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Independent Auditors’ Report

To The Members of
DHUNSERI INFRASTUCTURE LIMITED

Report on Financial Statements

We have audited the accompanying financial statements of DHUNSERI INFRASTRUCTURE LIMITED (‘the
Company’), which comprise the Balance Sheet as at March 31, 2015, the Statement of Profit and Loss and the
Cash Flow Statement for the year then ended, and a summary of the significant accounting policies and other
explanatory information.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters in section 134(5) of the Companies Act, 2013
(‘the Act’) with respect to the preparation of these financial statements that give a true and fair view of the
financial position, financial performance and cash flows of the Company in accordance with the accounting
principles generally accepted in India, including the Accounting Standards specified under Section 133 of the
Act, read with Rule 7 of the Companies (Accounts) Rules, 2014. This responsibility also includes the
maintenance of adequate accounting records in accordance with the provision of the Act for safeguarding of the
assets of the Company and for preventing and detecting the 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 internal financial control, 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.

Auditors’ Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We have taken into
account the provisions of the Act, the accounting and auditing standards and matters which are required to be
included in the audit repert under the provisions of the Act and the Rules made there under.

We have conducted our audit in accordance with the Standards on Auditing issued by the Institute of Chartered
Accountants of India. Those Standards require that we comply with ethical requirements and plan and perform
the audit to obtain reasonable assurance about whether the financial statements are free from material
misstatement.

An audit involves, performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor's judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error. In making those risk
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assessments, the auditor considers internal control relevant to the Company’s preparation and fair presentation
of the financial statements in order to design audit procedures that are appropriate in the circumstances. An
audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of the

accounting estimates made by management, as well as evaluating the overall presentation of the financial
statements.

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

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
accompanying financial statements give the information required by the Act in the manner so required and give a
true and fair view in conformity with the accounting principles generally accepted in India:

a) Inthe case of the Balance Sheet, of the state of affairs of the Company as at March 31, 2015;
b) In the case of the Statement of Profit and Loss, of the Loss for the year ended on that date; and
¢) Inthe case of the Cash Flow Statement, of the cash flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order, 2015 issued by the Central Government of India in
terms of sub-section (11) of section 143 of the Companies Act,2013 (18 of 2013). We enclose in the
Annexure a statement on the matters specified in paragraphs 3 and 4 of the said Order.

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

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

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

ii. The Balance Sheet, Statement of Profit and Loss and Cash Flow statement dealt with by this report are in
agreement with the books of account.

iv. In our opinion, the Balance Sheet, the Statement of Profit and Loss, and the Cash Flow Statement comply
with the Accounting Standards specified under section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014

v.  On the basis of written representations received from the directors, as on 31st March, 2015 and taken on
record by the Board of Directors, we report that none of the directors is disqualified as on 31st March, 2015
from being appointed as a director in terms section 164(2) of the Companies Act, 2013.




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

i. The Company does not have any pending litigations which would impact its financial position,

ii. The Company does not have any long-term contracts including derivative contracts for which there were
any material foreseeable losses,

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

F tL M\ Ct/V'““M '
PRABHAT KUMAR DHANDHANIA, FCA, PARTNER
(Membership No. 052613)
R ST For and on behalf of
< ... DHANDHANIA & ASSOCIATES
Place: Kolkata SR 1\ Chartered Accountants
Date: The 6t day of May, 2015 \ W , Firm Registration No.316052E



ANNEXURE TO INDEPENDENT AUDITORS' REPORT

Referred to in Paragraph 1 under the heading of “Report on Other Legal and Regulatory Requirements” of our
report of even date

On the basis of such checks as we considered appropriate and according to the information and explanation
given to us during the course of our audit, we report that:

i) (a) The Company is maintaining proper records showing full particulars, including quantitative details &
situation of Fixed Assets.

(b) The Fixed Assets of the Company have been physically verified by the management during the year and
no material discrepancies have been noted on such verification.

ii) The Company is not a manufacturing company; comments on inventory are not applicable.

iii) The Company has not granted any loans, secured or unsecured, to Companies, firms or other parties covered
in the register maintained under Section 189 of the Act. Consequently, clauses (iii) (a) & (b) of paragraph 3 of
the Order are not applicable.

iv) In our opinion and according to the information and explanations given to us, there is an adequate internal
control system commensurate with the size of the Company and the nature of its business for purchase of
fixed assets. However, Company have not purchased any inventory during the year or dealt into sale of
goods and services. Further, on the basis of our examination of the books and records of the Company, and
according to the information and explanations given to us, we have neither come across nor have been
informed of any continuing failure to correct major weaknesses in the aforesaid internal control system.

V) The Company has not accepted any deposits from the public within the meaning of sections 73 to 76 or any
other relevant provisions of the Act and the rules framed there under.

vi) The Central Government has not prescribed the maintenance of cost records under Section 148(1) of the
Companies Act, 2013, for any of the services rendered by the Company. Accordingly paragraph 3(vi) of the
Order is not applicable to it.

vil) (@) In our opinion, and according to the information and explanation given to us the company is regular in
depositing undisputed statutory dues, including Provident Fund, Employee State Insurance, Income Tax,
Sales Tax, Wealth Tax, Service Tax, Duty of Customs, Duty of Excise, Value Added Tax, Cess and any other
statutory dues with appropriate authorities.

(b) According to the information and explanati_c_)_ns given o us, there are no dues of Sales tax, Income Tax,

ise Dufty, Or-Cess outstanding on account of any dispute.
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viii)

Xi)

Xii)

(c) According to the information and explanations given to us , there is no amount required to be transferred
to investor education and protection fund in accordance with the relevant provisions of the Companies Act,
1956 (1 of 1956) and rules made there under.

As the company is registered for a period of less than 5 years, the provision of clause 3(viii) of the order are
not applicable to the Company.

According to the records of the Company examined by us and the information and explanations given to us,
there are no dues payable to any financial institutions or banks or debenture holders as at the balance sheet
date.

In our opinion, and according to the information and explanations given to us, the Company has not given any
guarantee for loans taken by others from Banks and Financial Institutions during the year.

According to the records of the Company examined by us and the information and explanations given to us,
the Company has not taken any term loan from financial institutions and banks during the year. Further, there
is no outstanding term loan as at the Balance Sheet date.

To the best of our knowledge and according to the information and explanations given to us, no fraud on or by
the Company has been noticed or reported during the year, nor have we been informed of such case by the

management.

P U Bicaon di
PRABHAT KUMAR DHANDHANIA, FCA, PARTNER
(Membership No. 052613)
R For and on behalf of
"\ DHANDHANIA & ASSOCIATES

Place: Kolkata ’ Chartered Accountants
Date: The 6™ day of May, 2015 ' \*/ Firm Registration No.316052E



DHUNSERI INFRASTRUCTURE LIMITED
BALANCE SHEET AS ON 31ST MARCH, 2015

(Frgures in &)

Phiticualrs Nt As on 3;152_ March, As on 233152 March,
I EQUITY|AND LIABILITIES
(1) Sharehalders' Funds
a) Share Capital 2 75,500,000 500,000
b) Reserves & Surplus 3 (1,267,765) (37,501)
(2) Non-Current Liabilities
a) Other Non Current Liabilities 4 411,757,103 -
(3) Current Liabilities
a) Trade Payable 835,517 -
b) Other Current Liabilities 6 1,198,898 6,741
c) Short Term Provision 7 19,602 -
Total 488,043,355 469,240
Il ASSETS
(1) Non-Current Assets
a) Fixed Assets
(i) Tangible 8 25,668,432 -
(ii) Capital Work in Progress 452,178,840 -
b) Long-Term Loans and Advances 9 120,200
(2) Current Assets
a) Cash and Cash Equivalents 10 10,045,626 469,240
b) Short-Term Loans and Advances 11 9,390 -
¢) Other Current Assets 12 20,867 -
Total 488,043,355 469,240
Significant Accounting Policies 1

Notes referred to above form an integral part of the Balance Sheet
As per our Report of even date attached

PRABHAT KUMAR DHANDHANIA, FCA, Partner
(Membership No. - 052613)

For & On behalf of
Dhandhania & Associates ( W]/'_
Chartered Accountants Ly L= L?

Firm Registration No.316052€
Place : Kolkata
Dated - 6th day of May, 2015

Lo
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Company Secretary

For and on behalf of
the Board of Directors




DHUNSERI INFRASTRUCTURE LIMITED

STATEMENT OF PROFIT & LOSS FOR THE PERIOD ENDED ON 31ST MARCH, 2015
(Figures in &)

Note  For the period ended For the period ended

Particulars No. 31st March, 2015 31st March, 2014

I Revenue from Operations - E

Il Other Income 23,186
Total Revenue (I+1) 23,186 N
Il Expenses:
Depreci:mion and amortization expenses 8 314,480 -
Other expenses 13 938,970 37,501
Total Expenses 1,253,450 37,501
v if::::::r‘(al;;:jsgxbg;‘?:ﬁ)exceptmnal and extraordinary (1.230,264) (37.501)
V. Exceptional & Extraordinary Items
Vi :’;c;fgféﬁzst)aifter exceptional and extraordinary items (1.230.264) (37.501)
VI Tax Expense:
(1) Current tax - -
(2) Deferred tax
VIl Profit/(Loss) for the period from operations (1 ,_230,264] (37,501)
IX' Earning per Equity Share:
(1) Basic (0.24) (0.75)
(2) Diluted (0.24) (0.75)

Significant Accounting Policies 1
Notes referred to above form an integral part of the Balance Sheet

As per our Report of even date attached

i O
PRABHAT KUMAR DHANDHANIA, FCA, Partner

(Membership No, - 052613)
For & On behalf of

Dhandhania & Associates W Va For and on behalf of
Chartered Accountants j U o / the Board of Directors

Firm Registration No.316052E [
Place : Kolkata C@M

Dated : 6th day of May, 2015 Company Secretary Jomme




DHUNSERI! INFRASTRUCTURE LIMITED
CASH FLOW S'I?ATEMENT FOR THE YEAR ENDED AS ON 31ST MARCH, 2015

Particulars

A. Cash flow from operating activities

|
Net Profit/ (Loss) before tax

/.%9Jy§_tmt!§£qr;_

Priliminary lFxpenses

Dcpreciatiop and amortization expenscs

Operating pi{ofit ! (loss) before working capital changes
Ad}ustment? for (increase) [ decrease in Current Assets
Adjustments for increase / (decrease) in Current Liabilities

|
Cash generiated from operations

Net cash fl;ow from [ (used in) operating activities (A)
B. Cash flow from investing activities

Addition of Land

Increase in Capital Work In Progress

Net cash flow from / (used in) investing activities (B)

C. Cash flow from financing activities
Issue of share capital

Payable fo Holding Company
Long term advances given
Net cash flow from / (used in) financing activities (C)
Net increase / (decrease) in Cash and cash equivalents (A+B+C)
Cash and cash equivalents at the beginning of the year
Cash and cash equivalents at the end of the year
Significant Accounting Policies
Notes referred to above farm an integral part of the Balance Sheet

As per our Report of even date attached

PRABHAT KUMAR DHANDHANIA, FCA, Partner
(Membership No. | 052613)

For & On behalf of

Dhandhania & Associates

Chartered Accountants

Firm Registration No.316052E ‘l =

Place : Kolkata | .
Dated : 6th day of May, 2015 Company Secretary

For the period ended
31 March, 2015

(Figures in &)

For the period ended
31 March, 2014

(1.230,264) (37,501)
6,400
314,480
(915.784) (31,101)
(30,257)
2,047,276 6,741
1,101,235 (24,360)
1,101,235 (24,360)
(25.982,912)
(452.178,840) .
(478.161,752)
75,000,000 400,000
411,757,103
(120,200)
486,636,903 400,000
9,576,386 375,640
469,240 93,600
10,045,626 469,240

V y.L L .f-fl{

B ulla

For and on behalf of the
Board of Directors




DHUNSERI INFRASTRUCTURE LIMITED

NOTES ON ACCOUNTS AND SIGNIFICANT ACCOUNTING POLICIES FORMING PART OF THE FINANCIAL
STATEMENTS FOR THE PERIOD ENDED 31ST MARCH, 2015

COMPANY DVERVIEW

Dhunseri Infrastructure Limited having its Registered Office at "Dhunseri House', 4A Woodburn Park, Kolkata - 700020 is engaged in the
business of Construction and Infrastructure Development.

1 SIGNIFICANT ACCOUNTING POLICIES

| BASIS OF PREPARATION OF FINANCIAL STATEMENTS

The financial statements of the Company have been preparad in accordance with the Generally Accepted Accounting Principles in India
(Indian GAAP) to comply with the Accounting Standards spedified under Section 133 of the Companies Act, 2013, read with Rule 7 of the
Companies |(Accounts) Rules, 2014 and the relevant provisions of the Companies Act, 2013 ("the 2013 Act') / Companies Act, 1956 ('the
1956 Act'),| as applicable. The financial statements have been prepared on accrual basis under the historical cost convention . The
accounting policios adopted in the preparation of the financial statements are consistent with those followed in the previous year.

Il DEPREClATION AND AMORTISATION

Leasehold ITnd is amortised under the straight line method over the period of lease.

Il OTHER INCOME

Interest lnch_mc is recognised on time proportion basis taking into account the amount outstanding and the rate applicable.
i

Iv BORROWITG COST
Barrowig Cast attributable to the Capital Work in Progress are added to the cost of those assels.

V  CASH FLOW STATEMENT

Cash flows | are reported using the indirect method, whereby profit / (loss) before extraordinary items and tax is adjusted for the effects of
transactions of non-cash nature and any deferrals or accruals of past or future cash receipts or payments. The cash flows from operating,
investing and financing activities of the Company are scgregated based on the available information.

VI TAXES ONINCOME

1) Current tax |s determined in accordance with the provision of Indome Tax Act, 1961

2) Deferred Tax has been recognised for all timing differences, subject to consideration of prudence in respect of Deferred Tax Assets.

Vil CONTINGENT LIABILITIES

Contingent Liabilities are disclosed when there is a possible obligation arising from the past event, the existence of which will be confirmed
only by the loccurenece or non occurrence of one or more uncertain future events not wholly within the control of the Company or a present
obligation that arises from the past events whare it is cither not probable that an outflow of resources will be reguired to seltle the obligation or
reliable estimate of the amount cannot be made

VIl USE OF ESTIMATES

The preparation of financial statements require the management of the Company to make estimates and assumptions that affect the reported
balances of assets and liabilitios as at the date of the financial statements and reported amounts of income and expenses for the reporting
period. The management believes that the estimates used in preparation of the financial statements are prudent and reasonable. Future
results could differ from these estimates. Any revision to accounting estimates is recognised prospectively in the current and future periods.
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DHUNSERI INFRASTRUCTURE LIMITED
Notes forming ,cJa'rJI of Balance Sheet

Sl

|

|

| ,
No. ‘ Particulars
|

2 Share CapitTI
Authorized
|

7,550,000 Equity Shares of Rs.10/- each

Issued, Subscribed & fully paid up

7,550,000 Equity Shares of Rs.10/- each
Total

(a) Reconciliation of the number of shares outstanding
i Number of shares at the beginning

il Issued during the period For :
Fresh Issue
Scheme of Arrangement
Right Shares

Number of shares at the year end

(Figures in <)

As at

As at

31st March, 2015  31st March, 2014

75,500,000 500,000
75,500,000 500,000
75,500,000 500,000
75,500,000 500,000
50,000 10,000
40,000

5,000,000

2,500,000
7,550,000 50,000

(b) The company has only one class referred to as equity shares having a par value of Rs. 10/-. Each holder of equity shares

is entitlied to dne vote per share.

(c) Outof the total Share Capital of Rs.7,55,00.000/- shares amounting to Rs.5,00,00,000 were issued as fully paid up,
issued pursuant to the scheme of arrangement without payment being received in cash.

(d) Details of shares held by each shareholder holding more than 5% shares

As at 31st March, 2015

Particulars Total No
; e
—— . Holding (%)
Dhunseri Petrochem Limited 7,550,000 100.00

3 Reserves & Surplus

Surplus / (Deficit) in Statement of Profit and Loss

Profit/ (Loss) brought forward from previous year
Add: Profit/ (lloss) for the period
Total
4 Other Non Current Liabilities

i Amount payable to Holding Company

Total

5 Trade Payable
I Sundry Credilbrs

As at 31st March, 2014

Total No. .
o
of Shares Holding (%)
50,000 100.00
As at As at

31st March, 2015  31st March, 2014

(37.501)
(1,230,264)

(37,501)

(1,267,765)

(37,501)

411,757 103

411,757,103

835,617

/ 835517
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 DHUNSERI INFRASTRUCTURE LIMITED

Notes forming part of Balance Sheet and Statement of Profit and Loss

Vi

Vil

Other Current Liabilities

Duties & Taxes
Audit Fees Payable

Rent Payable
Retention Money
Total
Short Term Provisions
Provision for Expenses
Total

Long-Term Loans and Advances

Security Deposits
Total
Cash & Cash Equivalents
Balances with Banks
Current Account
Fixed Deposits (Maturity Period less than 3 months)
Total

Short - Term Loans and Advances

Advances
TDS Receivable
Total

Other Current Assets

Accrued Interest an Fixed Deposit
Total

Other Expenses
Filling Fees
Trade Licence
Auditors' Remuneration
Professional Fees
Profession Tax
Rent for Leasehold Land
Miscellaneous Expenses
Total

As at
31st March, 2015

(Figures in ¥)
As at
31st March, 2014

50,718
47,685
54,540

1,045,954

6,741

1,198,898

6,741

19,602

19,602

120,200

120,200

1,845,626
8,200,000

469,240

10,045,626

469,240

7,071
2,319

9,390

20,867

20,867

714,134
11,550
44 944
96,065

8225
54,540
9512

16,360
5,950
6,741

8,450

938,970

37,501
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DHUNSER! INFRASTRUCTURE LIMITED
Notes to Accounts

14 The Company is developing IT complex in the IT SEZ area on the lease hold land having area 3.03 acres. Currently
the progress of project work is slow due to depressed market condition in IT sector. As at 31st March, 2015 the
Company has incurred Rs. 45,21,78.840/- towards construction cost of IT complex. The Company has also agreed
to construct similar complex on adjacent land having area of 2.02 acres of Mint Investments Limited and 1.01 acres
of Bonanza Trading Co. Pvt. Ltd. After completion of the construction of the IT complex, the operating revenue and
expenses are planned to be shared in the ratio of 25:2:1 amongst each of the three companies i.e. Dhunseri
Infrastructure Limited, Mint Investments Limited and Bonanza Trading Co. Pvt. Lid.

15 Considering the matter of prudence the company has not recognized the Deferred Tax Asset on losses.
16  The Company is a wholly owned subsidiary of Dhunseri Petrochem Limited.
17 Earning Per Share calculated in accordance with AS-20

Particulars As at As at
31.03.2015 31.03.2014
Profit after tax as per Profit and Loss Accounts (1,230,264) (37,501)
Number of Equity Shares (Face Value of Rs. 10/- each) 7,550,000 50,000
Weight?d Average No. of Shares outstanding 5,228,082 50,000
Basis Earning per share (Rs./ Share) (Face Value of Rs, 10/- each) (0.24) (0.75)
Diluted Earning per share (Rs./ Share) (Face Value of Rs. 10/- each) (0.24) (0.75)

18 Related Party disclosure under Accounting Standard - 18
i) List of Related parties and relationship:

(A) Holding Company and Associate Company

Dhunseri Petrochem Limited

(B) Key Managerial Personnel

Mr. C.K Dhanuka (Director)

Mr. Mrigank Dhanuka (Director)

Mr. Kailash Kumar Tibrewalla (Director)

Mr. Rajiv Kumar Sharma (Director)

Mr. Ma!yank Beriwala (Director)

Mr. K \l Balan (Company Secretary)

(C) Companies in which Key Managerial Personnel is able to exercise significant influence
Egyptian Indian Polyester Co. SAE

Makandi Tea Coffee Estates Ltd.

Kawalazi Estate Company Lid.

Dhunseri Petrochem & Tea Pte Ltd.

Naga Dhunseri Group Ltd.

Mint Investments Lid.

Trimplex Investment Lid.

Dhunseri Investments Ltd.

Plenty Valley Intra Ltd.

Dhunseri Tea & Industries Lid.

Jatayué Estate Pvi. Ltd

Madhuting Tea Pvt Ltd

Kolkata IT Park Association

(D) Partnership Firms in which Director is a partner /i
Sew Bhagwan & Sons
Srikishan Beriwala & Co.

Refractory & Ceramic Product /Ij | W&/




DHUNSER! INFRASTRUCTURE LIMITED

Notes to Accounts ‘

ii) Details of relgt_ ed party transactions during the year ended 31 March, 2015

| (Figures in <)

Particulars
| As at 31.03.2015 As at 31.03.2014

Loans Received during the year
Holding Compalw 14.197.762
_L_(_)_a_n_Refunded!dur_i_nq the year
Holding Company 14,197,762
Reimbursement of expenses incurred by Holding co. on behalf of

; - 56,286
Dhunseri Infrastructure Ltd.
Interest paid du|r‘mg the year 567,521
Shares Issued burinq the Year to Holding Company
As Per Scheme of Arrangement 50,000,000
Right Shares 25,000,000
Balances at the year end
Account Payable
Holding Company (411,757,103)

19 The previous year figures are rot comparable with the current year figures due to the scheme of arrangement as per the
orders of the Hon'le High Court at Calcutta.

20 Pursuant to the Scheme of Arrangement (the Scheme), duly sanctioned by the Hon'ble High Court at Calcutta at the hearing
held on 7th August, 2014, with effect from the appointed date j.e. 1st April, 2014, “IT SEZ Division" engaged in the business of
providing infrastructure facilities in the Information Technology! Information Technology Enabled Services units with Special
Economic Zone status together with all its assets, liabilities etc. stands reorganized and transferred as a going concern to Ms.
Dhunseri Infrastructure Limited (DIL) from its Parent Company M/s. Dhunseri Petrochem Limited (DPL). As per the Scheme,
the difference between the total assets of Rs.46.54 crores and total liabilities of Rs.0.36 crores is settled by DIL by issue of
50,00,000 Equity Shares of Rs. 10/- each fully paid up to DPL and the balance amount is to be paid by DIL within a period of
five years from effective date as consideration for transfer of IT SEZ Division.

21 The Companq has not received any memorandum (as required to be filed by the supplier with the notified authority under the
Micro. Small and Medium Enterprise Development Act, 2006) claiming their status as micro. small or medium enterprises.
Consequently, the amount paid / payable to these parties during the year is nil.

22  Figures have been rounded off to nearest rupee.

23 Previous vear's figures have been regrouped | reclassified wherever necessary to correspond with the current year's
classification [ disclosure.

Signatories to Notes 1 - 23

PRABHAT KUMAR DI‘jANDHANiA, FCA, Partner

(Membership No. : 052613)
For & On behalf of

Dhandhania & Associates
Chartered Accountants| "'"—'——_F__[ f W O :\’ (

Firm Regisiration No.316052E b
Place - Kolkala

Dated : 6th day of May| 2015 Company Secrefary 3D E T S )

For and on behalf of
the Board of Directors




DHUNSERI INFRASTRUCTURE LIMITED
(FORMERLY DHUNSERI INFRASTRUCTURE PRIVATE LIMITED)

BOARD’S REPORT

DEAR MEMBERS

Your Directors present the Second Annual Report of your Company together with the Audited
Statement of Accounts for the year ended March 31, 2015.

SCHEME OF ARRANGEMENT

Pursuant to the Scheme of Arrangement, duly sanctioned by the Hon’ble High Court at Calcutta
at the hearing held on August 7, 2014, with effect from the appointed date i.e. April 1, 2014, the
“IT SEZ Division” of Dhunseri Petrochem & Tea Limited engaged in the business of providing
infrastructure facilities in the Information Technology/Information Technology Enabled Services
units with Special Economic Zone status together with all its assets, liabilities etc. was
re-organized and transferred as a going concern to your Company. The Scheme has become
operative on and from September [, 2014,

FINANCIAL RESULTS
( inlakhs)
For the For the
period ended period
March 31, ended
2015 March 31,
2014
Turnever and other income 0.23 .
Profit/(Loss) before exceptional (12.30) (0.38)
and extraordinary items and tax
Exceptional and Extracrdinary )
items
Profit/(Loss) after exceptional (12.30) (0.38)
and extragrdinary items and
before tax
Tax Expense;
- Current tax - -
- Deferred tax - -
Profit/(Loss) for the period from (12.30) (0.38)
operations
EPS;
(i) Basic (0.24) (0-75)
(ii) Diluted (0.24) (0.75)

OPERATIONS & PROSPECTS

Your Company is in the process of development of commercial Information Technology Park
with special economic Zone (SEZ) status at Bantala (outskirts of Kolkata). Currently the progress
of project work is slow due to depressed market condition in IT sector. As on March 31, 2015,
the Company has incurred 4522 crores towards construction cost of IT complex.
Your Company has also agreed to construct similar complex on adjacent land having area of 2.02
acres of Mint Investments Limited and 1.01 acres of Bonanza Trading Co. Pvt. Limited. After
completion of the construction of the IT complex, the operating revenue and expenses are



planned to be shared in the ratio of 25:2:1 amongst each of the three companies i.e. Dhunseri
Infrastructure Limited, Mint Investments Limited and Bonanza Trading Co. Pvt. Ltd.

No material changes and commitments have occurred after the close of the financial year tili the
date of this Report, which affect the financial position of the Company.

DIVIDEND
Your directors do not recommend any dividend for the period ended March 31, 2015,

BOARD MEETINGS
Your Board met six times during the FY 2014-15. The attendances of Directors at the Board
Meetings and at the last Annual General Meeting are reproduced hereunder:

Members of the Board Meetings held on AGM
Board held on
May | September | October | November | February | March 6, | August
i9, is, 2014 24,2014 | 1i,20i4 6, 2015 2015 id,2014
20i4
Mr, C.K . Dhanuka Yes Yes Yes Yes Yes Yes Yes
Mr. M.Dhanuka Yes Yes Yes Yes No No Yes
Mr. R.K.Sharma Yes No Yes Yes Yes Yes Yes
Mr. K. K Tibrewalla Yes Yes Yes Yes Yes Yes Yes
Mr, M.Beriwalla Yes No Yes Yes Yes Yes Yes

DIRECTORS AND KEY MANAGERIAL PERSONNEL

During the FY 2014-15, Mr. C.K.Dhanuka was appointed as the Chairman of the Board of
Directors and Mr. K.V.Balan was appointed as the Company Secretary of your Company.
No director was appointed nor resigned from the Company during the FY 2014-15.

DECLARATION FROM INDEPENDENT DIRECTORS ON ANNUAL BASIS
The requirement of Section 149(7) of the Companies Act, 2013 do not apply to your Company.

DIRECTORS’ RESPONSIBILITY STATEMENT PURSUANT TO SECTION 134(5) OF
THE COMPANIES ACT, 2013

Pursuant to the requirement under Section 134(5) of the Companies Act, 2013, with respect to
Directors’ Responsibility Statement, it is hereby confirmed:

(a) That in the preparation of the annual accounts, the applicable accounting standards had
been followed;

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

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

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

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



CONSERVATION _OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN
i T e e e 6 e e o TR AN T LTI BRI
EXCHANGE EARNINGS/OUTGO

Since your Company has not yet commenced the commercial operations, the requirement of
Section 134(3)(m) of the Companies Act, 2013 read with the Companies (Accounts) Rules,
relating to the conservation of energy, technology absorption and foreign exchange
earnings/outgo is not applicable to your Company.

EXTRACT OF ANNUAL RETURN
The details forming part of the extract of the Annual Return in form MGT-9 as required under
Section 92 of the Companies Act, 2013, is attached as “Annexure-A” to this Report,

AUDITORS AND AUDITORS’ REPORT

STATUTORY AUDITORS

M/s Dhandhania & Associates, Chartered Accountants (Regn. No. 316052E), are the present
Statutory Auditors of your Company and shall hold office till the end of Sixth Annual General
Meeting which was approved in the Annual General Meeting held on August 14, 2014.

The appointment for the FY 2015-16 is from the conclusion of this Second Annual General
Meeting till the conclusion of the Third Annual General Meeting. In view of this, your
ratification for appointment is being sought in the ensuing Annual General Meeting.

The Auditors’ Report for the FY 2014-15 does not contain any qualification, reservation or
adverse remark.

PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS
There are no Loans, Guarantees and Investments as per the provisions of Section 186 of the
Companies Act, 2013.

RISK MANAGEMENT POLICY
Your Company is not mandated to make a risk management policy.

RELATED PARTY TRANSACTIONS

All transactions entered with related parties during the FY 2014-15 were on an arm’s length basis
and were in the ordinary course of business and the provisions of Section 188 of the Companies
Act, 2013 are not attracted. There have been no materially significant related party transactions
with the Company’s promoters, directors, the management or relatives which may have potential
conflict with the interests of the Company at large. Thus, disclosure in form AQC-2 is not
required.

The necessary disclosures regarding the transactions are given in the notes to accounts.

SUBSIDIARY COMPANY
Your Company has no subsidiary.




GENERATL

The composition of audit committee, stakeholders relationship committee, Nomination and
Remuneration committee, Nomination and Remuneration policy, vigil mechanism/whistle
blower policy, Corporate Social Responsibility, remuneration to directors, key managerial
personnel and employees pursuant to Section 197 of the Companies Act, 2013, Cost Audit,
Secretarial Audit and Formal annual evaluation are not applicable to your Company. Hence the
details for the aforesaid have not been provided.

Your Directors state that no disclosure or reporting is required in respect of the following items
as there were no transactions on these items during the year under review:

(a) The Company has not accepted any deposits from the public. There were no
outstanding balances relating to FDs as at the beginning and end of the FY 2014-15.

(b) Issue of equity shares with differential rights as to dividend, voting or otherwise.

(c) Issue of sweat equity shares to employees of the Company, lssue of Employees Stock
Option Scheme. '

(d) There are no significant material orders passed by the Regulators or Courts or Tribunals
which would impact the going concern status of the Company and its future operations.

ACKNOWLEDGEMENT
The Directors wish to place on record their sincere appreciation for the whole-hearted support
received from HDFC Bank Limited, the suppliers, shareholder and all others associated with the

Company,

Place: Kolkata C.XK.Dhanuka
Date: May 6, 2015 Chairman

FOR AND ON BEHALF OF



Annexure-A to Board's Repprt

Form No. MGT-9

EXTRACT OF ANNUAL RETURN
as on the financial year ended on March 31, 2015

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

Registration and other detaiis

1l |CIN U45400WE2013PLC190485
{1} |Registration Date 08/02/2013
{1} |Name of the Company Dhunseri Infrastructure Limited

[Formerly Dhunseri Infrastructure Private
Limited)

{Iv} §Category f Sub-Category of the Company Company having Share Capital
{v} |Addressof the Registered Bffice and contact |"Dhunseri House", 4A, Woodburn Park,
details Kclkata-700020
Tel: +91 33 22801950-54
Fax: + 9133 2287 8350, 9274, 8995
(VI} iWhether listed company Neo
{VIl} |Name, address and contact detalls of -
Registrar and Transfer Agent, if any
II.  Principal Business Activities of the Company
5. No. |Name and Description of main

Products / Services

NIC Code of the Product f Service

% to total turnaver of the
Company

The Company is in the process of development of commenrcia! Information Technology Park with special economic Zone (SEZ)
status and has not yet commenced any commercial operation.

1.

Particulars of Holding, Subsldiary and Associate Companies —

Holding / |% of Applicabie
5! Na. Name of Company Address of Company CIN / GLN Subsidiary / [shares Section
Associate  {held
) Dhunseri Petrachem Limited {Formerly Dhunseri Housa", 44, Woodburn Park, L15492WB1916PLCOO2697 Holding  |100 2{46)

Dhunseri Petrochem & Tea Limited)

Kolkata-700020




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

i) Category-wise Share Holding

Category of Shareholders

No of Shares held at the beginning of the year [As on 01-

April-2014)

No of Shares held at the end of the year [As on 31-March-

2015)

Demat

Physical

Total

% of Total
Shares

Demat

Physical

Total

% of Total
Shares

% change
during the
Year

A. Promoters

{1} Indian

a} Individual/ HUF

0

0

b} Central Gowvt

0

0

¢) State Govt(s}

0

0

d) Bodies Corp.

7550000

7550000

e) Banks/Fi

0

0

0

0

c
100.00

c

f} Any other

0

0

0

Sub-total {A)(1)

Dio|olo|a|lols

100.00

ojo|cjo|o|o|o

7550000

7550000

100.00

(2) Foreign

a) NRIs - Individuals

b} Other - Individuals

¢} Bodies Corp.

d) Banks/Fi

e} Any other

Sub-total (A)}{2}

oo | Q||

SIS |Q|o|ofs

SISO

Clo|o|o|olo

clo|o[o|e[o

C|lo|QIo|olo

c|IQ|Iojo|o|o

Total shareholding of Promoter

W1+{A}2)

L =T =] = [ =] Jor Fon] N

50000

50000

100.00

o |o|jo|o|ololo

7550000

7550000

100.00

15000

B. k. ..lic Shareholding

1. Institutions

a) Mutual Funds

b} Banks/F1

c)Central Govt

d) State Govt{s)

e) Venture Capital Funds

f) Insurance Companies

g) Flls

h} Foreign Venture Capital Funds

i) Others {specify}

Sub-total{B){1);-

oo o Qoo |olo|lo|jo|o

22| o |Q|lojo|ola|o(s]s

Qo] o |o|o|o]lolo|o|las]|o

Qla] o |o|o|laloo|lo|o|s

QIO o 1u|clo|olo|olo|o

C|o| o |o|ojojo[o|olo|o

Qe @ 1oolo|jo|lololole

Qo] o |Io|olojo|ololo|o

ol © |o|lo|o|lo|lo|lolo|e

2. Non-Institutions

a} Bodies Corp.

i) Indian

ii} Qverseas

b} Individuals

oo |o

oo

(= e R ] f o)

(=3 [ Ron ] [}

Qoo

oo

o|o|a|o

Qlo|c|o

colo|lo|o

i) _ux., ‘tdual shareholders holding
non...al share capital upto ¥ 1 lakh

Q

Q

Q

Q

Q

Q

Q

Q




' Category of Shareholders

" No of Shares held at the beginning of the year [As on'01-

April-2014]

No of Shares held at the end of the vear [As on'31-March-

2015]

Demat

Physical

Total

% of Total
Shares

Demat

Physical

Total

% of Total
Shares

% change
during the
Year

it) Individual shareholders holding
nominal share capital in excess of
$1 lakh

=}

=}

o

0

=}

=}

=}

0

=}

c) Others (Specify)

Non Resident Indiang

Qualified Foreign Investor

Custodian of Enemy Property

Foreign Nationals

Clearing Members

Trusts

Foreign Bodies-D R

Sub-total(B){2)-

Qoo |olo|o|o|o|e

Qloloiojo|olololo

(=] {=] (=] [=] [=]fa] [o] [=] Fa)

Qojo|o|o|o|lo|o|o|o

Q|e|ololo|lolo|lo]o

olo|ojo|olo|o|le|o

Qle|ojo|olo|o|ole

Qlojo|o|o|oloi{o]e

clojo|olo|o|o|ola

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

o

=}

=}

o

=}

o

o

o

o

C. Shares held by Custodizn for
GDRs & ADRs

0

0

0

Grand Total (A+B+C)

50000

50000

100.00

7550000

7550000

100.00

15000




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

ii) Shareholding of Promoters-

Sharehoiding at the beginning of the Year

Shareholding at the end of the Year

Sl. No. |Shareholder's Name as on 01-04-2014 ason 31-03-2015
% of Shares % of Shares & change
% of total % of total in share
No. of Pledged / No. of Pledged / )
Shares of the Shares of the holding
Shares Compan encumbered to [Shares Compan encumbered to during th
pany fotal shares pany total shares uring the
Year
1 DHUNSER!I PETROCHEM LIMITED 49400 98.80 0.00 7549400 |99.9921 0.00 15182.19
DHUNSERI PETROCHEM LIMITED JOINTLY
2 . . . .
2 WITH MR, CHANDRA KUMAR DHANUKA 100 0.20 0.00 100 0.0013 0.00 0.00
DHUNSERI PETROCHEM LIMITED JOINTLY
.20 . 00 0. . .
3 WITH MR. MRIGANK DHANUKA 100 D 0.00 ! 0013 0.00 0.00
DHUNSERI PETROCHEM LIMITED JOINTLY
m. 4 WITH MR. RAJIV KUMAR SHARMA 100 0.20 0.00 100 0.0013 0.00 0.00
DHUNSER! PETROCHEM LIMITED JOINTLY
5 100 0.20 0.00 100 0.0013 0.00 0.00
WITH MR. KAILASH KUMAR TIBREWALLA 0
DHUNSERI PETROCHEM LIMITED JOINTLY
b WITH MR. HARI PRASAD BHUWANIA 100 0.20 0.00 100 0.0013 0.00 0.00
DHUNSERI PETROCHEM LIMITED JOINTLY
7 WITH MR. PRAKASH CHANDRA 100 0.20 0.00 100 0.0013 0.00 Q.00
DHANDHANIA
NOTE: [MR. CHANDRA KUMAR DHAN UKA, MR. MRIGANK DHANUKA, MR. RAJIV KUMAR SHARMA, MR, KAILASH KUMAR q_mxmfb_._.? MR. HARI PRASAD

BHUWANIA AND PRAKASH CHANDRA DHANDHANIA ARE HOLDING THE SHARES AS NOMINEES OF DHUNSERI PETROCHEM LIMITED




IV. SHAREHDLDING PATTERN (Equity Share Capital Breakup as Percentage of Total Equity)

iii} Change in Promoters’ Shareholding

Shareholding at the beginning of the

5l. Cumulative Shareholding during the year (01-04-
year (01-04-2014)/end of the year
. . 2014 to 31-03-2015
No (31-03-15) ° 015)
% of total % of total
No. of shares shares of the No. of shares shares of the
company company
1 |DHUNSERI PETROCHEM LIMITED
At the beginning of the year -01.04.2014 50000 100
Allotment on 24.10.2014 (Refer Note:1) 5000000
Allotment on 06.03.2015 (Refer Note: 2) 2500000
At the End of the year 7550000 100

Note: 1- Your Company has issued & allotted 50,00,000 (fifty lacs) Equity Shares of T10/- each to Dhunseri Petrochem Limited for consideration
other than cash ranking pari-passu with the existing Equity Shares of the Company pursuant to the Scheme of Arrangement sanctioned by the
Hon'ble High Court at Calcutta by an Order dated August 7, 2014,

Note: 2- In view of strengthening of capital, your Company has issued & allotted 25,00,000 (Twenty five lacs) Equity Shares of ¥10/-
each to Dhunseri Petrochem Limited for consideration in cash.




IV, SHAREHOLDING PATTERN (Equity Share Capital Breakup as Percentage of Total Equity)

iv) Shareholding Pattern of top ten Shareholders {Other than Directors, Promoters and Holders of QUJ

Cumulative Shareholding
during the year {01-04-14 to

Shareholding 31-03-15)
No. of shares at th
0- oIS € |% of total % of totai
beginning {01-04- Increase/Decrea
Sl No Name shares of the . |No. of shares |shares of the
14)/end of the year cormoan se in sharehiding compan
(31-03-15) pany pany
IV. SHAREHOLDING PATTERN (Equity Share Capital Breakup as Percentage of Totai Equity)
v) Shareholding of Directors and Key Managerial Personnel
Sl.No. Shareholding at the _ummm:_._:..w of the Cumulative Shareholding
% of total % of totai
shares Increase/Decrea shares
A, Direct .of Sh No. h
irectors No. of Shares of the se in sharehiding 0. of Shares of the
Company Company
NIL
B. |Key Managerial
NIL




V. INDEBTEDNESS

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

Tincrs
Secured Loans | Unsecured Loans Deposits Total
excluding
deposits

Indebtedness at the
beginning of the financial year
(01.04.2014)
i} Principal Amount NIL NIL NIL NIL
i} Interest due but not paid NIL NIL NIL NIL
iii ) Interest accrued but not due NIL NIL NIL NIL
Total (i+ii+iii) NIL NIL NIL NIL
Change in Indebtedness during the
financial year

+  Addition NIL 1.4197 NIL 1.4197

¢  Reduction NIL 1.4197 MNIL 1.4197

+ Exchange Difference NIL NIL NIL NIL
Net Change NIL NIL NIL NIL
Indebtedness at the end of the
financial year
i) Principal Amount NIL NIL NIL NIL
ii) Interest due but not paid NIL NIL NIL NIL
iii} Interest accrued but not due NIL NIL NIL NIL
Total (i+ii+iil) NIL NIL NIL NIL




V1. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

The Company has no Managing Director, Whole-time Directors and/or Manager:

B. Remuneration to other directors:
No director of the Company is paid remuneration,
C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD

The Company has no Key Managerial Personnel other than MD/Manager/WTD

VII. PENALTIES / PUNISHMENT / COMPOUNDING OF OFFENCES:

No penalties/punishment/compounding of offences were levied under the Companies Act, 2013.
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