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Independent Auditors’ Report

To the Members of
Sterling & Wilson — Waaree Private Limited

Report on the Audit of the Financial Statements

Opinion

We have audited the financial statements of Sterling & Wilson — Waaree Private Limited (“the
Company”), which comprise the balance sheet as at 31 March 2019 and the statement of profit and
loss (including other comprehensive income), the statement of changes in equity and the statement of
cash flows for the year then ended, and notes to the financial statements, including a summary
of the significant accounting policies and other explanatory information.

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 Companies Act, 2013 (“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 31 March 2019, and profit
and other comprehensive income, changes in equity and its cash flows for the year ended on that
date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under Section
143 (10) of the Act. Our responsibilities under those SAs are further described in the Auditor's
Responsibilities for the Audit of the Financial Statements section of our report. We are independent
of the Company in accordance with the Code of Ethics issued by the Institute of Chartered
Accountants of India together with the ethical requirements that are relevant to our audit of the
financial statements under the provisions of the Act and the Rules thereunder, and we have fulfilled
our other ethical responsibilities in accordance with these requirements and the Code of Ethics. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion.

Other Information

The Company’s management and Board of Directors are responsible for the other information. The
other information comprises the information included in the Company’s annual report, but does not
include the financial statements and our auditors’ report thereon.

Our opinion on the financial statements does not cover the other information and we do not express
any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other

information and, in doing so, consider whether the other information is materially inconsistent with

the financial statements or our knowledge obtained in the audit or otherwise appears to be materially
. . misstated. If, based on the work we have performed, we conclude that there is a material
» fr;;iés\fgt@ment of this other information, we are required to report that fact. We have nothing to report
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Independent Auditors’ Report (Continued)

Sterling & Wilson — Waaree Private Limited

Management's Responsibility for the Financial Statements

The Company’s management and Board of Directors are responsible for the matters stated in Section
134 (5) of the Act with respect to the preparation of these financial statements that give a true and
fair view of the state of affairs, profit/loss and other comprehensive income, changes in equity and
cash flows of the Company in accordance with the accounting principles generally accepted in
India, including the Indian Accounting Standards (Ind AS) specified under Section 133 of the Act.

This responsibility also includes maintenance of adequate accounting records in accordance with
the provisions of the Act for safeguarding of the assets of the Company and for preventing and
detecting frauds and other irregularities; 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 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.,

In preparing the financial statements, management and Board of Directors are responsible for
assessing the Company’s ability to continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of accounting unless management either
intends to liquidate the Company or to cease operations, or has no realistic alternative but to do so.

Board of Directors is also responsible for overseeing the Company’s financial reporting process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee
that an audit conducted in accordance with SAs will always detect a material misstatement when it
exists. Misstatements can arise from fraud or error and are considered material if, individually or in
the aggregate, they could reasonably be expected to influence the economic decisions of users taken
on the basis of these financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

e Identify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control.

® Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under Section 143(3)(i) of the Act, we are
also responsible for expressing our opinion on whether the Company has adequate internal
financial controls with reference to financial statements in place and the operating effectiveness
of such controls.

“Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
(7, estimates and related disclosures made by management.



BSR&Co.LLP

Independent Auditors’ Report (Continued)

Sterling & Wilson — Waaree Private Limited

Auditor’s Responsibilities for the Audit of the Financial Statements (Continued)

® Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to events
or conditions that may cast significant doubt on the Company’s ability to continue as a going
concern. [f we conclude that a material uncertainty exists, we are required to draw attention in
our auditor’s report to the related disclosures in the financial statements or, if such disclosures
are inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained
up to the date of our auditor’s report. However, future events or conditions may cause the
Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
cthical requirements regarding independence, and to communicate with them all relationships and
other matters that may reasonably be thought to bear on our independence, and where applicable,
related safeguards.

Report on Other Legal and Regulatory Requirements

1 As required by the Companies (Auditors’ Report) Order, 2016 (“the Order”) issued by the
Central Government in terms of Section 143 (11) of the Act, we give in the “Annexure A” a
statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent applicable.

(A) Asrequired by 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 purposes 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:

¢) the balance sheet, the statement of profit and loss (including other comprehensive
income), the statement of changes in equity and the statement of cash flows dealt with
by this report are in agreement with the books of account;

d) in our opinion, the aforesaid financial statements comply with the Indian Accounting
Standard specified under Section 133 of the Act;

e) on the basis of the written representations received from the directors as on 31 March
2019 taken on record by the Board of Directors, none of the directors is disqualified as
on 31 March 2019 from being appointed as a director in terms of Section 164 (2) of the
Act; and

/vith respect to the adequacy of the internal financial controls with reference to financial
. tatements of the Company and the operating effectiveness of such controls, refer to our
1 // separate Report in "Annexure B".

\/e
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Independent Auditors’ Report (Continued)

Sterling & Wilson — Waaree Private Limited

Report on Other Legal and Regulatory Requirements (Continued)

(B)  With respect to the other matters to be included in the Auditors’ Report i accordance
with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to
the best of our information and according 1o the explanations given to us:

i. the Company docs not have any pending litigations which would impact its financial
position;

ii. the Company did not have any long-term contracts, including derivative contracts, for
which there were any material foresecable losses:

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

iv. the disclosures in the financial statements regarding holdings as well as dealings in
specified bank notes during the period from 8 November 2016 to 30 December 2016
have not been made in these financial statements since they do not pertain to the financial
year ended 31 March 2019.

(C)  With respect to the matter to be included in the Auditors” Report under section 197(16)
of the Act:
1. according to the information and explanations given to us and based on our
examination of the records of the Company, the Company has not paid/provided for
managerial remuneration; and
ir. the Ministry of Corporate Affairs has not prescribed other details under Section
197(16) of the Act which are required to be commented upon by us.

For BS R & Co. LLP
Chartered Accountants
Firm's Registration No: 101 248W/W-100022

Aniriddhy Godbote
Mumbai ey Partner
1T June 2019 Membership No: 105149
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Sterling & Wilson — Waaree Private Limited
Annexure A to the Independent Auditors’ Report — 31 March 2019

With reference to the Annexure A referred to in the Independent Auditors’ Report to the members
of the Company on the financial statements for the year ended 31 March 2019, we report the
following:

(i) (a) 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 year
in line with its policy of verifying them annually. In our opinion, this periodicity of
physical verification is reasonable having regard to the size of the Company and the
nature of its assets. In our opinion and according to information and explanations
given to us, no discrepancies were noticed upon such verification during the year.

(c) According to the information and explanation given to us and on the basis of our
examination of the records of the Company, the Company does not have any
immovable properties. Accordingly, paragraph 3 (i) (c) of the Order is not applicable

to the Company.
(i) The Company does not hold any inventory of construction materials, stores and spare parts
throughout the year. Accordingly, paragraph 3 (ii) of the Order is not applicable to the
Company.

(iii) ~ The Company has granted unsecured loans to two companies covered in the register
maintained under Section 189 of the Companies Act, 2013 (‘the Act’). The Company has
not granted any loans, secured or unsecured, to body corporates, limited liability partnership,
firms or other parties covered in the register required to be maintained under Section 189 of
the Act.

(a) According to the information and explanations given to us and based on the audit
procedures conducted by us, we are of the opinion that the rate of interest and other
terms and conditions of the unsecured loans granted by the Company to two
companies covered in the register required to be maintained under Section 189 of
the Act are not, prima facie, prejudicial to the interest of the Company.

(b) According to the information and explanations given to us and based on the audit
procedures conducted by us, the unsecured loans granted to two companies and the
interest thereon are repayable on demand. The borrowers have been regular in
payment of principle and interest as demanded.

(c) According to the information and explanations given to us and based on the audit
procedures conducted by us, we are of the opinion that there are no overdue amounts
of more than 90 days in respect of the loans granted to two companies covered in
the register required to be maintained under Section 189 of the Act.

(iv) In our opinion and according to the information and explanations given to us and based on
the audit procedures conducted by us, the Company has complied with the provisions of
Section 185 and 186 of the Act, with respect to the loans granted to two companies. The
Company has not made any investment or provided any guarantee or security during the year
" to the parties covered under Sections 185 and 186 of the Act. Accordingly, compliance
“under Sections 185 and 186 of the Act in respect of making investment or providing
,\guarantees and securities is not applicable to the Company.
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Sterling & Wilson — Waaree Private Limited

Annexure A to the Independent Auditors’ Report — 31 March 2019
(Continued)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

[n our opinion, and according to the information and explanations given to us, the Company
has not accepted deposits as per the directives issued by the Reserve Bank of India under the
provisions of Sections 73 to 76 or any other relevant provisions of the Act and the rules
framed there under. Accordingly, paragraph 3 (v) of the Order is not applicable to the
Company.

We have broadly reviewed the books of account maintained by the Company pursuant to the
rules prescribed by the Central Government for maintenance of cost records under Section
148 (1) of the Actand are of the opinion that prima facie, the prescribed accounts and records
have been made and maintained. However, we have not made a detailed examination of the
records.

(a) According to the information and explanations given to us and on the basis of our
examination of records of the Company, amounts deducted/ accrued in the books of
account in respect of undisputed statutory dues including Goods and service tax and
other material statutory dues have been regularly deposited during the year by the
Company with the appropriate authorities. The amounts deducted/ accrued in the
books of account in respect of undisputed statutory dues including Income tax have
generally been regularly deposited during the year by the Company with the
appropriate authorities, though there have been slight delays in few cases. As
explained to us, the Company did not have any dues on account of Provident fund,
Employees’ state insurance, Profession tax and Cess.

According to the information and explanations given to us, no undisputed amounts
payable in respect of Goods and service tax, Income tax and other material statutory
dues were in arrears as at 31 March 2019 for a period of more than six months from
the date they became payable to the appropriate authorities.

(b) According to the information and explanations given to us, there are no dues of
Goods and service tax and Income tax which have not been deposited with the
appropriate authorities on account of any dispute.

The Company does not have any loans or borrowings from government or outstanding dues
to any financial institutions or banks or dues to debenture holders during the year.
Accordingly, paragraph 3 (viii) of the Order is not applicable to the Company.

In our opinion and according to the information and explanations given to us, the Company
has not raised any moneys by way of initial public offer or further public offer (including
debt instruments) and has not obtained any term loans during the year. Accordingly,
paragraph 3 (ix) of the Order is not applicable to the Company.

During the course of our examination of the books and records of the Company, carried out
in accordance with the generally accepted auditing practices in India, and according to the
information and explanations given to us, we have neither come across any instance of
material fraud by the Company or on the Company by its officers or employees, noticed or
/eported during the period, nor have we been informed of any such case by the management.
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Sterling & Wilson — Waaree Private Limited

Annexure A to the Independent Auditors’ Report — 31 March 2019
(Continued)

(xi)

(xii)

(xiii)

(xiv)

(xv)

{(xvi)

Mumbai

According to the information and explanations given to us and based on our examination of
records of the Company, the Company has not paid/provided for managerial remuneration
during the year. Accordingly, paragraph 3 (xi) of the Order is not applicable to the Company.

In our opinion and according to the information and explanations given to us, the Company
is not a Nidhi Company and the Nidhi Rules, 2014 are not applicable to it. Accordingly,
paragraph 3 (xii) of the Order is not applicable to the Company.

In our opinion and according to the information and explanations given to us, the Company
has entered into transactions with related parties in compliance with the provisions of
Section 188 of the Act. The details of such related party transactions have been disclosed in
the financial statements as required by Indian Accounting Standard (Ind AS) 24, Related
Party Disclosures specified under Section 133 of the Act. The Company does not fall under
the definition of a listed company or other class of companies which is required to constitute
audit committee under Section 177 of the Act and hence, to this extent, the provision of
clause 3 (xiii) of the Order is not applicable to the Company.

According to the information and explanations given to us and based on our examination of
the records of the Company, the Company has not made any preferential allotment or private
placement of shares or fully or partly convertible debentures during the year. Accordingly,
paragraph 3 (xiv) of the order is not applicable 1o the Company.

According to the information and explanations given to us and based on our examination of
the records of the Company, the Company has not entered into any non-cash transactions
with directors or persons connected with him. Accordingly, paragraph 3 (xv) of the Order
is not applicable to the Company.

According to the information and explanations given to us, the Company is not required to
be registered under Section 45-1A of the Reserve Bank of India Act, 1934. Accordingly,
paragraph 3(xvi) of the Order is not applicable to the Company.

For BSR & Co. LLP
Chartered Accountants
Firm's Registration No; 101248 (W-100022

Aniru th h (Godbole
Partner

11 June 2019 Membership No: 105149
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Sterling & Wilson — Waaree Private Limited
Annexure B to the Independent Auditors’ Report — 31 March 2019

Report on the internal financial controls with reference to the aforesaid financial statements
under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”)

(Referred to in paragraph 1 A (g) under ‘Report on Other Legal and Regulatory
Requirements’ section of our report of even date)

Opinion

We have audited the internal financial controls with reference to the financial statements of Sterling
& Wilson — Waarce Private Limited as of 31 March 2019 in conjunction with our audit of the
financial statements of the Company for the year ended on that date.

In our opinion, the Company has, in all material respects, an adequate internal financial controls
with reference to financial statements and such internal financial controls with reference to financial
statements were operating effectively as at 31 March 2019, based on the internal financial controls
with reference to financial statements 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 (the “Guidance
Note™).

Management’s Responsibility for Internal Financial Controls

The Company’s management and the Board of Directors are responsible for establishing and
maintaining internal financial controls based on the internal financial controls with reference to
financial statements criteria established by the Company considering the essential components of
internal control stated in the Guidance Note. 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 Companies Act, 2013 (hereinafter referred to as “the
Act”).

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls with
reference to financial statements based on our audit. We conducted our audit in accordance with the
Guidance Note and the Standards on Auditing, 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 ICAI 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 with reference to financial statements
was established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial control with reference to financial statements and their operating effectiveness. Our audit
of internal financial controls with reference to financial statements included obtaining an
understanding of such internal financial controls, assessing the risk that a material weakness exists,
‘/lmd testing and evaluating the design and operating effectiveness of internal control based on the

assessed risk. The procedures selected depend on the auditor’s judgment, including the assessment
of therisks of material misstatement of the financial statements, whether due to fraud or error.
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Sterling & Wilson — Waaree Private Limited
Annexure B to the Independent Auditors’ Report — 31 March 2019 (Continued)

Auditors’ Responsibility (continued)

We believe that the audit evidence we have obtained is sufficient and appropriate o provide a basis
for our audit opinion on the Company’s infernal financial controls with reference to financial
statements.

Meaning of Internal Financial Controls with reference to financial statements

A company's internal financial controls with reference to financial statements is a process designed
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting
principles. A company's internal financial controls with reference to financial statements include
those policies and procedures that (1) pertain 10 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 (o permit preparation of
linancial statements in accordance with generally accepted accounting principles, and that receipts
and expenditures of the company are being made only in accordance with authorisations of
management and directors of the Company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorised 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 with reference to financial statements

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

For BSR & Co. LLLP
Chartered Accountants
Firm’s Registration No: LM [/W-100022

i/

Anirddha Godhole
Mumbai w.} Pariner
11 June 2019 Membership No: 105149




Sterling & Wilson - Waaree Private Limited

Balanvce sheet
as at 31 Aarch 2019

(Currency . Indian rupees in million)
Particulars
Assets

Non-current assets

(a) Property, plant and equipment
(b) Deferred tax assets

(c) Other non-current assets
Total non-current assets

Current assets
(a) Financial assets
(i) Trade receivables
(ii) Cash and cash equivalents
(iii) Loans
(iv) Other financial assets
(b) Other current assets
Total current assets

Total assets
Equity and Liabilities

Equity

(a) Equity share capital
(b) Other equity

Total equity

Liabilities

Current liabilities
(a) Financial liabilities
(i) Trade payables
- Total outstanding dues of micro enterprises and small enterprises
- Total outstanding dues of creditors other than micro enterprises and small
enterprises
(ii) Other financial liabilities
(b) Other current liabilities
(c) Provisions
(d) Current tax liabilities (net)
Total current liabilities

Total equity and liabilities

Significant accounting policies

Notes to the financial statements

The attached notes are an integral part of these financial statements.
As per our report of even date attached.

For BS R & Co. LLP

Chartered Accountants
Firme-REESrgqtion No: 101248W/W-100022

Mumbai
Date: 11 June 2019

Note
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1-39

Khurshed Daruvala

Director
DIN:00216905

Mumbai

Date: 11 June 2019

31 March 2019 31 March 2018
0.22 -
0.01 5.03

17.41 51.34
17.64 56.37
102.74 573.27
9.49 12.37
366,22 -
16.96 -
0.06 -
495.47 585.64
513.11 642.01
0.05 0.05
359.06 138.35
359.11 138.40
2523 29493
9.12 831
20.20 103.16
- 14.50
99.45 82.71
154.00 503.61
513,11 642.01

For and on behalf of Board of Directors

H2016PTC

Sterling & Wilson - Waaree Private Limited
CIN: U9300

Zarine Y Daruvala

Director
DIN:00190585



Sterling & Wilson - Waaree Private Limited

Statement of profit and loss
Jor the year ended 31 March 2019

(Currency : Indian rupees in million)

Particulars Note For the year ended For the year ended
31 March 2019 31 March 2018
Income
Revenue from operations 19 425.67 563.85
Other income 20 91.04 7.89
Total income 516.71 571.74
Expenses
Cost of construction materials, stores and spare parts 21 27.98 31141
Direct project costs 22 153.32 21.13
Other expenses 24 0.45 14.70
Total expenses 181.75 347.24
Earnings before interest, tax, depreciation and amortisation (EBITDA) 334.96 224.50
Finance costs 23 17.51 8.32
Depreciation expense 4 0.05 -
Profit before tax 317.40 216.18
Tax expenses: 33
(1) Current tax 91.67 82.71
(ii) Deferred tax charge / (credit) 5.02 (5.03)
96.69 77.68
Profit for the year 220.71 138.50

Other comprehensive income for the year, net of tax - -

Total comprehensive income for the year 220.71 138.50

Earnings per equity share (nominal value of Rs. 1,000 each, fully paid-up)

Basic and diluted earnings per share (Rs.) - Class A equity shares 30 4,504,248 2,826,511
Basic and diluted earnings per share (Rs.) - Class B equity shares 30 220,708,152 138,499,052
Significant accounting policies 3

Notes to the financial statements 1-39

The attached notes are an integral part of these financial statements.

As per our report of even date attached.

ForBSR & Co. LLP For and on behalf of Board of Directors
Chartered Accountants Sterling & Wilson - Waaree Private Limited
Firp's-Registration No: 101248W/W-100022 CIN: U93000MH2016PTC28857

D Y

—
Godbole Khurshed Daruvala Zarine Y Daruvala
Director Director
Membership®o: 105149 DIN:00216905 DIN:00190585
Mumbai Mumbai

Date: 11 June 2019 Date: 11 June 2019



Sterling & Wilson - Waaree Private Limited

Statement of changes in equity
Jor the year ended 31 March 2019

(Currency . Indian rupees in million)

A.  Equity share capital

Note Balance asat  Changes in Equity Balance as at
1 April 2018 share capital 31 March 2019
during the year
Equity share capital 12 0.05 - 0.05
Note Balance as at Changes in Equity Balance as at,
1 April 2017 share capital 31 March 2018
during the year
Equity share capital 12 0.05 - 0.05

B.  Other equity

Retained Earnings
Balance as at 1 April 2017 (0.15)
Profit for the year 138.50
Total comprehensive income for the year T 13850
Balance as at 31 March 2018 | T 13835
Balance as at 1 April 2018 138.35
Profit for the year 220.71
Total comprehensive income for the year T 220
Balance as at 31 March 2019 T 359.06 |

The attached notes are an integral part of these financial statements.

As per our report of even date attached.

ForBS R & Co. LLP For and on behalf of Board of Directors
Adccountants Sterling & Wilson - Waaree Private Limited

4 2 :

—_—
dbole Khurshed Daruvala Zarine Y Daruvala
Partner Director Director
MembershipNo: 105149 DIN:00216905 DIN:00190585
Mumbai Mumbai

Date: 11 June 2019 Date: 11 June 2019



Sterling & Wilson - Waaree Private Limited

Statement of cash flows
Jor the year ended 31 March 20i 9

(Currency : Indian rupees in million)

Particulars

A Cash flows from operating activities
Profit before tax
Adjustments:
Depreciation expense
Provision for onerous contract
Reversal of provision for onerous contract
Interest income
Finance cost
Unrealised foreign exchange gain
Operating profit before working capital changes

Changes in working capital:

Decrease/ (increase) in trade receivables

Decrease / (Increase) in other current assets and non current assets
(Decrease)/ increase in trade payables

(Decrease) in other financial liabilities

(Decrease) in other current liabilities

Net change in working capital

Cash generated from operations
Income taxes paid
Net cash flows generated from operating activities

B Cash flows from investing activities
Purchase of property, plant and equipment
Loan given to fellow subsidiaries
Loan repaid by fellow subsidiaries
Interest received on loan given to fellow subsidiaries
Net cash flows (used in) investment activities

C  Cash flows from financing activities
Interest paid
Loan taken from holding company
Loan repaid to holding company
Net cash flows (used in) financing activities
Net movement in currency translation (D)
Net (decrease) / increase in cash and cash equivalents (A+B+C+D)

Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

For the year ended
31 March 2019

For the year ended
31 March 2018

317.40 216.18
0.05 =
. 14.50
(14.50) -
(18.85) -
17.51 8.32
(8.98) (8.88)
292.63 230.12
480.15 (563.85)
33.88 (51.34)
(270.07) 398.09
(8.31) -
(82.96) -
152.69 (217.10)
445,32 13.02
(82.31) -
363.01 13.02
(0.27) -
(397.72) -
31.50 -
1.88 -
(364.61) -
(1.01) -
362.65 -
(362.65) -
(1.01) -
(0.27) (0.65)
(2.88) 12.37
12.37 z
9.49 12.37




Sterling & Wilson - Waaree Private Limited

Statement of cash flows (Continued)
Jor the year ended 31 March 2019

(Currency : Indian rupees in million)

I The statement of cash flows has been prepared under the indirect method as set out in Indian Accounting Standard - 7 'Statement of
Cash Flows',

2 Components of cash and cash equivalents:

Particulars 31 March 2019 31 March 2018
Balances with banks

- On current accounts 9.02 11.84

Cash on hand 0.47 0.53

Total cash and cash equivalents 9.49 12.37

3 Changes in liabilities arising from financing activity, including both changes arising from cash flows and non-cash changes:
Particulars 31 March 2019 31 March 2018

Short term borrowings

At the opening of the year - *
Loan taken during the year 362.65 -
Loan repaid during the year (362.65) =
At the closing of the year - =

The attached notes are an integral part of these financial statements.

As per our report of even date attached.

For and on behalf of Board of Directors
Sterling & Wilson - Waaree Private Limited
CIN: U93000MH2Q16PTC288571

P S W\

Khurshed ljaruvi!ln Zarine Y Daruvala

Director Director

DIN:00216905 DIN:00190585
Mumbai Mumbai

Date: 11 June 2019 Date: 11 June 2019



Sterling & Wilson - Waaree Private Limited

Notes 1o the financial statements
Sor the year ended 31 March 2019

(Currency : Indian rupees in million)

1.

(a)

()

©

(d)

]

(ii)

(i)

(iv)

Background

Sterling & Wilson - Waarce Private Limited ("the Company") is a Private Limited Company domiciled in India with its registered office situated at 9th
Floor, Universal Majestic, P.L.Lokhande Marg, Chembur (West) Mumbai - 400043, The Company has been incorporated on 16 December 2016 under the
provisions of the Companies Act, 2013, The Company has been incorporated to design, engineer, supply, erect, commission, maintain, repair solar power
plants, accessories, components, spare parts thereof and provide renewable energy solutions, both in India and abroad.

The Company is a wholly owned subsidiary of Sterling and Wilson Solar Limited (formerly known as Sterling and Wilson Solar Private Limited) with
effect from 1 April 2017.

Basis of preparation of the financial statements

Statement of compliance

The accompanying financial statements have been prepared in accordance with the accounting principles generally accepted in India, including the Indian
Accounting Standards (Ind AS) as per the Companies (Indian Accounting Standards) Rules, 2015 and Companies (Indian Accounting Standards)
(Amendment) Rules, 2016 notified under Section 133 of Companies Act, 2013 (‘the Act’) and other relevant provisions of the Act.

The financial statements were authorised for issue by the Board of Directors of the Company at their meeting held on 11 June 2019,

Functional and pr. ion currency

These financial statements are presented in Indian Rupees (INR), which is also the Company's functional currency. All amounts have been rounded off to
the nearest two decimal places in million, unless otherwise stated.

Basis of measurement

The financial statements have been prepared on the historical cost basis except for certain financial assets and liabilities that are measured at fair value.

Use of estimates and judgements

The preparation of the financial statements in accordance with Ind AS requires use of judgements, estimates and assumptions, that affect the application of
accounting policies and the reported amounts of assets, liabilities, income and expenses. The actual results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revision 1o accounting estimates are recognised prospectively.

Assumptions and estimation uncertainties that have a significant risk of resulting in a material adjustment in the year ending 31 March 2020 are as follows:

Evaluation of percentage of completion

Determination of revenue under percentage of completion method 1 ily involves making estimates, some of which are of a technical nature,
concerning, where relevant, the percentage of completion, costs to completion, the expected revenue from the project or activity and foreseeable losses to
completion. Estimates of project income, as well as project costs, are reviewed periodically. The effect of changes, if any, to estimates is recognised in the
financial statements for the period in which such changes are determined.

Estimated useful lives of property, plant and equipment

The Company estimates the useful lives of property, plant and equipment based on the period over which the assets are expected to be available for use.
The estimation of the useful lives of property, plant and equipment is based on collective assessment of industry practice, internal technical evaluation and
on the historical experience with similar assets. It is possible, however, that future results from operations could be materially affected by changes in
estimates brought about by changes in factors mentioned above. The amounts and timing of recorded expenses for any period would be affected by
changes in these factors and circumstances, The estimated useful lives are reviewed periodically and are updated if expectations differ from previous
estimates due to physical wear and tear, technical or commercial obsolescence and legal or other limits on the use of the assets.

Recoverability of deferred income tax assets

In determining the recoverability of deferred income tax assets, the Company primarily considers current and expected profitability of applicable operating,
business segments and their ability to utilise any recorded tax assets. The Company reviews its deferred income tax assets at every reporting period end,
taking into consideration the availability of sufficient current and projected taxable profits, reversals of taxable temporary differences and tax planning
strategies.

Measurement of fair values

A number of the Company’s accounting policies and disclosures require the measurement of fair values, for both financial and non-financial assets and
liabilities. The Company has an established control framework with respect to the measurement of fair values, which includes overseeing all significant
fair value measurements, including Level 3 fair values by the management. The management regularly reviews significant unobservable inputs and
valuation adjustments.

The management regularly reviews significant unobservable inputs and valuation adjustments. If third party information, such as broker quotes or pricing

! Uiservices, is used to measure fair values, then the management assesses the evidence obtained from the third parties to support the conclusion that these
“valuations meet the requirements of Ind AS, including the level in the fair value hierarchy in which the valuations should be classified. Significant
valuation issues are reported to the Company’s Board of Directors.

Fair vlalu.e‘s are categorised into different levels in a fair value hierarchy based on the inputs used in the valuation techniques as follows.
I« Level I: quoted prices (unadjusted) in active markets for identical assets or liabilities,

- Level 2:/inputs other than quoted prices included in Level | that are observable for the asset or liability, either directly (i.e. as prices) or indirectly (i.e.

~derived from prices).
CALevel 3: inputs for the asset or liability that are not based on observable market data (unobservable inputs).




Sterling & Wilson - Waaree Private Limited

Notes to the linancial statements (Continued)
Jor the year ended 31 March 2019

(Currency : Indian rupees in million)

(vi)

3.1

3.2

(@)

Basis of preparation of the financial statements (Continued)
Use of estimates and judgements (Continued)
Measurement of fair values (Continued)

When measuring the fair value of an asset or a liability, the Company uses observable market data as far as possible. If the inputs used to measure the fair
value of an asset or a liability fall into different levels of the fair value hierarchy, then the fair value measurement is categorised in its entirety in the same
level of the fair value hierarchy as the lowest level input that is significant to the entire measurement.

The Company recognises transfers between levels of the fair value hierarchy at the end of the reporting year during which the change has occurred.

Further information about the assumptions made in measuring fair values is included in the following notes:-
- Note 34 — financial instruments.

Impairment losses on trade receivables

The Company reviews its trade receivables to assess impairment at regular intervals. The Company's credit risk is primarily attributable to its trade
receivables. In determining whether impairment losses should be reported in the statement of profit and loss, the Company makes judgments as to whether
there is any observable data indicating that there is a measurable decrease in the estimated future cash flows. Accordingly, an allowance for expected credit
loss is made where there is an identified loss event or condition which, based on previous experience, is evidence of a reduction in the recoverability of the
cash flows,

Significant accounting policies
Current/ non-current classification

‘The Schedule I1I to the Act requires assets and liabilities to be classified as either current or non-current.

Assets

An asset is classified as current when it satisfies any of the following criteria:

(1) it is expected to be realised in, or is intended for sale or consumption in, the Company's normal operating cycle;
(i) it is expected to be realised within twelve months from the reporting date;

(i) it is held primarily for the purposes of being traded; or

(iv) it is cash or cash equivalent unless it is restricted from being exchanged or used to settle a liability for at least twelve months after the reporting date,

All other assets are classified as non-current.

Liabilities

A liability is classified as current when it satisfies any of the following criteria:

(1) it is expected to be settled in the Company's normal operating cycle;

(i) it is due to be settled within twelve months from the reporting date;

(iii) it is held primarily for the purposes of being traded; or

(iv) the Company does not have an unconditional right to defer settlement of the liability for atleast twelve months from the reporting date.

All other liabilities are classified as non-current.

Operating Cycle

All assets and liabilities have been classified as current or non-current as per the Company's normal operating cycle and other criteria set out above which
are in accordance with the Schedule 11 to the Act.

For purpose of current / non-current classification of assets and liabilities, the Company has ascertained its normal operating cycle as 12 months. This is
based on the nature of services and the time between the acquisition of assets and their realisation in cash and cash equivalents,

Financial instruments
A financial instrument is any contract that gives rise to a financial asset of one entity and a financial liability or equity instrument of another entity.
Recognition and initial measurement

Trade receivables and debt securities issued are initially recognised when they are originated. All other financial assets and financial liabilities are initially
recognised when the Company becomes a party to the contractual provisions of the instrument.
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Significant accounting policies (Continued)
Financial instruments (Continued)
Recognition and initial measurement (Continued)

A financial asset or financial liability is initially measured at fair value plus, for an item not at fair value through profit and loss (FVTPL), transaction costs
that are directly attributable to its acquisition or issue.

Classification and subsequent measurement

Financial assets

On initial recognition, a financial asset is classified as measured at
- amortised cost;

- FVOCI - debt investment;

- FVOCI - equity investment; or

- FVTPL.

Financial assets are not reclassified subsequent to their initial recognition, except if and in the year the Company changes its business model for managing
financial assets.

A financial asset is measured at amortised cost if it meets both of the following conditions and is not designated as at FVTPL:

~ the asset is held within a business model whose objective is to hold assets to collect contractual cash flows; and

~ the contractual terms of the financial asset give rise on specified dates to cash flows that are solely payments of principal and interest on the principal
amount outstanding.

A debt investment is measured at FVOCI if it meets both of the following conditions and is not designated as at FVTPL:

~ the asset is held within a business model whose objective is achieved by both collecting contractual cash flows and selling financial assets; and

— the contractual terms of the financial asset give rise on specified dates to cash flows that are solely payments of principal and interest on the principal
amount outstanding.

On initial recognition of an equity investment that is not held for trading, the Company may irrevocably elect to present subsequent changes in the
investment's fair value in OCI (designated as FVOCI — equity investment). This election is made on an investment- by-investment basis.

All financial assets not classified as measured at amortised cost or FVOCI as described above are measured at FVTPL. This includes all derivative
financial assets. On initial recognition, the Company may irrevocably designate a financial asset that otherwise meets the requirements to be measured at
amortised cost or at FVOCI as at FVTPL if doing so eliminates or significantly reduces an accounting mismatch that would otherwise arise.

Financial assets: Business model assessment

The Company makes an assessment of the objective of the business model in which a financial asset is held at a portfolio level because this best reflects
the way the business is managed and information is provided to management. The information considered includes:

- the stated policies and objectives for the portfolio and the operation of those policies in practice. These include whether management’s strategy focuses
on earning contractual interest income, maintaining a particular interest rate profile, matching the duration of the financial assets to the duration of any
related liabilities or expected cash outflows or realising cash flows through the sale of the assets;

— how the performance of the portfolio is evaluated and reported to the Company’s management;

~ the risks that affect the performance of the business model (and the financial assets held within that business model) and how those risks are managed;

~ how managers of the business are compensated — e.g. whether compensation is based on the fair value of the assets managed or the contractual cash
flows collected; and

~ the frequency, volume and timing of sales of financial assets in prior periods, the reasons for such sales and expectations about future sales activity.

Transfers of financial assets to third parties in transactions that do not qualify for derecognition are not considered sales for this purpose, consistent with
the Company’s continuing recognition of the assets.

Financial assets that are held for trading or are managed and whose performance is evaluated on a fair value basis are measured at FVTPL.

Financial assets: Ass t whether contractual cash flows are solely payments of principal and interest

For the purposes of this assessment, ‘principal’ is defined as the fair value of the financial asset on initial recognition, ‘Interest” is defined as consideration
for the time value of money and for the credit risk associated with the principal amount outstanding during a particular period of time and for other basic
lending risks and costs (e.g. liquidity risk and administrative costs), as well as a profit margin,

In assessing whether the contractual cash flows are solely payments of principal and interest, the Company considers the contractual terms of the
instrument. This includes assessing whether the financial asset contains a contractual term that could change the timing or amount of contractual cash flows
such that it would not meet this condition. In making this assessment, the Company considers:

— contingent events that would change the amount or timing of cash flows;

— terms that may adjust the contractual coupon rate, including variable interest rate features;

— prepayment and extension features; and

= terms that limit the Company’s claim to cash flows from specified assets (e.g. non- recourse features),
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Significant accounting policies (Continued)
Financial instruments (Continued)
Classification and subsequent measurement (Continued)

A prepayment feature is consistent with the solely payments of principal and interest criterion if the prepayment amount substantially represents unpaid
amounts of principal and interest on the principal amount outstanding, which may include reasonable additional compensation for early termination of the
contract. Additionally, for a financial asset acquired at a significant discount or premium to its contractual par amount, a feature that permits or requires
prepayment at an amount that substantially represents the contractual par amount plus accrued (but unpaid) contractual interest (which may also include
reasonable additional compensation for early termination) is treated as consistent with this criterion if the fair value of the prepayment feature is
insignificant at initial recognition.

Financial assets: Subsequent measurement and gains and losses

Financial assets at FVTPL:

These assets are subsequently measured at fair value. Net gains and losses, ncluding any interest or dividend income, are recognised in the statement of
profit and loss.

Financial assets at amortised cost:

These assets are subsequently measured at amortised cost using the effective interest method, The amortised cost is reduced by impairment losses. Interest
income, foreign exchange gains and losses and impairment are recognised in the of profit and loss. Any gain or loss on derecognition is
recognised in the statement of profit and loss.

Debt investments at FVOCI:

These assets are subsequently measured at fair value. Interest income under the effective interest method, foreign exchange gains and losses and
impairment are recognised in the statement of profit and loss. Other net gains and losses are recognised in OCI, On derecognition, gains and losses
accumulated in OCI are reclassified to the statement of profit and loss.

Equity investments at FVOCI:

These assets are subsequently measured at fair value. Dividends are recognised as income in the statement of profit and loss unless the dividend clearly
represents a recovery of part of the cost of the investment. Other net gains and losses are recognised in OCI and are not reclassified to the statement of
profit and loss.

Financial liabilities: Classification, subsequent measurement and gains and losses

Financial liabilities are classified as measured at amortised cost or FVTPL. A financial liability is classified as at FVTPL if it is classified as
held-for-trading, or it is a derivative or it is designated as such on initial recognition. Financial liabilities at FVTPL are measured at fair value and net gains
and losses, including any interest expense, are recognised in the statement of profit and loss. Other financial liabilities are subsequently measured at
amortised cost using the effective interest method. Interest expense and foreign exchange gains and losses are recognised in the statement of profit and
loss. Any gain or loss on derecognition is also recognised in the of profit and loss.

Derecognition

Financial assets

The Company derecognises a financial asset when the contractual rights to the cash flows from the financial asset expire, or it transfers the rights to receive
the contractual cash flows in a transaction in which substantially all of the risks and rewards of ownership of the financial asset are transferred or in which
the Company neither transfers nor retains substantially all of the risks and rewards of ownership and does not retain control of the financial asset,

If the Company enters into transactions whereby it transfers assets recognised on its balance sheet, but retains either all or substantially all of the risks and
rewards of the transferred assets, the transferred assets are not derecognised.

Financial liabilities

The Company derecognises a financial liability when its contractual obligations are discharged or cancelled, or expire. The Company also derecognises a
financial liability when its terms are modified and the cash flows under the modified terms are substantially different. In this case, a new financial liability
based on the modified terms is recognised at fair value, The difference between the carrying amount of the financial liability extinguished and the new
financial liability with modified terms is recognised in the statement of profit and loss.

Offsetting

Financial assets and financial liabilities are offset and the net amount presented in the balance sheet when, and only when, the Company currently has a
legally enforceable right to set off the amounts and it intends either to settle them on a net basis or to realise the asset and settle the liability
simultaneously.
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Significant accounting policies (Continued)
Fair Value

The Company measures financial instruments at fair value in accordance with the accounting policies mentioned above. Fair value is the price that would
be received 10 sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. The fair value
measurement is based on the presumption that the transaction to sell the asset or transfer the liability takes place either:

(1) in the principal market for the asset or liability; or
(i1) in the absence of a principal market, in the most advantageous market for the asset or liability.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are categorised within the fair value hierarchy that
categorises into three levels, as described as follows, the inputs to valuation techniques used to measure value. The fair value hierarchy gives the highest
priority to quoted prices in active markets for identical assets or liabilities (Level 1 inputs) and the lowest priority to unobservable inputs (level 3 inputs).

Level 1 : quoted (unadjusted) market prices in active markets for identical assets or liabilities.
Level 2 : inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly or indirectly.
Level 3 : inputs that are unobservable for the asset or liability.

For assets and liabilities that are recognised in the financial statements at fair value on a recurring basis, the Company determines whether transfers have
occurred between levels in the hierarchy by re-assessing categorisation at the end of each reporting year,

Provisions and Contingencies

A provision is recognised if; as a result of a past event, the Company has a present legal or constructive obligation that can be estimated reliably, and it is
probable that an outflow of economic benefits will be required to settle the obligation. Provisions are determined by discounting the expected future cash
flows (representing the best estimate of the expenditure required to settle the present obligation at the balance sheet date) at a pre-tax rate that reflects
current market assessments of the time value of money and the risks specific to the liability. The unwinding of the discount is recognised as finance cost.
Expected future operating losses are not provided for,

A disclosure for a contingent liability is made when there is a possible obligation or a present obligation that may, but probably will not require an outflow
of resources embodying economic benefits or the amount of such obligation cannot be measured reliably. When there is a possible obligation or a present
obligation in respect of which likelihood of outflow of resources embodying economic benefits is remote, no provision or disclosure is made.

A contingent asset is disclosed where an inflow of economic benefits is probable.

Onerous contracts

A contract is considered to be onerous when the expected economic benefits to be derived by the Company from the contract are lower than the
unavoidable cost of meeting its obligations under the contract. The provision for an onerous contract is measured at the present value of the lower of the
expected cost of terminating the contract and the expected net cost of continuing with the contract. Before such a provision is made, the Company
recognises any impairment loss on the assets associated with that contract.

Revenue recognition
The Company has adopted Ind AS 115, Revenue from Contracts with Customers, with effect from 1 April 2018,

Revenue from contracts with customers
‘The Company recognises revenue from contracts with customers based on a five step model as set out in Ind AS 115:

Step 1. Identify the contract(s) with a customer: A contract is defined as an agreement between two or more parties that creates enforceable rights and
obligations and sets out the criteria for every contract that must be met.

Step 2. Identify the performance obligations in the contract: A performance obligation is a promise in a contract with a customer to transfer a good or
service to the customer.

Step 3. Determine the transaction price: The transaction price is the amount of consideration to which the Company expects to be entitled in exchange for
transferring promised goods or services to a customer, excluding amounts collected on behalf of third parties.

Step 4. Allocate the transaction price to the performance obligations in the contract: For a contract that has more than one performance obl igation, the
Company will allocate the transaction price to each performance obligation in an amount that depicts the amount of consideration to which the Company
expects to be entitled in exchange for satisfying each performance obligation.

Step 5. Recognise revenue when (or as) the entity satisfies a performance obligation.
The Company satisfies a performance obligation and recognises revenue over time, if one of the following criteria is met:

L. The customer simultancously receives and consumes the benefits provided by the Company performance as the company performs; or

2. The Company performance creates or enhances an asset that the customer controls as the asset is created or enhanced; or

3. The Company performance does not create an asset with an alternative use to and the entity has an enforceable right to payment for performance
completed to date.

Revenue is measured at the fair value of the consideration received or receivable, taking into account contractually defined terms of payment and
excluding taxes and duty. The Company assesses its revenue arrangements against specific criteria to determine if it is acting as principal or agent. The
Company has concluded that it is acting as a principal in all of its revenue arrangements.
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3. Significant accounting policies (Continued)
3.5 Revenue recognition (Continued)

Revenue from works contract

Revenue from works contracts, where the outcome can be estimated reliably, is recognised under the percentage of completion method by reference to the
stage of completion of the contract activity. The stage of completion is measured by calculating the proportion that costs incurred to date bear to the
estimated total costs of a contract. Determination of revenues under the percentage of completion method necessarily involves making estimates by the
management.

When the Company satisfies a performance obligation by delivering the promised goods or services it creates a contract asset based on the amount of
consideration to be eamed by the performance. Where the amount of consideration received from a customer exceeds the amount of revenue recognised
this gives rise to a contract liability.

Any variations in contract work, claims, incentive payments are included in the transaction price if it is highly probable that a significant reversal of
revenue will not occur once associated uncertainties are resolved.

Consideration is adjusted for the time value of money if the period between the transfer of goods or services and the receipt of payment exceeds twelve
months and there is a significant financing benefit either to the customer or the Company.

Operation and maintenance income:
The Company recognises revenue from Operations & Maintenance services using the time-elapsed measure of progress i.e input method on a straight line
basis.

36 Recognition of interest income
Interest income is recognised using the effective interest method.

The “effective interest rate’ is the rate that exactly discounts estimated future cash payments or receipts through the expected life of the financial
instrument to:

- the gross carrying amount of the financial asset; or

- the amortised cost of the financial liability.

In calculating interest income, the effective interest rate is applied to the gross carrying amount of the asset (when the asset is not credit-impaired) or to the
amortised cost of the liability. However, for financial assets that have become credit-impaired subsequent to initial recognition, interest income is
calculated by applying the effective interest rate to the amortised cost of the financial asset. If the asset is no longer credit-impaired, then the calculation of
interest income reverts to the gross basis.

37 Property, plant and equipment
Recognition and measurement

The cost of an item of property, plant and equipment is recognised as an asset if, and only if, it is probable that future economic benefits associated with

If the cost of an individual part of property, plant and equipment is significant relative to the total cost of the item, the individual part is accounted for and
depreciated separately.

The cost of property, plant and equipment comprises its purchase price plus any costs directly attributable to bringing the asset to the location and
condition necessary for it to be capable of operating in the manner intended by management and the initial estimate of decommissioning, restoration and
similar liabilities, if any. Subsequent expenditure is capitalised only if it is probable that the future economic benefits associated with the expenditure will
flow to the Company.

Items such as spare parts, stand-by equipments and servicing that meets the definition of property, plant and equipment are capitalised at cost and
depreciated over the useful life. Cost of repairs and maintenance are recognised in the statement of profit and loss as and when incurred.

Depreciation
Depreciation on property, plant and equipment has been provided using the straight line method in the manner and at the useful life prescribed by

Schedule II of the Act. Depreciation on additions (disposals) is provided on a pro-rata basis i.e. from (upto) the date on which asset is ready for use
(disposed of). The useful lives used, as set out in the following table, are lower than or as those specified in Schedule 11 of the Act as under :

Assets Life in no. of years Schedule 11 useful lives
Plant and equipment 5 years 15 years
38 Advances from cust » Progress pay s and retenti

Advances received from customers in respect of contracts are treated as liabilities and adjusted against progress billing as per terms of the contract.
Progress payments received are adjusted against amount receivable from customers in respect of the contract work performed.

Amounts retained by the customers until the satisfactory completion of the contracts are recognised as receivables,
3.9 Inventories

Malg'ria.l comprises modules, wires, cables, components, stores and spares.

Inventories'are valued at lower of cost or net realisable value; cost is determined on the moving weighted average method basis. Net realisable value is the
estimated selling price in the ordinary course of business, less estimated costs of completion and estimated costs necessary to make the sale.
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3 Significant accounting policies (Continued)
310 Inmpairment

Impairment of non-derivative financial assets

A financial asset is assessed at each reporting date to determine whether there is objective evidence that it is impaired. A financial asset is impaired if
objective evidence indicates that a loss event has occurred after the initial recognition of the asset, and that the loss event had a negative effect on the
estimated future cash flows of that asset that can be estimated reliably.

The Company applies expected credit losses (ECL) model for measurement and recognition of loss allowance on the following:
(i) Trade receivables, unbilled receivables and lease receivables; and
(ii) Financial assets measured at amortised cost (other than trade receivables, unbilled receivables and lease receivables)

In case of trade receivables, contract revenue receivables and lease receivables, the Company follows a simplified approach wherein an amount equal to
lifetime ECL is measured and recognition as loss allowance. For all other financial assets, expected credit losses are measured at an amount equal to the 12
month ECL, unless there has been a significant increase in credit risk from initial recognition in which case those are measured at lifetime of ECL.

ECL is the difference between all contractual cash flows that are due to the Company in accordance with the contract and all the cash flows that the entity
expects to receive (i.e. all cash shortfalls), discounted at the original effective interest rate.

Lifetime ECL are the expected credit losses resulting from all possible defaults events over the expected life of a financial asset. 12 month ECL are a
portion of the lifetime ECL which result from default events that are possible within 12 months from the reporting date.

ECL are measured in a manner that they reflect unbiased and profitability weighted amounts determined by a range of outcomes, taking into account the
time value of money and other reasonable information available as a result of past events, current conditions and forecasts of future economic conditions.

The amount of expected credit losses (or reversal) that is required to adjust the loss allowance at the reporting date to the amount that is required to be
recognised is recognised as an impairment gain or loss in the statement of profit and loss.

Impairment of non-financial assets

The carrying amount of the Company’s non-financial assets, other than inventories and deferred tax assets, is reviewed at each reporting date to determine
whether there is any indication of impairment. If any such indication exists then the asset’s recoverable amount is estimated.

For impairment testing, assets that do not generate independent cash inflows are grouped together into cash-generating units (CGUs). Each CGU
represents the smallest group of assets that generates cash inflows that are largely independent of the cash inflows of other assets or CGUs.

The recoverable amount of a CGU (or an individual asset) is the higher of its value in use and its fair value less costs to sell. Value in use is based on the
estimated future cash flows, discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time value of
money and the risks specific to the CGU (or the asset).

An impairment loss is recognised if the carrying amount of an asset or CGU exceeds its estimated recoverable amount. Impairment losses are recognised
in the statement of profit and loss.

Impairment loss recognised in respect of a CGU is allocated first to reduce the carrying amount of any goodwill allocated to the CGU, and then to reduce
the carrying amounts of the other assets of the CGU (or group of CGUSs) on a pro rata basis.

An impairment loss in respect of goodwill is not subsequently reversed. In respect of other assets for which impairment loss has been recognised in prior
periods, the Company reviews at each reporting date whether there is any indication that the loss has decreased or no longer exists. An impairment loss is
reversed if there has been a change in the estimates used to determine the recoverable amount. Such a reversal is made only to the extent that the asset’s
carrying amount does not exceed the carrying amount that would have been determined, net of depreciation or amortisation, if no impairment loss had
been recognised.

3.1 Income tax

Income tax comprises current and deferred tax. It is recognised in the statement of profit and loss except to the extent that it relates to a business
combination or to an item recognised directly in equity or in other comprehensive income.

Current tax

Current tax comprises the expected tax payable or receivable on the taxable income or loss for the year and any adjustment to the tax payable or receivable
in respect of previous years. The amount of current tax reflects the best estimate of the tax amount expected to be paid or received after considering the
uncertainty, if any, related to income taxes. It is measured using applicable tax rates (and tax laws) enacted or substantively enacted by the reporting date.

Current tax assets and current tax liabilities are offset only if there is a legally enforceable right to set off the recognised amounts, and it is intended to
realise the asset and settle the liability on a net basis or simultaneously.

Deferred tax

Deferred tax is recognised in respect of temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and
the corresponding amounts used for taxation purposes. Deferred tax is also recognised in respect of carried forward tax losses and tax credits.
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INotes to the tinancial statements (Continued)
for the year ended 31 March 2019

(Currency : Indian rupees in million)
3. Significant accounting policies (Continued)
3.11 Income tax (Continued)

Deferred tax is not recognised for:

- temporary differences arising on the initial recognition of assets or liabilities in a transaction that is not a business combination and that affects neither
accounting nor taxable profit or loss at the time of the transaction;

- temporary differences related to investments in subsidiaries, associates and joint arrangements to the extent that the Company is able to control the timing
of the reversal of the temporary differences and it is probable that they will not reverse in the foreseeable future; and

- taxable temporary differences arising on the initial recognition of goodwill,

Deferred tax assets are recognised to the extent that it is probable that future taxable profits will be available against which they can be used. The existence
of unused tax losses is strong evidence that future taxable profit may not be available. Therefore, in case of a history of recent losses, the Company
recognises a deferred tax asset only to the extent that it has sufficient taxable temporary differences or there is convincing other evidence that sufficient
taxable profit will be available against which such deferred tax asset can be realised. Deferred tax assets — unrecognised or recognised, are reviewed at
each reporting date and are recognised/ reduced to the extent that it is probable/ no longer probable respectively that the related tax benefit will be realised.

Deferred tax is measured at the tax rates that are expected to apply to the period when the asset is realised or the liability is settled, based on the laws that
have been enacted or substantively enacted by the reporting date. The measurement of deferred tax reflects the tax consequences that would follow from
the manner in which the Company expects, at the reporting date, to recover or settle the carrying amount of its assets and liabilities.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax liabilities and assets, and they relate to income taxes
levied by the same tax authority on the same taxable entity, or on different tax entities, but they intend to settle current tax liabilities and assets on a net
basis or their tax assets and liabilities will be realised simultaneously.

312 Statement of cash flows

The Company's statement of cash flows are prepared using the Indirect method, whereby profit for the year is adjusted for the effects of transactions of a
non-cash nature, any deferrals or accruals of past or future operating cash receipts or payments and item of income or expenses associated with investing
or financing cash flows. The cash flows from operating, investing and financing activities of the Company are segrepated.

Cash and cash equivalents comprise cash and bank balances that are subject to an insignificant risk of changes in value. These also include bank overdrafis
that form an integral part of the Company's cash management,

F3 Earnings per share
The basic earnings per share (‘EPS’) is computed by dividing the net profit attributable to equity shareholders for the year, by the weighted average
number of equity shares outstanding during the year.

Diluted EPS is computed using the weighted average number of equity and dilutive (potential) equity equivalent shares outstanding during the year except
where the results would be anti-dilutive.

314 Measurement of earnings before interest, tax, depreciation and amortisation (EBITDA)

The Company has opted to present earnings before interest (finance cost), tax, depreciation and amortisation (EBITDA) as a separate line item on the face
of the statement of profit and ILoss for the years ended 31 March 2019 and 31 March 2018. The Company measures EBITDA on the basis of profit/loss
from continuing operations including other income, Finance cost includes interest on borrowings and income tax liability to the extent it is considered to
be an adjustment to the interest rate.

3.15 Share capital

Common stock issued by the Company is classified as equity net of dircctly attributable expenses when there is no contractual obligation to transfer cash
or other financial assets to the holder of shares. Incremental costs directly attributable to the issue of equity instruments are recognised in equity, net of tax.

Dividends and others distributions to holders of the Company's equity instruments are recognised directly in equity.
3.16 Foreign currency transactions

= Initial Recognition

All transactions that are not denominated in the Company’s functional currency are foreign currency transactions. These transactions are initially recorded
in the functional currency by applying the appropriate daily rate which best approximates the actual rate of the transaction. Exchange differences arising on
foreign exchange transactions settled during the year are recognised in the statement of profit and loss.

- Measurement of foreign currency items at the reporting date

Monetary assets and liabilities denominated in foreign currencies are translated into the functional currency at the exchange rate at the reporting date. Non-
manetary assets and liabilities that are measured based on historical cost in a foreign curency are translated at the exchange rate at the date of the
transaction. Exchange differences are recognised in the statement of profit and loss.
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Notes to the tinancial statements (Continued)
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(Currency : Indian rupees in million)

3.

317

3.18

Significant accounting policies (Continued)
Events after reporting date

Where events occurring after the balance sheet date provide evidence of conditions that existed at the end of the reporting period, the impact of such
events is adjusted with the financial statements. Otherwise, events after the balance sheet date of material size or nature are only disclosed.

Standards issued but not yet effective

Ind AS 116, Leases: Ind AS 116 is applicable for financial reporting periods beginning on or after 1 April 2019 and replaces existing lease accounting
guidance, namely Ind AS 17 Leases. Ind AS 116 introduces a single, on-balance sheet lease accounting model for lessees. A lessee recognises a right-of-
use (“ROU”) asset representing its right to use the underlying asset and a lease liability representing its obligation to make lease payments. The nature of
expenses related to those leases will change as Ind AS 116 replaces the operating lease expense (i.e., rent) with depreciation charge for ROU assets and
interest expense on lease liabilities. There are recognition exemptions for short-term leases and leases of low-value items, Lessor accounting remains
similar to the current standard — i.e. lessors continue to classify leases as finance or operating leases. The Company has short term leases and leases of low
value assets. Hence, the right of use asset and corresponding lease liability is Nil and it has no impact on retained carnings.

In addition to the above, the following amendments to existing standards have been issued, are not yet effective and are not expected to have a significant
impact on the Company’s financial statements:

- Amendments to Ind AS 103, Business Combinations, and Ind AS 111, Joint Arrangements: This interpretation clarifies how an entity accounts for
increasing its interest in a joint operation that meets the definition of a business,

- Amendments to Ind AS 109, Financial Instruments: amendments relating to the classification of particular prepayable financial assets

- Amendments to Ind AS 12, Income Taxes, clarify that all income tax consequences of dividends (including payments on financial instruments classified
as equity) are recognized consistently with the transactions that generated the distributable profits — i.e. in profit or loss, other comprehensive income or
equity. Further Appendix C, uncertainty over income tax treatments has been added to clarify how entities should reflect uncertainties over income tax
treatments, in particular when assessing the outcome a tax authority might reach with full knowledge and information if it were to make an examination.

- Amendment to Ind AS 19, Employee Benefits - The amendment to Ind AS 19 clarifies that on amendment, curtailment or settlement of a defined benefit
plan, the current service cost and net interest for the remainder of the annual reporting period are calculated using updated actuarial assumptions — i.e.
consi with the calculation of a gain or loss on the plan amendment, curtailment or settlement. This amendment also clarifies that an entity first
determines any past service cost, or a gain or loss on settlement, without considering the effect of the asset ceiling. This amount is recognized in the
statement of profit and loss. The entity then determines the effect of the asset ceiling after plan amendment, curtailment or settlement. Any change in that
cffect is recognized in other comprehensive income (except for amounts included in net interest),

- Amendments to Ind AS 23, Borrowing Costs, clarify that the general borrowings pool used to calculate eligible borrowing costs excludes only
borrowings that specifically finance qualifying assets that are still under development or construction.

- Amendments to Ind AS 28, Investments in Associates and Joint Ventures: When applying the equity method, a non-investment entity that has an interest
in an investment entity associale or joint venture can elect to retain the fair value accounting applied by the associate or joint venture to its subsidiaries.
Venture capital and other qualifying organizations can elect to measure investments in associates or joint ventures at fair value through profit or loss
instead of applying the equity method. The amendments clarify that both these elections apply for each investment entity associate or joint venture
separately,
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Sterling & Wilson - Waaree Private Limited

Notes to the financial statements (Continued)
Jor the year ended 31 March 2019

(Currency : Indian rupees in million)

4.  Property, plant and equipment*

Particulars Plant and equipment Total
Gross carrying amount :

Balance as at 1 April 2018 - &
Add: Additions during the year 0.27 027
Balance as at 31 March 2019 0.27 0.27
Accumulated depreciation:

Balance as at 1 April 2018 ® -
Depreciation for the year 0.05 0.05
Balance as at 31 March 2019 0.05 0.05
Carrying amounts (net)

as at 31 March 2019 0.22 022

*There were no Property, plant and equipment as at 31 March 2018.
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Notes to the financial statements (Continued)
as at 31 March 2019

(Currency : Indian rupees in million)
Particulars 31 March 2019 31 March 2018
5.  Deferred tax assets

Deferred tax assets

Amortisation of preliminary expenses 0.01 0.01

Excess of depreciation as per books over Income tax Act, 1961%* - -

Provision for onerous contract - 5.02
0.01 5.03

* Amount less than Rs 0,01 million

6.  Other non-current assets
(Unsecured, considered good)

To parties other than related parties
Balance with Government authorities 17.41 51.34

17.41 5134

7. Trade receivables
(Unsecured)

Trade Receivable

- considered good 102.74 573.27

- Significant increase in credit risk ' -

- Credit impaired = =
102.74 573.27

Loss allowance * - .

102.74 ST327

* The loss allowance on trade receivables has been computed on the basis of Ind AS 109, Financial Instruments, which requires such allowance to be made
even for trade receivables considered good on the basis that credit risk exists even though it may be very low. The Company's exposure to credit and
currency risk, and loss allowances related to trade receivbles are disclosed in Note 34.

As at 31 March 2019, trade receivables includes retention of Rs Nil (31 March 2018 : Rs Nil) relating to construction contracts in progress.

8.  Cash and cash equivalents

Balances with Bank

- in current accounts 9.02 11.84
Cash on hand 0.47 0.53
9.49 12.37
9, Loans

(Unsecured, considered good)

To related parties
Loans given to fellow subsidiaries 366.22 -
366.22 -

Dues from firms or private companies in which any director is a partner or a director or member

Sterling and Wilson Powergen Private Limited 110.00 =

Sterling and Wilson Private Limited 256.22 -
366.22 -
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Notes to the financial statements (Continued)
as at 31 March 2019

(Currency : Indian rupees in million)

Particulars 31 March 2019 31 March 2018

10.  Other financial assets
(Unsecured, considered good)

To related parties

Interest accrued on loans to fellow subsidaries 16.96 -
16.96 -

Dues from firms or private companies in which any director is a partner or a director or member

Sterling and Wilson Powergen Private Limited 8.43 -

Sterling and Wilson Private Limited 8.53 -
16.96 -

11. Other current assets
(Unsecured, considered good)

Prepayments 0.06 -
0.06 -

12. Equity share capital

Authorised
50 (31 March 2018 : 50) equity shares of Rs 1,000 each - Class A shares 0.05 0.05
50 (31 March 2018 : 50) equity shares of Rs 1,000 each - Class B shares 0.05 0.05
0.10 0.10
Issued, subscribed and paid-up:
49 (31 March 2018 : 49) equity shares of Rs 1,000 each , fully paid-up - Class A shares 0.05 0.05
1 (31 March 2018 : 1) equity share of Rs 1,000 each , fully paid-up - Class B shares* 0.00 0.00
0.05 0.05
*Amount less than Rs 0.01 million
a) Reconciliation of the shares outstanding at the beginning and at the end of the year is as below:
Particulars 31 March 2019 31 March 2018
No. of shares Amount No. of shares Amount

Class A equity shares
Equity shares at the beginning of the year 49 0.05 49 0.05
Add: Equity shares issued during the year - -

Equity shares at the end of the year 49 0.05 49 0.05

Class B equity shares
Equity shares at the beginning of the year* ) 0.00 1 0.00
Add: Equity shares issued during the year - - - -

Equity shares at the end of the year* 1 0.00 1 0.00

*Amount less than Rs 0.01 million

b) Rights, preferences and restrictions attached to the equity shares

The Company has two classes of equity shares i.e. Class A and Class B. Class A shares have voting rights and are dividend bearing. The face value of
Class A shares is Rs 1,000 per share. Class B shares do not have voting rights and are non-dividend bearing. The face value of Class B shares is Rs 1,000
per share.

The equity shares of Class A are entitled to receive dividend as declared from time to time. The voting rights of a Class A equity shareholder on a poll (not
on show of hands) are in proportion to its share of the paid-up equity capital of the Company. Voting rights cannot be exercised in respect of shares on
which any call or other sums presently payable have not been paid. Failure to pay any amount called up on shares may lead to forfeiture of the shares,

On winding up of the Company, the holders of both classes of equity shares will be entitled to receive the residual assets of the Company, remaining after
djstribution ofall preferential amounts in proportion to the number of equity shares held.
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Notes to the financial statements (Continued)
as at 31 March 2019

(Currency : Indian rupees in million)
12.  Equity share capital (Continued)

c) Shares held by holding company

31 March 2019 31 March 2018
Name of the sharcholder Number of Amount Number of Amount
equity shares held equity shares held
Class A equity shares
Equity shares of Rs 1,000 each fully paid-up held by
Sterling and Wilson Solar Limited (formerly known as 49 0.05 49 0.05
Sterling and Wilson Solar Private Limited), the Holding
Company

d) Details of shares held by shareholders (those holding more than 5% of the equity shares of the Company)

31 March 2019 31 March 2018
Name of the shareholder Number of equity Percentage Number of equity shares Percentage
shares held holding held holding
Class A equity shares
Equity shares of Rs 1,000 each fully paid-up held by
Sterling and Wilson Solar Limited (formerly known as 49 100% 49 100%
Sterling and Wilson Solar Private Limited), the Holding
Company
Class B equity shares
Equity shares of Rs 1,000 each fully paid up held by
Waaree Energies Limited 1 100% 1 100%
Particulars 31 March 2019 31 March 2018
13 Other equity
Retained earnings
At the beginning of the year 138.35 (0.15)
Add: Profit during the year 220.71 138.50
At the end of the year 359.06 138.35

Note:

(i Retained earnings

Retained earnings are the profits that the Company has earned till date, less any trnasfers to general reserves, dividends or other distributions paid to
shareholders.

14 Trade payables

- Total outstanding dues of micro enterprises and small enterprises (refer note 31) - -
- Total outstanding dues of creditors other than micro enterprises and small enterprises 2523 294,93

25.23 294.93

15 Other financial liabilities

To related parties
Interest accrued and not due 9.12 -

Toparties other than related parties
Ipterest acerued and due - 8.31
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Notes to the financial statements (Continued)
as at 31 March 2019

(Currency : Indian rupees in million)
Particulars
16  Other current liabilities

To parties other than related parties
Advances from customers
Statutory liabilities*

*Includes GST payable and tax deducted at source.

17  Provisions

Provision for onerous contract

Provision for onerous contracts

31 March 2019

31 March 2018

19.22 101.24
0.98 1.92
20.20 103.16
- 14.50

- 14.50

A contract is considered to be onerous when the expected economic benefits to be derived by the Company from the contract with customers are lower than
the unavoidable cost of meeting its obligations under the contract. The provision for an onerous contract (operation and maintenance of solar power plant)
is measured at the present value of the lower of the expected cost of terminating the contract and the expected net cost of continuing with the contract,

Provision for:

As at
1 April 2018

Onerous contracts 14,50

As at
1 April 2017

Onerous contracts o

Additions
during the year

Additions
during the year

14.50

Reversed
during the year

(14.50)

Reversed
during the year

As at
31 March 2019

As at
31 March 2018,

14.50

18  Current tax liabilities (net)

Provision for current tax (net of advance tax of Rs 93.61 million [31 March 2018: Rs Nil])

31 March 2019

99.45

31 March 2018

99.45




Sterling & Wilson - Waaree Private Limited

Notes to the financial statements (Continued)
Jor the year ended 31 March 2019

(Currency : Indian rupees in million)
Particulars For the year ended For the year ended
31 March 2019 31 March 2018
19  Revenue from operations

Sale of services
Income from works contract 425.67 563.85

425.67 563.85

20  Other income

Foreign exchange gain (net) 69.48 7.89

Interest income 18.85 -

Miscellaneous income 2.71 -
91.04 7.89

21 Cost of construction materials, stores and spare parts

Inventory of materials at the beginning of the year - -
Purchase made during the year 27.98 311.41
Less : Inventory of materials at the end of the year - -

27.98 31141
22 Direct project costs
Communication expenses 0.36 0.03
Commission expenses - 0.10
Legal and professional fees 0.77 1.27
Printing and stationery expenses 0.24 0.20
Rent (Refer note 25.1) 6.64 -
Repairs and maintenance - others 1.46 0.30
Traveling and conveyance expenses 1.28 3.54
Electricity, power and fuel 0.43 0.22
Bank charges 2.14 1.12
Insurance costs 9.74 -
Miscellaneous expenses 6.68 0.64
29.74 7.42
Employee benefits expense
Salaries, wages and bonus 3.99 1.97
Staff welfare expenses 2.99 3.09
6.98 5.06
Sub-contractor expenses 116.60 8.65

153.32 21.13
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Notes to the financial statements (Continued)
Jor the year ended 31 March 2019

(Currency : Indian rupees in million)

Particulars

23 Finance costs

Interest on unsecured loan
Interest on income tax

24 Other expenses

Payment to auditors (refer note (a) below)
Provision for onerous contract (Refer note 16)

(a)  Payment to auditors (excluding taxes)
As auditor
Statutory audit
In other capacity
Tax audit
Other services

For the year ended For the year ended
31 March 2019 31 March 2018
10.13 5
7.38 832
17.51 832
0.45 0.20
- 14.50
0.45 14.70
0.20 0.20
0.17 -
0.08 s
0.45 0.20
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25  Contingent liabilities and commitments

Contingent liabilities 31 March 2019 31 March 2018
Claims against the Company not acknowledged as debts Nil Nil
Commitments

Estimated amount of contracts remaining to be exceuted on capital account and not provided for (net of advances) Nil Nil

25.1 Operating lease

The Company has taken equipments on cancellable operating leases basis. Lease payments recognised in the statement of profit and loss is Rs 6.64 million.

26 Disclosure pursuant to section 186 of the Companies Act, 2013

Details of loans given (net) by the Company are as follows*:

Name of the entity Asat 1 April 2018  Loan given during Loan repaid during Asat
the year the year 31 March 2019

Sterling and Wilson Powergen Private Limited (refer note 1 below) - 110.00 - 110,00

Sterling and Wilson Private Limited (refer note 2 below) - 287.72 31.50 256.22

Note 1: Sterling and Wilson Powergen Private Limited

Purpose of utilization of loan given to the entitics Working Capital
Loan repayment terms Repayable on demand
Rate of Interest 12.00% p.a.

Note 2: Sterling and Wilson Private Limited

{Purpose of utilization of loan given to the entities Working Capital
Loan repayment terms Repayable on demand
Rate of Interest 12.00% p.a.

“There were no loans given / outstanding for the year ended 31 March 2018,

27  Corporate social responsibility

The Company is in the process of constituting a Corporate Social Responsibility (CSR) Committee as per Section 135 and schedule VII of the Companies
Act, 2013 (the Act) read with the Companies (Corporate Social Responsibility Policy) Rules 2014,

Particulars 31 March 2019
A. Gross amount required to be spent by the Company during the year 4.32
B. Amount spent during the year ended 31 March 2019 Nil
C. Related party transactions in relation to Corporate Social Responsibility Nil
D. Provision movement during the year Nil
Particulars 31 March 2018
A. Gross amount required to be spent by the Company during the period Nil
B. Amount spent for the year ended 31 March 2018 Nit
C. Related party transactions in relation to Corporate Social Responsibility Nil
D. Provision movement during the year Nil
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28

28.1

28.2

29

Related party disclosures

Related parties and their relationship

In accordance with the requirements of Ind AS -24 " Related Party Disclosures", following are the details of the transactions during the year with the related

parties of the Company:

Name of the related party
Shapoorji Pallonji and Company Private Limited
Sterling and Wilson Solar Limited (formerly known as Sterling and Wilson Solar Private Limited)

Sterling and Wilson Private Limited
Mirs. Zarine Yazdi Daruvala (Director)

Mr. Khurshed Yazdi Daruvala (Dircctor)
Sterling and Wilson Powergen Private Limited

Nature of relationship

Ultimate Holding Company
Holding Company

Fellow subsidiary
Key management personnel
Key management personnel
Fellow subsidiary

Transactions and balances with related parties

Related party

Transactions during the year

Sterling and Wilson Powergen Private Limited

Sterling and Wilson Private Limited

Sterling and Wilson Private Limited

Sterling and Wilson Solar Limited

(formerly known as Sterling and Wilson Solar Private Limited)
Sterling and Wilson Solar Limited

(formerly known as Sterling and Wilson Solar Private Limited)
Sterling and Wilson Powergen Private Limited

Sterling and Wilson Private Limited

Sterling and Wilson Solar Limited

(formerly known as Sterling and Wilson Solar Private Limited)
Sterling and Wilson Solar Limited

(formerly known as Sterling and Wilson Solar Private Limited)
As at Balance

Sterling and Wilson Powergen Private Limited
Sterling and Wilson Private Limited

Sterling and Wilson Powergen Private Limited
Sterling and Wilson Private Limited

Sterling and Wilson Solar Limited
(formerly known as Sterling and Wilson Solar Private Limited)

Sterling and Wilson Solar Limited

](furmcriy known as Sterling and Wilson Solar Private Limited)

Nature of transactions

and balances

Loan given
Loan given
Loan repaid
Loan taken

Loan repaid

Interest income
Interest income
Interest expense

Other expenses

Loan receivable
Loan reccivable

Interest reccivable
Interest receivable
Interest payable

Trade payables

31 March 2019

110,00
287.72
31.50

362.65

362.65

9.37
9.48
10.13

110,00
256.22

843
853
9.12

—1
31 March 2018

7.00

Disclosure under Indian Accounting Standard 11 - Construction contracts'

Particulars

a) Contract revenue

b) Disclosurc for contracts in progress:
(i) Aggregate amount of costs incurred
(i) R ised profits (less recognised losses)
(iii) Advances received

¢) Gross amount due from customers for contract work
d) Gross amount due to customers for contract work

¢) Retention due from customers (included under trade receivables, refer note no. 7

31 March 2018

563.85

33255
231.30
101.24
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30

31

32

Earnings per share

Particulars 31 March 2019 31 March 2018
Profit after tax attributable to equity sharcholders A 220,71 138.50
Calculation of weighted average number of equity shares (Class A)

Number of equity shares at the beginning of the year 49.00 49.00
Equity shares issued during the year - -
Number of equity shares outstanding at the end of the year 49.00 49.00
Calculation of weighted average number of equity shares (Class B)

Number of equity shares at the beginning of the year 1.00 1.00

Equity shares issued during the year = *
Number of equity shares outstanding at the end of the year 1.00 100
Weighted average number of equity shares outstanding during the year (based on date of issue of shares)

Class A equity shares B 49,00 49.00
Class B equity shares (o 1.00 1.00
Basic and diluted earnings per share (Rs)

Class A equily shares AIB 4,504,248 2,826,511
Class B equity shares AlC 220,708,152 138,499,052
Face value per share (Rs) 1,000 1,000

Dues to micro and small suppliers

Under the Micro, Small and Medium Enterprises Development Act, 2006, (MSMED) which came into force from 2 October 2006, certain disclosures are
required to be made relating to Micro, Small and Medium enterprises. On the basis of the information and records available the management, there are
outstanding dues of Rs Nil to the Micro and Small enterprises as defined in the Micro, Small and Medium Enterprises Development Act, 2006 as set out in
following disclosure:

31 March 2019 31 March 2018

Principal amount remaining unpaid to any supplier as at the year Nil Nil|
Interest due thercon Nil Nil
Amount of interest paid by the Company in terms of section 16 of the MSMED, along with the amount of the payment made to the supplicr beyond the Nil Nil
appointed day during the accounting year

Amount of interest due and payable for the year of delay in making payment (which have been paid but beyond the appointed day during the year) but Nil Nil
without adding the interest specified under the MSMED

Amount of interest accrued and remaining unpaid at the end of the accounting year Nil Nil
The amount of further interest remaining duc and payable even in the succeeding years, until such date when the interest dues above are actually paid to Nil Nil|
the small enterprise for the purpose of disall as a deductit iture under the MSMED Act, 2006

Segment reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the Chief Operating Decision Maker (“CODM™) of the
company. The CODM, who is responsible for allocating resources and assessing performance of the operating segments, has been identified as the Managing
Director and CEO of the Company. The Company has only one reportable business segment, which is solar and renewable energy solutions and only one
reportable geographical segment, which is outside India.

The company has revenue from only one customer,
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33 Income taxes

a) Amount recognised in the statement of profit and loss

[Particulars For the year ended  For the year ended
31 March 2019 31 March 2018

Current tax expense :

Current year charge 91.67 82.71
91.67 82,71

Deferred tax :
Origination and reversal of temporary differences - charge / (credit) 5.02 (5.03)
5.02 (5.03)
Tax expenses 96.69 77.68

b) Reconciliation of effective tax rate

Particulars For the year ended For the year ended
31 March 2019 31 March 2018
Percentage Amount Percentage Amount
Profit before tax 317.40 216.18
Tax using the Company's domestic tax rate 29.12% 9243 34.61% 7481
Tax effect of:
Non-deductible expenses 1.34% 4.26 1.33% 2487

Effective tax rate 30.46% 96.69 35.93% 77.68
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Sterling & Wilson - Waaree Private Limited

Notes to the financial statements (Continued)
Jor the year ended 31 March 2019

(Currency * Indian rupees in million)
34 Financial instruments — Fair values and risk management (Continued)
(c) Financial risk management (Continued)

Risk management framework

The Company’s Board of directors has overall r ibility for the establishment and oversight of the Company’s risk management framework.

H

The Company’s risk management policies are established to identify and analyse the risks faced by the Company, to set appropriate risk limits and controls
and to monitor risks and adherence to limits. Risk management policies and systems are reviewed regularly to reflect changes in market conditions and the
Company’s activities. The Company, through its training and management standards and procedures, aims to maintain a disciplined and constructive control
environment in which all employees understand their roles and obligations.

The management monitors compliance with the company’s risk management policies and procedures, and reviews the adequacy of the risk management
framework in relation to the risks faced by the Company.

i Credit risk

Credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial instrument fails to meet its contractual obligations, and
arises principally from the Company’s receivables from customers. The carrying amounts of financial assets represent the maximum credit exposure.

Trade and other receivables

The Company’s exposure to credit risk is influenced mainly by the individual characteristics of each customer. The demographics of the customer, including
the default risk of the industry and country in which the customer operates, also has an influence on credit risk assessment. Credit risk is managed through
credit approvals, establishing credit limits and continuously monitoring the creditworthiness of customers to which the Company grants credit terms in the
normal course of business. The Company establishes an allowances for doubtful debts and impairments that represents its estimates of incurred losses in
respect of trade and other receivables.

Total trade receivable as on 31 March 2019 is Rs 102.74 million (31 March 2018 is Rs 573.27 million).
The Company has outstanding from a single customer,

As per simplified approach, the Company makes provision of expected credit losses on trade receivables to mitigate the risk of default payments and makes
appropriate provision at each reporting date wherever outstanding is for longer period and involves higher risk.

Cash and cash equivalents

The Company held cash and cash equivalents of Rs 9.49 million as at 31 March 2019 (31 March 2018: Rs 12.37 million). The cash and cash equivalents are
held with banks with good credit ratings.

Loans to group companies

The Company has given unsecured loans to its fellow subsidiaries as at 31 March 2019, The Company has reviewed the carrying amounts of loans to
determine whether there is any indication that those loans have suffered an impairment loss.

i Ligquidity risk
Liquidity risk is the risk that the Company will encounter difficulty in meeting the obligations associated with its financial liabilities that are settled by
delivering cash or another financial asset. The Company’s approach to managing liquidity is to ensure, as far as possible, that it will have sufficient liquidity

to meet its liabilities when they are due, under both normal and stressed conditions, without incurring unacceptable losses or risking damage to the
Company’s reputation,




Sterling & Wilson - Waaree Private Limited

Notes to the financial statements (Continued)
Jor the year ended 3] March 2019

(Currency : Indian rupees in million)

34 Financial instruments — Fair values and risk management (Continued)
(c) Financial risk management (Continued)

i Liquidity risk (Continued)

Exposure to liquidity risk
The following are the remaining contractual maturities of financial liabilities at the reporting date. The amounts are gross and undiscounted, and include
estimated interest payments and exclude the impact of netting agreements,

Contractual cash flows
Carrying Total 1 year or less 1-2 years 2-5 years More than|
amount 5 years|
31 March 2019
Non-derivative financial linbilities
Trade payables 25.23 25.23 25.23 - - -
Other financial liabilities 9.12 9.12 9.12 - - -
34.35 34.35 34.35 - - =
31 March 2018
Non-derivative financial liabilitics
Trade payables 294.93 29493 294.93 - B -
Other financial liabilities 831 831 831 - - -
303.24 303.24 303.24 & =

il Market risk

Market risk is the risk of loss of future earnings, fair values or future cash flows that may result from adverse changes in market rates and prices (such as
interest rates, foreign currency exchange rates) or in the price of market risk-sensitive instruments as a result of such adverse changes in market rates and
prices, Market risk is attributable to all market risk-sensitive financial instruments, all foreign currency receivables and payables. The Company is exposed to
market risk primarily related to foreign exchange rate risk. Thus, the Company’s exposure to market risk is a function of revenue generating and operating
activities in foreign currencies.

Currency Risk
The Company is exposed to currency risk on account of its operating activities. The functional currency of the Company is Indian Rupees.

Exposure to currency risk
The currency profile of financial assets and financial liabilities are as below:

Amounts in INR million 31 March 2019 31 March 2018
usp XOF* usp XOF*

Financial assets

Cash and Cash Equivalents 3.24 3.30 6.62 544

Trade receivables 102.74 - 573.27 #

Exposure to foreign currency assets 105.98 3.30 579.89 544

Financial libilities

Trade payables and other payable - 18.99 237.81 4.98

Exposure to foreign currency liabilities - 18.99 237.81 4.98

Net Exposure 105.98 (15.69) 342.08 0.46
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Notes to the financial statements (Continued)
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34

(€)

35

Financial instruments — Fair values and risk management (Continued)
Financial risk management (Continued)

Market risk (Continued)

Sensitivity analysis

A 5% strengthening / weakening of the respective foreign currencies with respect to functional currency of Company would result in increase or decrease in
profit or loss and equity as shown in table below. This analysis assumes that all other variables, in particular interest rates, remain constant and ignores any
impact of forecast sales and purchases. The following analysis has been worked out based on the exposures as of the date of statements of financial position.

31 March 2019 31 March 2018
Profit or loss Profit or loss
Effect in INR million Strengthening Weakeni 5 heni Weal
usD 5.30 (5.30) 17.10 (17.10)
XOF * (0.78) 0.78 0.02 0.02)

* XOF represents West African CFA Franc.

Interest rate risk
Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market interest rates. The
Company's exposure to market risk for changes in interest rates relates to loans given and borrowings.

The Company has no borrowings from banks and financial institutions.
Exposure to interest rate risk

Since the Company does not have any financial assets or financial liabilities bearing floating interest rates, a change in interest rates at the reporting date
would not have any significant impact on the financial statements of the Company.

Capital Management

The Company’s policy is to maintain a strong capital base so as to maintain investor, creditor and market confidence and to sustain future development of the
business. Management monitors the return on capital as well as the level of dividends to ordinary shareholders.

The Company monitors capital using a ratio of ‘adjusted net debt’ to “adjusted equity’. For this purpose, adjusted net debt is defined as total borrowings,
comprising interest-bearing loans and borrowings and obligations under finance leases, less cash and cash equivalents. Adjusted equity comprises all

components of equity.

The Company’s adjusted net debt to equity ratio is as follows:

Particulars 31 March 2019 31 March 2018
Gross debt & &
Less : Cash and cash equivalents 9.49 1237
Adjusted net debt (9.49) (12.37)
Total equity 359.11 138.40

Adjusted net debt to adjusted equity ratio (0.03) (0.09)

20 M

N M Josti M
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36  Disclosure under Ind AS 115, Revenue from Contracts with Customers

A) The Company undertakes Engineering, Procurement and Construction business. The type of work in these contracts involve
construction, engineering, designing, supply of materials, development of system, installation, project management, operations
and maintenance etc. There is no impact on the Company's revenue on applying Ind AS 115 from the contracts with customers.

B) Reconciliation of contract assets and liabilities

Particulars 31 March 2019
Contract assets*

Unbilled receivables

Contract assets at the beginning of the year =
Add: Addition during the year 324.43
Less: Revenue recognised during the year (324.43)

Contract assets as at end of the year -
—_—

Contract liabilities**

Advances from customers

Contract liabilities at the beginning of the reporting year 101.24

Add: addition during the year 19.22

Less: applied during the year (101.24)
Contract liabilities as at end of the reporting year 19.22

*The contract assets primarily relate to the Company's rights to consideration for performance obligation satisfied but not billed
at the reporting date. The contract assets are transferred to receivables when the rights become unconditional. Invoices are raised
on the customers based on the agreed contractual terms and are collected within 30-60 days from the date of invoicing.

**The contract liability primarily relates to the billing in advance towards EPC projects. Revenue is recognised from the
contract liability as and when such performance obligations are satisfied.

C) Reconciliation of revenue as per Ind AS 115

For the year ended
31 March 2019

Income from works contracts 444.89
Adjustment on account of: -
Deferrement of revenue pertaining to operation and maintainence period (19.22)
Total 425.67

D) Performance obligation

The Company undertakes Engineering, Procurement and Construction business. The type of work in these contracts involve
construction, engineering, designing, supply of materials, development of system, installation, project management, operations
and maintenance etc.

The Company evaluates whether each contract consists of a single performance obligation or multiple performance obligations.
Contracts where the Company provides a significant integration service to the customer by combining all the goods and services
are concluded to have a single performance obligations. Contracts with no significant integration service, and where the
customer can benefit from each unit on its own, are concluded to have multiple performance obligations. In such cases
consideration is allocated to each performance obligation, based on standalone selling prices. Where the Company enters into
multiple contracts with the same customer, the Company evaluates whether the contract is to be combined or not by evaluating
factors such as commercial objective of the contract, consideration negotiated with the customer and whether the individual
contracts have single performance obligations or not.

The Company recognises contract revenue over time as the performance creates or enhances an asset controlled by the
customer. For such arrangements revenue is recognised using cost based input methods. Revenue is recognised with respect to
the stage of completion, which is assessed with reference to the proportion of contract costs incurred for the work performed at
the balance sheet date relative to the estimated total contract costs.

Any costs incurred that do not contribute to satisfying performance obligations are excluded from the Company's input methods
of revenue recognition as the amounts are not reflective of our transferring control of the system to the customer. Significant
Jjudgment is required to evaluate assumptions related to the amount of net contract revenues, including the impact of any
performance incentives, liquidated damages, and other forms of variable consideration.

If estimated incremental costs on any contract, are greater than the net contract revenues, the Company recognizes the entire
estimated loss in the period the loss becomes known. Variations in contract work, claims, incentive payments are included in
contract revenue to the extent that may have been agreed with the customer and are capable of being reliably measured.

The Company recognises revenue from Operations and Mai services using the time-elapsed measure of progress i.e
input method on a straight line basis.

There is-notfevenue to be recognised in future related to performance obligations that are unsatisfied (or partially satisfied) as at
31 March 2019."

E) Pracﬁcni egpedieni for significant financing component:

9~ _There are'no on going EPC contracts and hence the Company has not disclosed information about remaining performance
“= 9 Jobligations as required by Para 120 of Ind AS 115.
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37  The Board of Directors at their meeting held on 27 March 2019 have proposed the "Scheme of Arrangement" (‘the Scheme’) for merger of the Company with
Sterling and Wilson Solar Limited, holding company, subject to obtaining necessary approvals of the Shareholders and National Company Law Tribunal
('NCLT") Mumbai.

38  Transfer Pricing
The Group's international transactions with related parties are at arm's length as per the Independent accountants report for the period ended 31 March 2018.

Management believes that the Group's international transactions with related parties post 31 March 2018 continue to be at arm's length and that the transfer
pricing legislation will not have any impact on these standalone financial statements, particularly on amount of tax expense and that of provision for taxation.

39  Other matters

Information with regard to other matters, specified in of the Part 11 of Schedule III to the Act is either nil or not applicable to the Company for the year ended
31 March 2019.

As per our report of even date attached,

ForBS R & Co, LLP For and on behalf of Board of Directors
Chartered Accountants Sterling & Wilson - Waaree Private Limited

Fi egistrimjon NoyadstW-l 00022

Aniruddfia Godbol, Khurshed Daruvala Zarine Y Daruvala
Partner Director Director
Membership No: 105149 DIN:00216905 DIN:00190585
Mumbai Mumbai
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