & Amortizations 3,155,131 3,155,131
TOTAL (152,086,688) - (152,086,688)
3|Unallocable & Other Income (including Extraordinary items), 936,809 84,333,552 85,270,361
Less: Tax (14,433) (14,433)
Total Profit (151,149,879) 84,347,985 (66,801,894)
4 Unallocable Assets 535,257,036 716,401,755 1,251,658,791
Previous Year (2013-2014) 1,338,322,814 1,010,393,733 2,348,716,547
5 Unallocable Liabilities 969,531,399 15,677,212 985,208,611
Previous Year (2013-2014) 1,885,647,752 18,135,801 1,903,783,553
6 Capital Expenditure 191,710 = 191,710
Previous Year (2013-2014) 15,541,465 15,541,465
(ii) Geographical Segment:
Particulars Segment revenue by geographical Market
(in Rs.)
Current reporting Previous reporting
Sales of India 1,509,002,165 873,135,077
Sales of overseas 67,561,739 345,065,847

Total

1,576,563,904

1,218,200,924

Carrying amounts of geographical assets & additions to tangible & intangible fixed assets:

Carrying amounts of seg
Rupees)

ment assets ( in

Additions to fixed assets & Intangible
assets (in Rupees)

As at 31.03.2015

As at 31.03.2014

As at 31.03.2015

As at 31.03.2014

Located in India 1,013,052,138 1,963,258,014 191,710 15,541,465
Located outside India 238,606,653 381,082,061 - =
Total 1,251,658,791 2,344,340,075 191,710 15,541,465
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