INDEPENDENT AUDITOR’S REPORT

TO THE MEMBERS OF SMS-AABS INDIA TOLLWAYS PRIVATE LIMITED

Report on the Financial Statements

We have audited the accompanying Financial statements of SMS-AABS INDIA TOLLWAYS PRIVATE
LIMITED (“the Company”), which comprise the Balance Sheet as at 318T March 2017, and the Statement
of Profit and Loss (Including Other Comprehensive Income), the Cash Flow Statement and the statement
of changes in Equity for the year then ended, and a summary of significant accounting policies and other
explanatory information.

NMianagement’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 including other comprehensive income,
cash flows and changes in equity of the Company is in accordance with the accounting principles
g>nerally accepted in India including, the Indian Accounting Standards (Ind AS) 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
the fraud and other irregularities; selection and application of appropriate accounting policies; making
judgements and astimates 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, whethsr 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 matter which are
requinad 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 requiré that we comply with ethical requirements and olan 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 disclosures in
the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the nsks of material mlsstatement of the fmanual statements whether due te~ ud or

order to design audit procedures that are appropriate in the circumstances.



An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of the accounting estimates made by 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 hereto 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:

(a) In the case of the Balance Sheet, of the statement of affairs of the Company as at 31%t March, 2017,

(b) In the case of the Statement of Profit and Loss including Other Comprehensive Income, of the profit
for the year ended on that date;

(c) In the case of the Cash Flow Statement, of the cash flows for the year ended on that date; and

(d) In the case of the Statement of changes in Equity for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order, 2016 (“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”, a statement on the matters specified in paragraphs 3 and 4 of the Order.

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

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

ii. In our opinion proper books of account as required by law have been kept by the Company so far
as appears from our examination of those books.

i. The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive Income, the
Cash Flow Statement and the Statement of Changes in Equity dealt with by this Report are in
agreement with the books of account.

iv. In our opinion, the aforesaid Financial Statements comply with the Indian Accounting Standards
specified under provisions of section 133 of the Act read with Rule 7 of the Companies (Accounts)
Rules, 2014.

v. On the basis of written representations received from the directors as on 318t March, 2017, and
taken on record by the Board of Directors, none of the directors is disqualified as on 31% March,
2017 from being appointed as a director in terms of section 164(2) of the Act.

vi. With respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate Report in
“Annexure B”. ) o




vii. With respect to the other matters to be included in the Auditor’s report in accordance with the 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:

a. The company does not have any pending litigations in its financial statements as on
31/03/2017,

b. The company was not required to make provision for any material foreseeable losses on
long term contracts including derivative contracts;

c. There were no amounts which were required to be transferred to the Investor Education
and Protection Fund by the Company; and

d. The Company has provided requisite disclosures in its financial statements as to holdings
in Specified Bank Notes as well as dealings in Specified Bank Notes during the period
from 8 November, 2016 to 30 December, 2016 and these are in accordance with the
books of accounts maintained by the Company. Refer Note-1 C (vi) to the financial
statements.

For, Sanjay Mehta & Associates
(Chartered Accountants)
Firm Regn. 011524C

Manish Mittal
(Partner)
M .No. 079452

Date: 12/09/2017
Place: Indore
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“ANNEXURE_A”_TO THE AUDITOR'S REPORT TO THE MEMBERS OF SMS-AABS INDIA

TOLLWAYS PRIVATE LIMITED FOR THE YEAR ENDED 315" MARCH, 2017.

(Referred to in point (1) of our report on Other Legal and Regulatory Requirements of even date)

With reference to the Annexure referred in our report of even date to the members of SMS-AABS India
Tollways Private Limited for the year ended 318t March, 2017, we report that in our opinion and to the
best of our information and explanations furnished to us and the books and records examined by us in
the normal course of Audit:

| ()

(a) |The company has maintained proper records showing full particulars, including
- | quantitative details and situation of fixed assets.

(b) |As explained to us physical verification of fixed assets as at 31 March, 2017 was
conducted by the management during the year. In our opinion the frequency of physical
verification is reasonable having regard to the size of the Company and nature of its
assets, and material discrepancies wherever noticed on such verification has been
accounted for.

(c) | The Company does not have any immovable properties.

(i)

In our opinion and according to the information and explanations given to us, as per the nature
of business of the company, it was not required to maintain any stock, accordingly the
provision of paragraph 3 (ii) of the Order are not applicable to the Company.

(iii)

The Company has not granted any loans, secured or unsecured to companies, firms, Limited
Liability Partnerships or other parties covered in the Register maintained under section 189 of
the Companies Act, 2013, accordingly the provisions of paragraph 3 (iii) (a) to (c) of the Order
are not applicable to the Company.

(iv)

The Company has not provided any loan, security, guarantee and has not made any
investment during the year attracting the provisions of section 185 of the Companies Act,
2013. The provisions of section 186 of the Companies Act, 2013 are not applicable to the
Company as the Company is exempted under the category of “the companies providing
infrastructure facilities™.

v)

The Company has not accepted any deposits which are under the purview of the directives
issued by Reserve Bank Of India and the provisions of Section 73 to 76 or any relevant
provisions of the Companies Act, 2013 and the rules framed there under ,accordingly the
provisions of paragraph 3(v) of the order is not applicable to the Company.

(vi)

As informed to us the maintenance of Cost Records has been specified by the Central
Government under sub section (1) of the Section 148 of the Act, in respect of the activities
carried on by the company, we have broadly reviewed the accounts and records of the
Company in this connection and are of the opinion, that prima facie, the prescribmccounts
and records have been made and maintained. However, we are neither requirgdito cafry, out
nor have carried out any detailed examination of such Accounts and records' ’ -~ pNGA J
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(vii)

(a) |According to the information and explanations given to us and, on the basis of our
examination of the records of the Company, amounts deducted / accrued in the books of
account in respect of undisputed statutory dues have been generally regularly deposited
with the appropriate authorities however delays in the cases observed have been paid with
interest. As explained and certified by the Management, the company has incurred no
liability under the provisions of Statutory Acts concerning Custom duty, Excise duty

There were no statutory liabilities overdue for more than 6 months as on 31/03/17

(b) | According to the information and explanations given to us, there are no dues of income
tax, sales-tax, service tax, duty of customs, duty of excise, value added tax and cess
which have not been deposited on account of any dispute.

(viil)

In our opinion and according to the information and explanations given to us, the Company
has not defaulted in the repayment of dues to the banks. The Company has not taken any
loan either from financial institutions or from the government and has not issued any
debentures.

(ix)

Based upon the audit procedures performed and the information and explanations given by
the management, the company has not raised moneys by way of initial public offer or further
public offer including debt instruments and term Loans, accordingly the provision of
paragraph 3 (ix) of the Order is not applicable to the Company.

Based upon the audit procedures performed and the information and explanations given by
the management, we report that no fraud by the Company or on the company by its officers
or employees has been noticed or reported during the year.

(xi)

According to the information and explanations given to us the Company has not paid any
Managerial Remuneration.

(xii)

In our opinion, the Company is not a Nidhi Company. Therefore, the provisions in respect of
Nidhi Company are not applicable to the Company.

(xiii)

In our opinion, all transactions with the related parties are in compliance with section 188 of
Companies Act, 2013 and the details have been disclosed in the Financial Statements as
required by the applicable accounting standards. However, requirement for the constitution of
Audit Committee was not applicable to the Company for the Financial Year 2016-17.

(xiv)

Based upon the audit procedures performed and the information and explanations given by the
management, the company has not made any preferential allotment or private placement of
shares or fully or partly convertible debentures during the year under review, accordingly the
provision of paragraph 3 (xiv) of the Order is not applicable to the Company.




va) Based upon the audit procedures performed and the information and explanations given by the

management, the company has not entered into any non-cash transactions with directors or
persons connected with him, accordingly the provision of paragraph 3 (xv) of the Order is not
applicable to the Company.

(xvi) |In our opinion, the company is not required to be registered under section 45 |A of the Reserve
Bank of India Act, 1934.

L

The clauses of the order which are not commented hereunder are not applicable to the company or are
not relevant to the context of the company.

For, Sanjay Mehta & Associates
(Chartered Accountants)
Firm Regn.011524C

Manish Mittal
(Partner)
M .No. 079452

Date: 12/09/2017
Place: Indore



«ANNEXURE B” TO THE INDEPENDENT AUDITOR’S REPORT OF EVEN DATE ON THE
FINANCIAL STATEMENTS OF SMS-AABS INDIA TOLLWAYS PRIVATE LIMITED

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of SMS-AABS INDIA
TOLLWAYS PRIVATE LIMITED (‘the Company™) as of 31t March, 2017 in conjunction with our audit
of the financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial controls
based on “the internal control over financial reporting criteria established by the Company considering
the essential components of the Internal control stated in the Guidance Note on Audit of Internal
Financial Controls over Financial Reporting issued by the Institute of Chartered Accountants of India”.
These responsibilities include the design, Implementation and maintenance of adequate internal
financial controls that were operating effectively for ensuring the orderly and efficient conduct of its
business, including adherence to company’s policies, the safeguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records, and the
timely preparation of reliable financial information, as required under the Act.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over financial
reporting based on our audit. We conducted our audit in accordance with the Guidance Note on Audit
of Internal Financial Controls Over Financial Reporting (the “Guidance Note’) and the Standards on
Auditing, issued by ICAl and deemed to be prescribed under section 143(10) of the Act, to the extent
applicable to an audit of internal financial controls, both applicable to an audit of Internal Financial
Controls and, both issued by the Institute of Chartered Accountants of India. Those Standards and the
Guidance Note require that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether adequate internal financial controls over financial reporting
was established and maintained and if such controls operated effectively in all materialrespects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. Our audit of internal
financial controls over financial reporting included obtaining an understanding of internal financial
controls over financial reporting, assessing the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk. The
procedures selected depend on the auditor's judgement, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the Company’s internal financial controls system over financial reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designegftﬁfpmige
reasonable assurance regarding the reliability of financial reporting and the preparation %Tffln%ﬁmﬁl
statements for external purposes in accordance with generally accepted accounti[ﬁ'g;?f:pjfinciples.‘"‘.ﬁg
company's internal financial control over financial reporting includes those policies and gpﬁo(c’ééi

%
s Y
% &\
X 7. \
. N




(1) Pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company;

(2) Provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with authorizations
of management and directors of the company; and

(3) Provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company's assets that could have a material effect on the
financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the
possibility of collusion or improper management override of controls, material misstatements due to
error or fraud may occur and not be detected. Also, projections of any evaluation of the internal financial
controls over financial reporting to future periods are subject to the risk that the internal financial control
over financial reporting may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls system
over financial reporting and such internal financial controls over financial reporting were operating
effectively as at March 31, 2017, based on “the internal control over financial reporting criteria established
by the Company considering the essential components of Internal control stated in the Guidance Note on
Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered
Accountants of India”

For Sanjay Mehta & Associates
Chartered Accountants
(Firm Regn. 011524€), P

Manish Mittal -
(Partner) |
M No. 079452 .
Date: 12/09/2017
Place: Indore



SMS-AABS INDIA TOLLWAYS PRIVATE LIMITED

CIN : U45200MP2014PTCO32929
Balance Sheet as at 31/03/2017

particul Note As at As at As at
e ho. | 31stMarch2017 | 31stMarch2016 | 1stApril 2015
I.|ASSETS
1|Non-current assets
(a) Property, plant and equipment 2 21,155,099.00 17,313,813.00 8,447,050.00
(b) Intangible assets under development 3 1,898,360,209.95 2,054,458,290.18 10,721,795.10
(c) Financial Assets
(i) Other financial Assets 4 65,319,627.00 23,242,943.00 -
(c) Other non-current assets 5 - - 4,644,938.00
(c) Deferred Tax Asset (Net) 6 87,253,949.00 133,086,695.00 -
2|Current assets
(a) Financial Assets
(i) Cash and cash equivalents 7 477,778,039.24 215,825,646.87 3,249,678.80
(iii) Trade Receivables 8 602,000.00 - -
(b) Other Current Assets 9 13,610,400.02 58,533,397.00 9,322,562.00
TOTAL 2,564,079,324.21 2,502,460,785.05 36,386,023.90
11.|Equity and Liabilities
1|Equity
Equity Share capital 10 100,000.00 100,000.00 100,000.00
2|Other Equity
Retained Earning 11 638,722,481.73 401,127,286.45 3,830.80
Equity Component of Non-Convertible Preference 12 79,020,500.00 79,020,500.00 )
Shares
3|Non-current liabilities
(a) Financial liabilities
(i) Borrowings
Liability Component of Financial Instrument 13 25,725,500.00 23,176,500.00 -
Secured Loan 14 58,046,311.75 81,935,249.10 473,066.10
Unsecured Loan 15 - 107,983.00 2,500,000.00
(i) Share Application Money Pending Allotment - - 29,000,000.00
(b)Long term provisions 16 693,769,500.87 1,085,889,414.82 -
4|Current liabilities
(a) Financial liabilities
(i) Trade and other payables 17 72,196,940.00 2,791,401.00 3,999,699.00
(b) Current Tax Liabilities 18 32,229,357.56 35,949,493.00 -
(c) Short-term provisions 19 964,268,732.30 792,114,229.68 86,710.00
(d) Other Current Liabilities 20 - 248,728.00 222,718.00
TOTAL 2,564,079,324.21 2,502,460,785.05 36,386,023.90
1

Notes referred to herein form an integral part of Balance Sheet

As Per Our Report Of Even Date Annexed

For, Sanjay Mehta & Associates

Manish Mitta
(Partner) w
M. No. 079452 K‘»"
Date : 12/09/2017 ™
Place : Indore

(Director)

DIN : 05270125
Date: 12/09/2017
Place: Indore

SHailendra Singhal
(Director)
DIN : 00167597




SMS-AABS INDIA TOLLWAYS PRIVATE LIMITED

CIN : U45200MP2014PTC032929

Statement of Profit and Loss for the year ended 31 March 2017

Amount (In Rs.)

Particulars

Note For the year ended

31 March 2017

For the year ended
31 March 2016

Il.

Revenue from operations
Other income

1,492,717,548.88
13,576,655.18

928,085,563.00
2,428,602.00

118

Total revenue ( i+ii)

1,506,294,204.06

930,514,165.00

Expenses

Operation and Maintenance Expenses
Employee benefit expense

Finance cost

Depreciation and amortisation expense
Other expense

659,035,707.60
63,058,683.00
218,207,468.12
188,197,851.49
11,801,172.00

408,509,777.00
39,554,041.00
18,369,491.49
118,111,079.96
4,052,143.90

Total expenses

1,140,300,882.21

588,596,533.35

VI

VL.

VIILL

Profit/ (loss) before exceptional items and tax from
continuing operation

Exceptional items

Profit/ (loss) before tax

Tax expense

a) Current tax

b) Deferred tax

c) Prior Period Taxes

Profit/ (loss) after tax

Other Comprehensive Income
a) Items that will not be reclassified to Profit or Loss
Remeasurements of defined benefit plans

b) ltems that will be reclassified to Profit or Loss

Total Comprehensive Income for the year
(Profit/ loss + other comprehensive income)

Earnings per equity share

a) Basic
b) Diluted

365,993,321.85

341,917,631.65

365,993,321.85

82,499,188.56
45,832,746.00
29,487.00

341,917,631.65

73,880,871.00
(133,086,695.00)

237,631,900.29

(36,705.00)

401,123,455.65

(35,705.00)

237,595,195.29

23,7€3.19
23,763.19

401,123,455.65

40,112.35
40,112.35

Notes referred to herein form an integral part of Balance Sheet
As Per Our Report Of Even Date Annexed

For. Saniav Mehta & Associates

(Chartered Accoyntants”,
Regn. N0.011524€"

(Partner)

:‘[‘1 + 4

M. No. 079452

Date : 12/09/2017 *
Place : Indore ‘

(Director)

DIN : 05270125
Date : 12/09/2017

Place: Indore

BS India Tollways Private Limited

Shailendra Singhal d

(Director)
DiN : 00167597
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SMS-AABS INDIA TOLLWAYS PRIVATE LIMITED
CIN : U45200MP2014PTC032929

Cash flow Statement for the vear ended 31/03/2017

Amount in (Rs.)

Particulars

For the year ended
31 March 2017

For the year ended
31 March 2016

Cash Flow Provided /(Required) by Operating Activities
Profit before tax

Other Comprehensive Income for the year

Adjustment for:

Interest Received

Interest Paid

Depreciation

Operating Profit before working capital changes
Adjustment for:

(Increase)/Decrease in Investment

(Increase)/Decrease in Trade Receivables
(Increase)/Decrease in Non Current Other Financial Assets
(Increase)/Decrease in Other Non Current Assets
(Increase)/decrease in Other Current Assets
Increase/(decrease) in Long Term Provisions
Increase/(decrease) in Current Liabilities

Net Cash (Required) /provided by Operations

Less : Tax Paid

Net Surplus From Operating Activities

B. |Cash Flow (Provided) / Required by Investing Activities
Addition to Fixed Assets

(Increase)/ Decrease in Project cost (Net of provision)
Interest Received

Net Cash Provided (Required) by Investing activities

Cash Flow Provided/ (Required) by Financing Activities
Increase /(Decrease) in Other Equity

Increase /(Decrease) in Share Application
Increase/(Decrease) in Financial Liability of Preference Shares
Increase /(Decrease) in Unsecured Loans

Interest Expended

Increase/(Decrease) Secured Loans

Net Cash Surplus /(Required) by Financing activities

Net Increase/(Decrease) in Cash and Cash Equivalents
D. |B+C)
E. |cash and Cash Equivalents at beginning of Period

F. |cash and Cash Equivalents at end of Period (D +E)

(A+

365,993,321.85
(36,705.00)

(4,081,959.00)
218,207,468.12
188,197,851.49

341,917,631.65

(2,428,602.00)
18,369,491.49
118,111,079.96

768,279,977.46

(602,000.00)

475,969,601.10

(42,076,684.00} (23,242,943.00)
. 4,644,938.00
44,922,996.98 (49,210,835.00)
1,753,490.00 1,941,248.00
51,604,194.56 88,674,006.00

823,881,975.00
(82,528,675.56)

498.776,015.10
(75,880,871.00

741,353,299.44

424,895,144.10

(10,867,089.00)
(232,960,408.60)
4,081,959.00

(13,465,191.00)
(335,180,261.54)
2,428,602.00

(239,745,518.60)

(346,216,850.54)

2,549,000.00
(107,983.00)
(218,207,468.12)
(23,888,937.35)

79,020,500.00
(29,000,000.00)
23,176,500.00
(2.392,017.00)
(18,369,491.49)
81,462,183.00

(239,655,388.47)

133,897,674.51

261,952,392.37

215,825,646.87

212,575,968.07

3,249,678.80

477,778,039.24

215,825,646.87

Cash and cash equivalents comprises of:
a. Cashin hand

b. Bank Balances in Current accounts

¢. Investments in Marketable Securities

Figures in bracket denotes outflow of cash.
As Per Our Report Of Even Date Annexed
For, Sanjay Mehta & Associates

(Chartered Accountants)
Regn. No.011§24C7

Manish Mittal
(Partner) '
M. No. 079452
Date : 12/09/2017
Place : Indore

7,373,815.00
270,985,920.06
199,418,304.18

9,466,531.00
206,359,115.87

477,778,039.24

21E,825,646.87

For, SMS-AABS India Tollways Private Limited

<

(Director)

Ay'i'J/sh Agrawal

—

Shailendra Singhal

(Director)

DIN : 05270125
Date: 12/09/2017
Place: Indore

DIN : 00167597
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