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{Formerly Walker, Chandick & Co)
16th Floor, Tower I

Indiabulls Finance Centre

$ B Marg, Elphinstone (W)
Murmbai 400013

India

T +91 22 6626 2600
F +91 22 6626 2601
Independent Auditor’s Report

To the Members of Rolta India Limited
Report on the Consolidated Financial Statements

1. We have audited the accompanying consolidated financial statements of Rolta
India Limited, (“the Holding Company”) and its subsidiaries (the Holding Company
and its subsidiaries topether referred to as “the Group”), which comprise the
Consolidated Balance Sheet as at 31 March 2015, the Consolidated Statement of
Profit and Loss and the Consolidated Cash Flow Statement for the year then
ended, and a summary of the significant accounting policies and other
explanatory information.

Management’s Responsibility for the Consolidated Financial Statements

2. The Holding Company’s Board of Directors is responsible for the preparation of
these consolidated financial statements in terms of the requitements of the
Companies Act, 2013 ( “the Act”) that give a true and fair view of the consolidated
financial position, consolidated financial performance and consolidated cash
flows of the Group, 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 (as amended).
The Holding Company’s Board of Directors and the respective Board of
Ditectors/management of the subsidiaties included in the Group are responsible for
the design, implementation and maintenance of internal control relevant to the
prepatation 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.
Further, in terms with the provisions of the Act, the respective Board of Ditectors
of the Holding Company and its subsidiary, are responsible for maintenance of
adequate accounting records; safeguarding the assets; preventing and detecting frauds
and other irregulatities; selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were
operating effectively for ensuting the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the financial statements,
which have been used for the purpose of prepatation of the consolidated financial
statements by the directors of the Holding Company, as aforesaid.

Chartered Accountants Walker Chandiok & Co LLP is registered with limited Fabiiity

{ifices in B

vith identification number AAC-2085 and its registered
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Auditor’s Responsibility

3.

Our tesponsibility is to express an opinion on these consolidated financial
statements based on our audit.

While conducting the audit, we have taken into account the provisions of the Act,
the accounting and auditing standards and matters which ate tequired to be
included in the auditot’s 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 requite that we comply with
ethical requitements and plan and perform the audit to obtain reasonable
assurance about whethet the consolidated financial statements ate free from
material misstatement.

An audit involves performing procedutes to obtain audit evidence about the
amounts and the disclosures in the consolidated financial statements. The
procedures selected depend on the auditor’s judgment, including the assessment
of the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error. In making those risk assessments, the auditor
considers internal financial controls relevant to the Holding Company’s
preparation of the consolidated financial statements that give a true and fair view
in order to design audit procedures that ate appropriate in the circumstances, but
not for the purpose of expressing an opinion on whether the Holding Company
has in place an adequate internal financial controls system over financial repotting
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 Holding Company’s Board of Ditectors, as well
as evaluating the overall ptesentation of the consolidated financial statements.

We believe that the andit evidence obtained by us and the audit evidence obtained
by the other auditors in terms of their reports referred to in sub-patagraph 9(a) of the
Other Matter paragraph below, is sufficient and appropriate to provide a basis for
our audit opinion on the consolidated financial statements.

Opinion

8.

Charterad Accountants

In our opinion and to the best of our information and according to the
explanations given to us and based on the consideration of the reposts of the
other auditors on the financial statements of the subsidiaries and branch, the
aforesaid consolidated financial statements give the information required by the
Actin the manner so required and give a true and fair view in conformity with the
accounting principles generally accepted in India, of the consolidated state of
affairs of the Group as at 31 March 2015, and their consolidated profit and their
consolidated cash flows for the year ended on that date.
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Other Matters

9. (a) We did not audit the financial statements of four subsidiaties and one branch

included in the consolidated financial statements, whose financial statements
reflect total assets (after eliminating intra-group transactions)of Rs. 1,44,37,44,921
as at 31 March 2015, total revenues (after eliminating intra-group transactions) of
Rs. 1,30,64,73,210 and net cash flows amounting to Rs. 9,99,31,296 for the year
ended on that date. These financial statements have been audited by other
auditors whose reports have been futnished to us by the Management and our
opiion on the consolidated financial statements, in so far as it telates to the
amounts and disclosures included in respect of these subsidiaries, and our report
in terms of sub-sections (3) and (11) of Section 143 of the Act, in so far as it
relates to the aforesaid subsidiaries, is based solely on the reports of the other
auditots.

(by We did not audit the financial statements of two subsidiaties included in the

consolidated financial statements, whose financial statements reflect total assets
(after eliminating intra-group transactions) of Rs. 2,52,10,139 as at 31 Match
2015, total revenues (after eliminating intra-group transactions) of Rs. 6,22,15,179
and net cash flows amounting to Rs. 25,73,226 fos the year ended on that date.
These financial statements are unaudited and have been futnished to us by the
management and outr opinion on the consolidated financial statements, in so far
as it relates to the amouats and disclosutes included in tespect of these
subsidiaries, and our report in terms of sub section (3) and (11) of section 143 of
the Act in so far as it relates to the aforesaid subsidiaries is based solely on such
unaudited financial statements. In our opinion and according to the information
and explanations given to us by the Management, these financial statetnents are
not material to the Group.

Our opinion on the consolidated financial statements, and our report on Other
Legal and Regulatory Requirements below, is not modified in respect of the
above matters with respect to our reliance on the work done and the repotts of
the other anditors and the financial statements certified by the Management.

Report on Other Legal and Regulatory Requirements

10. As required by the Companies (Auditor’s Repott) Order, 2015 (“the Ordet™), issued

11.

Charterad Accountants

by the Central Government of India in terms of Section 143(11) of the Act, we give
in the Annexute a statement on the matters specified in paragraphs 3 and 4 of the
Order. As reported by the auditors of subsidiary companies incorporated in India,
the Order is not applicable to any of such subsidiaries.

As required by Section 143(3) of the Act, and based on the auditor’s reports of the
Holding Company and subsidiaries, we report, to the extent applicable, that:

ay 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 of the aforesaid consolidated financial statements;
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b) In our opinion, proper books of account as required by law relating to
preparation of the aforesaid consolidated financial statements have been kept so
far as it appears from our examination of those books and the repotts of the
othet auditors;

¢) The reports on the accounts of the branch offices of the Holding Company
audited under Section 143 (8) of the Act by branch auditors have been sent to us,
as applicable, and have been propetly dealt with in prepating this repott;

d) The consolidated financial statements dealt with by this Report are in agteement
with the relevant books of account maintained for the purposc of prepatation of
the consolidated financial statements;

e) On the basis of the written tepresentations received from the directors of the
Holding Company as on 31 March 2015 taken on record by the Board of
Directors of the Holding Company and the reports of the other statutory
auditors of its subsidiary companies, none of the directors of the Group
companies, 1s disqualified as on 31 March 2015 from being appointed as a
ditector in terms of Section 164 (2) of the Act.

f) With respect to the other matters to be included in the Auditor’s Report in
accordance with Rule 11 of the Companies (Audit and Auditot’s) Rules, 2014, in
out opinion and to the best of our information and according to the explanations
given to us:

() There were no pending litigations which would impact the consolidated
financial position of the Group, its associates and jointly controlled entities;

() The Group did not have any long-term contracts including detivative
contracts for which there were any material foreseeable losses;

(1if) There has been no delay in transferring amounts, required to be transferred,
to the Investor Education and Protection Fund by the Holding Company,
and its subsidiary companies incorporated in India.

For Walker Chandiok & Co LLP
(Formerty Walker, Chandiok & Co

Chartered Accountants
Firm’s Registration No.: 001076N/N500013

I/, .
¥ : T

y .
handiok

Corn
per Finod C
Partner

Membership No.: 10093

Place: Mumbai
Date: 23 May 2015
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Annexure to the Independent Auditors’ Report of even date to the membets of
Rolta India Limited, on the consolidated financial statements as at and for the
year ended 31 March 2015

Based on the audit procedures performed for the purpose of repotting a true and fair
view on the consolidated financial statements of the Holding Company and taking into
consideration the information and explanations given to us and the books of account and
other records examined by us in the normal coutse of audit, we report that:

1 a) The Holding Company has maintained proper records showing full
g pany prop g
particulars, including quantitative details and situation of fixed assets.

(b) The fixed assets have been physically verified by the management during
the year and no material discrepancies wete noticed on such verification.
In our opinion, the frequency of verification of the fixed assets is
reasonable having regard to the size of the Company and the nature of its
assets.

(i) (a) The Holding Company does not have any tangible inventory. Accordingly,
the provisions of clause 3(ii} of the Order are not applicable.

(i) The Holding Company has not granted any loan, secuted ot unsecuted to
companies, firms or other parties covered in the register maintained under
Section 189 of the Act. Accordingly, the provisions of clauses 3(iii){a) and
3(iif)(b) of the Order ate not applicable.

(iv) In our opinion, there is an adequate internal control system cominensutate with
the size of the Company and the nature of its business for the purchase of fixed
assets and for the sale of goods and services. During the coutse of our audit, no
major weakness has been noticed in the internal control system in respect of
these areas.

(v} The Holding Company has fiot accepted any deposits within the meaning of
Sections 73 to 76 of the Act and the Companies (Acceptance of Deposits)
Rules, 2014 (as amended). Accordingly, the provisions of clause 3(v) of the
Order are not applicable.

{vi) To the best of our knowledge and belief, the Central Government has not
specified maintenance of cost records under sub-section (1) of Section 148
of the Act, in respect of Holding Company’s ptoducts/ setvices.
Accordingly, the provisions of clause 3(vi) of the Order ate not applicable.

(vity (2) Undisputed statutory dues including provident fund, employees’ state
insurance, income-tax, sales-tax, wealth tax, setvice tax, duty of customs,
duty of excise, value added tax, cess and other matetial statutory dues, as
apphicable, have generally been regulatly deposited with the approptiate
authorities, though there has been a slight delay in a few cases. Futther, no
undisputed amounts payable in respect theteof were outstanding at the
year-end for a period of more than six months from the date they became
payable.

Charteret! Accountants
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Annexure to the Independent Auditors’ Report of even date to the members of
Rolta India Limited, on the consolidated financial statements as at and for the
yeat ended 31 March 2015

{b) Thete are no dues in respect of income-tax, sales-tax, wealth tax, service
tax, duty of customs, duty of excise, value added tax and cess that have
not been deposited with the appropriate authorities on account of any
dispute.

(c) The Company has transferred the amount required to be transferred to the
investor education and protection fund in accordance with the relevant
provisions of the Companies Act, 1956 (1 of 1956) and rules made
thereunder within the specified time.

(viii) In cur opinion, the Holding Company has no accumulated losses at the
end of the financial year and it has not incurred cash losses in the current
and the immediately preceding financial year.

(ix) In our opinion, the Holding Company has not defaulted in repayment of dues
to any financial institution or a bank or to debenture-holders during the yeat.

(=} The Holding Company has not given any guarantees for loans taken by
othets from banks or financial institutions. Accordingly, the provisions of
clause 3(x) of the Order are not applicable.

(x1) In out opinion, the Holding Company has applied the term loans for the
purpose for which these Joans were obtained.

{xii) No fraud on ot by the Holding Company has been noticed or reported during
the period covered by our audit.

For Walker Chandiok & Co LLR\ 1’
(Formerly Walker, Chandiok 2= Co)

Chartered Accountants
Firm’s Registration No.: 001076N/ N500013

e
per Vinod Chandidk
Pariner
Membership No.: 10093

Place: Mumbai
Date: 23 May 2015
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Walker Chandiok & CoLLP

Walker Chandiok & Co LLP
[Formerty Walker, Chandick & Co}
16th Floor, Tower K

Indiabulls Finance Centre

S B Marg, Elphinstone (W}
Mumbai 400013

India

}:ndepcndeﬂt A.uditot,s Repoft T +91 22 6626 2600
F +91 22:6626 2601
To the Memberts of Rolta India Limited

Report on the Standalone Financial Statements

1. We have audited the accompanying standalone financial statements of Rolta India
Limited (“the Company”), which comprise the Balance Sheet as at 31 March 2015,
the Statement of Profit and Loss, the Cash Flow Statement for the year then
ended and a summary of the significant accounting policies and other explanatory
information.

Management’s Responsibility for the Standalone Financial Statements

2. 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 standalone 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 (as amended). 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 approptiate
accounting policies; making judgments and estimates that are reasonable and
prudent; and design, implementation and maintenance of adequate internal
financial controls, that were operating effectively for ensuring the accutacy and
cornpleteness of the accounting recotds, televant to the preparation and
preséntation of the financial statements that give a true and fair view and are free
from material misstatement, whether due to fraud or errot.

Auditor’s Responsibility

3. Our responsibility is to express an opinion on these standalone financial
statements based on our audit.

4. We have taken into account the provisions of the Act, the accounting and
auditing standards and matters which ate requited to be included in the audit
report under the provisions of the Act and the Rulgsamade thereunder.

Chartered Accoentants Walker Chandick & Ca LLP is registered with imited fiability
with identification number ARC-2086 and its registered
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6.

We conducted our audit in accordance with the Standards on Auditing specified
under Section 143(10) of the Act. Those Standards tequite that we comply with
ethical requirements and plan and perform the audit to obtain reasonable
assurance about whethet the standalone financial statetments 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 etrot.
In making those risk assessments, the auditor considers internal financial coatrols
relevant to the Company’s preparation of the financial statements that give a true
and fair view in order to design audit procedutes that ate apptoptiate in the
circumstances, but not for the purpose of expressing an opinion on whether the
Company has in place an adequate internal financial controls system over financial
reporting and the operating effectiveness of such controls. An audit also includes ',
evaluating the approptriateness of the accounting policies used and the
reasonableness of the accounting estimates made by the Company’s Ditectors, 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 standalone financial statements.

Opinion

8.

In our opinion and to the best of our information and according to the
explanations given to us, the aforesaid standalone financial statements give the
information required by the Act in the manner so tequired 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 31 March 2015, and its profit and its cash
flows for the year ended on that date.

Reporit on Other Legal and Regulatoty Requirements

9.

As required by the Companies (Auditor’s Report) Otder, 2015 (“the Order”)
issued by the Central Government of India in tetms of Section 143(11) of the
Act, we give in the Annexure a statement on the mattets specified in patagraphs 3
and 4 of the Order.

10. As required by Section 143(3) of the Act, we tepott that:

Chartered Accountants

a. we have sought and obtained all the information and explanations which to
the best of our knowledge and belief were necessary for the putpose of our
audif;

b. in our opinion, proper books of account as required by law have been kept by
the Company so far as it appeats from our examination of those books and
proper returns adequate for the putposes of out audit have been received
from the branches not visited by us; o
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c. the report on the accounts of the branch office of the Company audited
under Section 143(8) of the Act by the branch auditors have been sent to us
and have been propetly dealt with by us in prepating this report;

d. the standalone financial statements dealt with by this report are in agreement
with the books of account and with the teturns received from the branches
not visited by us;

e. in out opinion, the aforesaid standalone financial statements comply with the
Accounting Standatds specified under Section 133 of the Act, read with Rule 7
of the Compantes (Accounts) Rules, 2014 (as amended);

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

g with respect to the other matters to be included in the Auditor’s Report in
accordance with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in
out 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
standalone financial position;

it. the Company did not have any long-term contracts including derivative
contracts for which there were any material foreseeable losses;

1ii. there were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.

A3 bt bipnn A8 AL
For Walker Chandiok & Cao LL
(Formerly Walker, Chandiok &% Co)
Chartered Accountants
Firm’s Registration No.: 001076N/ N500013

e E

pet¥irGd Chandiok

Partner
Membership No.: 10093

Place: Mumbai
Date: 23 May 2015

Chartered Accountants
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Annexure to the Independent Auditors’ Report of even date to the members of
Rolta India Limited, on the standalone financial statements as at and for the year
ended 31 March 2015

Based on the audit procedutes performed for the purpose of repotting a true and fair
view on the financial statements of the Company and taking into consideration the
information and explanations given to us and the books of account and other records
examined by us in the normal course of audit, we teport that:

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

(b) The fixed assets have been physically verified by the management during
the yeat and no material discrepancies were noticed on such verification.
In our opinion, the frequency of verification of the fixed assets is
reasonable having regard to the size of the Company and the nature of its
assets.

(i) (a) The Company does not have any tangible inventory. Accordingly, the
provisions of clause 3(if) of the Ozdet ate not applicable.

(iii) The Company has not granted any loan, secured or unsecured to
companies, firms or other parties covered in the register maintained unde
Section 189 of the Act. Accordingly, the provisions of clauses 3(iii)(a) and
3@ii)(b) of the Order are not applicable.

(iv) In our opinion, there is an adequate internal control system commensutate with
the size of the Company and the natute of its business for the purchase of fixed
assets and for the sale of goods and setvices. During the course of out audit, no
major weakness has been noticed in the intetnal control system in respect of
these areas,

(v) The Company has not accepted any deposits within the meaning of Sections 73
to 76 of the Act and the Companics (Acceptance of Deposits) Rules, 2014 (as
amended). Accordingly, the provisions of clause 3(v) of the Order are not
applicable,

(vi) To the best of our knowledge and belief, the Central Government has not
specified maintenance of cost recotds under sub-section (1) of Section 148
of the Act, in respect of Company’s products/ services. Accordingly, the
provisions of clause 3(vi) of the Order are not applicable.

(vi) (a) Undisputed statutory dues including provident fund, employces’ state
insutance, income-tax, sales-tax, wealth tax, service tax, duty of customs,
duty of excise, value added tax, cess and other material statutory dues, as
applicable, have generally been regularly deposited with the appropriate
authorities, though there has been a slight delay in a few cases. Further, no
undisputed amounts payable in tespect theteof were outstanding at the
year-cnd for a petiod of more than six months from the date they became
payable.

: ?‘J’MﬁMBAF )
wk

J %

\ "Y;;\. _‘J'{é’
& g

Chartered Accoontants




Walker Chandiok & Co LLP

Annexure to the Independent Auditors’ Repotrt of even date to the members of
Rolta India Limited, on the standalone financial statements as at and for the year
ended 31 March 2015

(viii)

(ix)

(%)

(x3)

For Waiker Chandlok & Co ]_4

(b) There are no dues in respect of income-tax, sales-tax, wealth tax, service

tax, duty of customs, duty of excise, value added tax and cess that have
not been deposited with the appropriate authorities on account of any
dispute.

The Company has transferred the amount required to be transferred to the

investor education and protection fund in accordance with the relevant
provisions of the Companies Act, 1956 (1 of 1956) and rules made
thereunder within the specified time.

In our opinion, the Company has no accumulated losses at the end of the
financial year and it has not incurted cash losses in the cutrent and the
immediately preceding financial year.

In our opinion, the Company has not defanlted in repayment of dues to any
financial institution or a bank or to debenture-holders during the year.

The Company has not given any guarantees for loans taken by others from
banks or financial institutions. Accordingly, the provisions of clause 3(x)

of the Order are not applicable.

In outr opinion, the Company has applied the term loans for the purpose for
which these loans were obtained.

No fraud on or by the Company has been noticed or reported duting the
petiod covered by our audit.
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