L&T CHENNAI-TADA TOLLWAY LIMITED

BOARD’S REPORT

The Directors of your Company are pleased to present their Report and the Company’s audited financial statement for the financial year ended
March 31, 2017.

FINANCIAL RESULTS
The Company’s financial performance, for the year ended March 31, 2017 is summarised below:

Particulars 2016-17 2015-16
Zin crore < In crore
Profit/ (Loss) before depreciation, exceptional and extra ordinary items & tax (4.86) -

Less: Depreciation ,amortization and obsolescence - -
Profit/ (Loss) before tax (4.86) -
Less: Provision for tax - -

Profit/(Loss) after tax for the year carried to the balance sheet (4.86) -

Add: Balance brought forward from previous year - -

Balance carried to Balance Sheet (4.86) -

RESULTS OF OPERATIONS AND STATE OF COMPANY’S AFFAIRS

The Company was set up as an SPV for execution of a Project, namely, augmentation of the existing four lane road from km 11 to 54.40 (approximately
43.40 km) on the Chennai Tada Section of NH-5 in the State of Tamil Nadu by six laning thereof on a Build Operate and Transfer basis (hereinafter
referred to as “the Project”), awarded by the National Highway Authority of India (NHAI). NHAI was under a contractual obligation to hand over 60%
of the Right of Way (ROW) to L&T CTTL on the Appointed Date in terms of Article 10.3 of the Concession Agreement (CA). However, only 48.3%
of the land comprising of unworkable stretches of land in bits and pieces that were encumbered was handed over to L&T CTTL as against 60%
committed under the CA as on the Appointed Date. It is pertinent to note that even after six years from the Appointed Date, NHAI had handed over
only 70.08 % making the project wholly unviable. The Company has completed 6 laning at all locations wherever the Construction Works could be
carried out and the Company has been frustrated in its ability to fulfil its obligations under the Concession due to non-availability of ROW. In the
meantime the capital costs for the Company have escalated significantly and a decision has been taken to terminate the Concession vide its letter
dated June 24, 2015 citing various Defaults on part of NHAI.

As NHAI did not come forward to take over the Project in terms of the CA, L&T CTTL has filed two Applications (OMP No. 370/2015 & 371/2015)
under Section 9 of Arbitration & Conciliation Act, 1996 before Hon’ble High Court of Delhi. In application No. 370, L&T CTTL has sought the Court
to direct NHAI to take-over the Project as per the terms of Article 37.4 of CA and in application No. 371, L&T CTTL has sought the Court to direct
NHAI to continue depositing the toll in the Escrow Account and disburse the toll collected in terms of the waterfall mechanism stipulated in the
Escrow Agreement till the issue of termination is finally decided by the Arbitral Tribunal. In OMP No0.371/2015, L&T CTTL had impleaded lenders also
as Respondents. Hon’ble High Court in its Order dated August 04, 2015 in both the applications has directed the parties to maintain status quo till
the next date of hearing and directed the parties to look for amicable solution. Accordingly both the parties met along with their Counsel on August
20, 2015 and September 08, 2015 but could not reach an amicable solution to the issues. Further a meeting of all the stake holders of the Project
including lenders was called by NHAI on October 20, 2015, to discuss about the various issues involved in the Project, under the chairmanship of
NHAI Chairman. But the outcome of the meeting was not agreeable to all the parties.

On December 02, 2015 L&T CTTL and NHAI updated the Hon’ble High Court of Delhi about the failure of meetings seeking amicable solution
to the issues and that no amicable solution could be reached between the parties. Further, Hon’ble High Court directed the NHAI to give a clear
proposal to L&T CTTL within two weeks to enable L&T CTTL to respond to the same and have also directed to NHAI to file their Reply. NHAI did
not submit any proposal to L&T CTTL as directed by the Hon’ble High Court. NHAI filed its replies in both the Applications and L&T CTTL has filed
the Rejoinders in the matter on April 07, 2016. The matter was adjourned to May 03, 2016 for final hearing on the said Applications.

OMP No 370/2015 was dismissed on May 03, 2016 as NHAI agreed to take over the Project. OMP 371/ 2015 was disposed of on May 27, 2016 stating
that after termination of the Concession Agreement, the NHAI has appointed the new agent for toll collection. The new Concession Agreement is
yet to be executed. In the meanwhile, both the parties agreed without prejudice that the toll collected by the new agent be deposited in the escrow
account as large amount of debt is still owed to the lenders.

CAPITAL EXPENDITURE

There were no Capital Expenditure incurred during the Year.

DEPOSITS

The Company has not accepted deposits from the public hence no amount on account of principal or interest on public deposits was outstanding
as on the date of the balance sheet.

TRANSFER TO INVESTOR EDUCATION AND PROTECTION FUND
The Company did not have any requirement to transfer funds to Investor Education and Protection Fund during the year.
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SUBSIDIARY/ASSOCIATE/JOINT VENTURE
The Company does not have any Subsidiary/Associate/Joint Venture Companies.

PARTICULARS OF LOAN GIVEN, INVESTMENTS MADE, GUARANTEES GIVEN OR SECURITY PROVIDED BY THE COMPANY

Since the Company is engaged in the business of developing infrastructure facility, the provisions of Section 186 of the Companies Act, 2013
(Act) except sub-section (1) are not applicable to the Company. However the details of loans given, investments made and guarantees/securities
provided by the Company are given in Notes to the audited financial statement.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

All related party transactions (RPT) during the year have been approved in terms of the Act which are in ordinary course of business and at arm’s
length basis. The Company will adhere to the RPT policy of the Holding Company and the guidelines thereunder.

The Company has not entered into any material contracts or arrangements during the year 2016-17. The disclosure as per Form AOC-2 of the Act
is given in this Report as Annexure .

AMOUNT TRANSFERRED TO RESERVES
The Company is yet to commence commercial operation during the financial year and hence no appropriation of profits to any specific reserve

has been made.
DIVIDEND
The Company is yet to commence commercial operation during the year and no dividend is recommended.

MATERIAL CHANGES AND COMMITMENTS AFFECTING FINANCIAL POSITION BETWEEN THE END OF THE FINANCIAL YEAR AND DATE
OF REPORT

The Company had decided to terminate the concession due to the default on the part of the Authority and issued notice of termination to the
Authority. Further details are provided under the para “Results of Operations and State of Company’s Affairs”.

CONSERVATION OF ENERGY AND TECHNOLOGY ABSORPTION

In view of the nature of activities which are being carried on by the Company, Section 134(3)(m) of the Act read with Rule 8(3) of the Companies
(Accounts) Rules, 2014, pertaining to conservation of energy and technology absorption does not apply to the Company.

FOREIGN EXCHANGE EARNINGS AND OUTGO
There was no outgo or earning in foreign currency during the year.

RISK MANAGEMENT POLICY
Since there are no operations in the company, review of risk of the company does not arise.

CORPORATE SOCIAL RESPONSIBILITY

Since your Company does not exceed any of the threshold limits specified under section 135 of the Act, it is not required under the said Act to
spend during the year any amount on Corporate Social Responsibility.

INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY
Since the company has issued termination notice and there are no operations in the Company, the adequacy of internal control system does not arise.

DETAILS OF DIRECTORS AND KEY MANAGERIAL PERSONNEL (KMP) APPOINTED/RESIGNED DURING THE YEAR

Changes in Directors and KMP

Mr. P. G. Suresh Kumar, Director, retired by rotation in the Annual General Meeting of the Company held on September 28, 2016. He was re-
appointed as Director.

Mr. Arun Kumar Jha was appointed as Additional Director of the Company on April 11, 2016. He was appointed as Director in the Annual General
Meeting of the Company held on September 28, 2016. He subsequently resigned with effect from January 18, 2017.

The Board of Directors of the Company as on March 31, 2017 is as follows:

S.No. Name Designation DIN

1 Mr. T. S. Venkatesan Director 01443165
2 Mr. P. G. Suresh Kumar Director 07124883
3 Dr. Ashwin Mahalingam Independent Director 05126953
4 Mr. K.PRaghavan Independent Director 00250991

Mr. S. Elangovan resigned as Manager of the Company with effect from October 17, 2016.
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The Key Managerial Personnel (KMP) of the Company as on March 31, 2017 are as given below:

S. No. | Name Designation

1 Mr. C.Ramanan Chief Financial Officer

NUMBER OF MEETING OF THE BOARD OF DIRECTORS
The Meetings of the Board are held at regular intervals with a time gap of not more than 120 days between two consecutive Meetings.

During the year four Board Meetings were held. The details of the Board meetings conducted during the year under review are given below:

Date Board Strength No of Directors Present
April 11, 2016 5 5
July 15,2016 5 2
October 19, 2016 5 3
January 18, 2017 5 3

The Agenda of the Meeting is circulated in advance to the Directors. Minutes of the Meetings of the Board of Directors are drafted and circulated
amongst the Members of the Board for their perusal.

INFORMATION TO THE BOARD

The Board of Directors has complete access to the information within the Company which inter alia includes:
* Annual revenue budgets and capital expenditure plans

*  Quarterly financials and results of operations

*  Financing plans of the Company

*  Minutes of the meeting of the Board of Directors, Audit Committee, Nomination and Remuneration Committee, Corporate Social Responsibility
Committee

. Report on fatal or serious accidents
*  Any materially relevant default, if any, in financial obligations to and by the Company

e Anyissue which involves possible pubic or product liability claims of substantial nature, including any Judgement or Order, if any, which may
have strictures on the conduct of the Company

. Development in respect of human resources
*  Compliance or non-compliance of any regulatory, statutory nature or listing requirements and investor service
*  An Action Taken Report is presented to the Board

Presentations are made regularly to the Board (minutes of meetings are circulated to the Board). Presentations, inter alia cover business strategies,
management structure, HR policy, management development and planning, half-yearly and annual results, budgets, treasury, review of Internal
Audit, risk management, operations of subsidiaries and associates, etc. Independent Directors have the freedom to interact with the Company’s
management.

AUDIT COMMITTEE

The Company has constituted an Audit Committee in terms of the requirements of the Act. The Members of the Audit Committee are Mr. K.PRaghavan,
Dr. Ashwin Mahalingam and Mr. T.S.Venkatesan.

During the year, four meetings were held. The details of the meetings conducted during the year under review are given below:

Date Strength of the Committee No. of members present
April 11, 2016 3 3
July 15,2016 3 2
October 19,2016 3 2
January 18, 2017 3 2

In accordance with the requirements of the Act, the Company has established a Vigil Mechanism framework for Directors and employees to report
genuine concerns. The Chief Internal Auditor of the Holding Company is the co-ordinator for the Vigil Mechanism and responsible for receiving,
validating, investigating and reporting to the Audit Committee during the year.

The Whistle Blower Policy of the Company meets the requirement of the Vigil Mechanism framework under the Act.

COMPANY POLICY ON DIRECTOR APPOINTMENT AND REMUNERATION
The Company has constituted the Nomination and Remuneration Committee in accordance with the requirements of the Act, read with the rules made
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thereunder. The Members of the Nomination and Remuneration Committee are Dr. Ashwin Mahalingam, Mr. K.PRaghavan and Mr. T.S.Venkatesan.

During the year, one meeting was held. The detail of the meeting conducted during the year under review is given below:

Date Strength of the Committee No. of members present
April 11, 2016 3 3

The Committee had formulated a policy on Director’s appointment and remuneration including recommendation of remuneration of the KMP and
the criteria for determining qualifications, positive attributes and independence of a Director.

DECLARATION OF INDEPENDENCE

The Company has received a declaration of independence as stipulated under Section 149(7) of the Act, confirming that he is not disqualified from
continuing as an Independent Director.

EXTRACT OF THE ANNUAL RETURN
The extract of the annual return in Form No. MGT - 9 is enclosed to this Report as Annexure 2.

DIRECTORS RESPONSIBILITY STATEMENT
The Board of Directors of the Company confirms:

a) In the preparation of Annual Accounts, the applicable accounting standards have been followed along with proper explanation relating to
material departures:

b)  The Directors have selected such accounting policies and applied them consistently and made judgments and estimates that are reasonable
and prudent so as to give a true and fair view of the state of affairs of the Company at the end of the financial year and of the profit or loss of
the Company for that period:

c) The Directors have taken proper and sufficient care for the maintenance of adequate accounting records in accordance with the provisions
of this Act for safeguarding the assets of the Company and for preventing and detecting fraud and other irregularities:

d) The Directors have prepared the Annual Accounts on a not going concern basis:

e) The Directors have laid down an adequate system of internal financial control with respect to reporting on financial statements and the said
system is operating effectively.

f)  The Directors have devised proper systems to ensure compliance with the provisions of all applicable laws and that such systems were
adequate and were operating effectively.

PERFORMANCE EVALUATION OF THE BOARD, ITS COMMITTEES AND DIRECTORS
The Nomination and Remuneration Committee and the Board have laid down the manner in which formal annual evaluation of the performance of
the Board, committees and individual directors has to be made.

It includes circulation of questionnaires to all Directors for evaluation of the Board and its Committees, Board composition and its structure, its
culture, Board effectiveness, Board functioning, information availability, etc. These questionaries’ also cover specific criteria and the grounds on
which all directors in their individual capacity will be evaluated.

The Independent Directors Meeting was proposed to be held during December 2016. However, due to non-availability of Independent Directors,
the Meeting could not be scheduled. The Independent Directors at the meeting held on March 16, 2017, reviewed the performance of Board,
Committees, and Non-Executive Directors. The performance evaluation of the Board, Committees and Directors was also reviewed by the Nomination
and Remuneration Committee and the Board of Directors.

DISCLOSURE OF REMUNERATION

There are no employees in the company covered by the provisions Section 197 of the Act read with rule 5(2) of Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014.

COMPLIANCES WITH SECRETARIAL STANDARDS ON BOARD AND ANNUAL GENERAL MEETINGS

The Company has complied with Secretarial Standards issued by the Institute of Company Secretaries of India on Board Meetings and Annual
General Meetings.

PROTECTION OF WOMEN AT WORKPLACE

A policy on ‘Protection of Women'’s Rights at Workplace’ was adopted by the Company at the Board Meeting held on July 15, 2016. This has been
widely disseminated. There were no cases of sexual harassment received in the Company during the year 2016-17 since there are no employees
in the Company.

AUDITOR AND AUDITOR’S REPORT

STATUTORY AUDITORS

The Company in the Seventh Annual General Meeting held on September 21, 2015 for the F-Y 2015-16 had appointed M/s.Gianender & Associates,
Chartered Accountants, (Firm Reg no: 004661N), Delhi as Statutory Auditors of the Company to hold office from the conclusion of that Annual
General Meeting until the conclusion of the fourth consecutive Annual General Meeting of the Company to be held during the year 2018.
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The Board recommends the ratification of the appointment of M/s.Gianender & Associates, Chartered Accountants, (Firm Reg no: 004661N), Delhi,
as Statutory Auditors of the Company from the conclusion of the ensuing AGM until the conclusion of the next AGM. Certificate from the said audit
firm has been received to the effect that they are eligible to act as Auditors of the Company under Section 141 of the Companies Act, 2013.

The Auditors’ Report for the financial year 2016-17 is unqualified and the Auditors wish to draw attention to disclosure under “emphasis on matter”,
where it is stated about the Project being terminated and there being non repayment of Loan. The Notes to the accounts referred to in the Auditors’
Report are self-explanatory and do not call for any further clarifications under section 134(3)(f) of the Act.

ACKNOWLEDGEMENT

Your Directors take this opportunity to thank its employees, Financial Institutions, Banks, Central and State Government authorities, Regulatory
authorities, NHAI and all other stakeholders for their continued co-operation and support to the Company.

For and on behalf of the Board

T. S. VENKATESAN P. G. SURESH KUMAR
Place: Chennai Director Director
Date: April 25, 2017 DIN: 01443165 DIN: 07124883
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ANNEXURE 1

FORM NO. AOC.2
Form for disclosure of particulars of contracts/arrangements entered into by the Company with related parties referred to in sub-section (1) of
section 188 of the Companies Act, 2013 including certain arm’s length transactions under third proviso thereto

(Pursuant to clause (h) of sub-section (3 of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)
1. Details of contracts or arrangements or transactions not at arm’s length basis

The Company has not entered into any such contracts or arrangements during the year.

2. Details of material contracts or arrangement or transactions at arm’s length basis

The Company has not entered into any such contracts or arrangements during the year.

For and on behalf of the Board

T. S. VENKATESAN P. G. SURESH KUMAR
Place: Chennai Director Director
Date: April 25, 2017 DIN: 01443165 DIN: 07124883

S-2589



L&T CHENNAI-TADA TOLLWAY LIMITED

ANNEXURE 2

FORM NO. MGT-9

EXTRACT OF ANNUAL RETURN AS ON THE FINANCIAL YEAR ENDED ON 31.03.2017
[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management and Administration) Rules, 2014]

REGISTRATION AND OTHER DETAILS:

CIN

U45309TN2008PLC066938

Registration Date

24/08/2008

Name of the Company

L&T Chennai-Tada Tollway Limited

Category / Sub-Category of the Company

Company Limited by shares/Indian Non-government Company

Address of the Registered office and contact details

P0O.Box.979, Mount Poonamallee Road, Manapakkam, Chennai-

600089

Whether listed company Yes / No

No

Name, Address and Contact details of Registrar and Transfer Agent,
if any

NSDL Database Management Limited *

4th Floor, Trade World A Wing, Kamala Mills Compound,
Senapati Bapat Marg, Lower Parel, Mumbai — 400 013

Ph: 022 4914 2591

* NSDL Database Management Limited was appointed as Registrar and Share Transfer Agent at the Board of Directors Meeting held on July
13, 2016 and the services were transferred from Sharepro Services Limited w.e.f September 23, 2016.

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

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

Sl. No. | Name and Description of main products / services

NIC Code of the Product/ service

% to total turnover of the Company

1 Construction and maintenance of motorways, streets,
roads, other vehicular and pedestrian ways, highways,
bridges, tunnels and subways

42101

Nil

PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES:

S.No | Name And Address of the Company | CIN/GLN

Holding/ Subsidiary /Associate

% of Shares held

Applicable Section

1 L&T Infrastructure Development U65993TN2001PLC046691

Projects Limited

Holding

99.99%

2(46)

SHARE HOLDING PATTERN (EQUITY SHARE CAPITAL BREAKUP AS PERCENTAGE OF TOTAL EQUITY)

i) Category-wise Share Holding

Category of Shareholders

No. of Shares held as on April 01,2016

No. of Shares held as on March 31, 2017

% Change
during the

Demat Physical

Total

% of Total
Shares

Demat

Phsical Total

% of Total year

Shares

A. Promoters
1) Indian

a) Individual/HUF - -
) Central Govt - -
) State Govt (s) - -
) Bodies Corp. 41999995 6*
) Banks/FI - -
f) _Any Other....

D O O T

42000000

100

41999995

6* | 42000000

100 -

Sub-total (A) (1):- 41999995 6*

42000000

100

41999995

6* | 42000000

100 -

2) Foreign
a) NRIs - Individuals - -
b) Other - Individuals
c) Bodies Corp. - -
d) Banks/Fl
e) Any Other....

Sub-total (A) (2):-

Total shareholding of Promoter 41999995 6*

(A) = (AN +(A)2)

42000000

99.99

41999995

6* | 42000000

99.99 -
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Category of Shareholders

No. of Shares held as on April 01, 2016

No. of Shares held as on March 31, 2017

% Change
during the

Demat

Physical

Total

% of Total
Shares

Demat

Phsical

Total

% of Total
Shares

year

B. Public Shareholding
1. Institutions
a) Mutual Funds
b) Banks/Fl
) Central Govt
) State Govt(s)
) Venture Capital Funds
Insurance Companies
g) Flis
h)  Foreign Venture Capital Funds
i)  Others (specify)

o O

[

=

Sub-total (B)(1):-

2. Non-Institutions
a) Bodies Corp.

i) Indian
i) Overseas

b) Individuals

i) Individual shareholders
holding nominal share
capital uptoX 1 lakh

i) Individual shareholders
holding nominal share
capital in excess of
% 1lakh

c) Others (specify)

Sub-total (B)(2):-

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

C. Shares held by Custodian for
GDRs & ADRs

Grand Total (A+B+C)

41999995

6* | 42000000

100

41999995

6* | 42000000

100 -

Shareholding of Promoters

*Shares held by nominees of L&T Infrastructure Development Projects Limited

SINo | Shareholders Name Shareholding as on April 01, 2016 Shareholding as on March 31, 2017 % change in
No. of Shares % of total % of Shares No. of Share % of total % of Shares Shagz::ld::g
Shares of the Pledged / Shares of the Pledged / 9 car
company encumbered company | encumbered y
to total shares to total shares
1 L&T Infrastructure 41999900 99.99 Nil 41999900 99.99 Nil -
Development Projects
Limited (including
nominees)
2 Larsen & Toubro Limited 100 0.01 Nil 100 0.01 Nil -
Total 42000000 100 Nil 42000000 100 Nil -

(iii) Change in Promoters’ Shareholding: No change in shareholding of promoters

(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs): Nil
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(v) Shareholding of Directors and Key Managerial Personnel:

Sl. Shareholding at the beginning of the year | Cumulative Shareholding during the year
No. | For Each of the Directors and KMP No. of shares | % of total shares of No. of shares | % of total shares of
the company the Company
As on April 01, 2016 2 0.001 2 0.001
Date wise Increase / Decrease in Shareholding - - - -
during the year
As on March 31, 2017 2 0.001 2 0.001

V. INDEBTEDNESS

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

(Amount in¥)

Particulars of indebtedness

Secured Loans
excluding deposits

Unsecured Loans

Total Indebtedness

As on April 01,2016

i)

Principal Amount

3,42,45,76,986

3,42,45,76,986

ii) Interest due but not paid

iii) Interest accrued but not due

Total (i+ii+iii)

3,42,45,76,986

3,42,45,76,986

Change the financial year

Addition

Reduction

Net Change

As on March 31, 2017

i) Principal Amount 3,42,45,76,986 - 3,42,45,76,986
ii) Interest due but not paid - - -
iii) Interest accrued but not due - _ _
Total (i-+ii+iii) 3,42,45,76,986 - 3,42,45,76,986

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A.
B.
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Remuneration to Managing Director, Whole-time Directors and/or Manager: No Manager in the Company. Hence not applicable.

Remuneration to other directors:

(Amount in %)

Sl

no.

Particulars of Remuneration

Name of Directors

Total Amount

1

Independent Directors

Dr. Ashwin Mahalingam

Mr. K. P. Raghavan

Fee for attending board meeting

%.50,000/-

%.1,00,000/-

¥ 1,50,000/-

Fee for committee meetings

%.30,000/-

%.50,000/-

%.80,000/-

Commission

Others, please specify

Total (1)

3.80,000/-

%.1,50,000/-

%.2,30,000/-

Other Non-Executive Directors

1. Mr. T.S.Venkatesan

2. Mr. PG.Suresh Kumar

Nil

No Fee for attending board /
committee Meetings and no
Commission

Nil

Total (2)

Total (B)=(1+2)

%.80,000/-

%.1,50,000/-

%.2,30,000/-

Total Managerial Remuneration

NA

NA

NA

Overall Ceiling as per the Act
(sitting fees)

Not more than % 1,00,000/- per meeting of Board or Committee Meeting
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C. Remuneration to Key Managerial Personnel Other Than MD/Manager/WTD
No remuneration was paid to KMP of the Company. Mr. C.Ramanan, CFO of the Company is employed by the Holding Company.

VIl. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: NIL

For and on behalf of the Board

T. S. VENKATESAN P. G. SURESH KUMAR
Place: Chennai Director Director
Date: April 25, 2017 DIN: 01443165 DIN: 07124883
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INDEPENDENT AUDITOR’S REPORT

TO THE MEMBERS OF L&T CHENNAI TADA TOLLWAY LIMITED

REPORT ON THE FINANCIAL STATEMENTS

We have audited the accompanying Ind AS financial statements of L&T Chennai Tada Tollway Limited (‘the Company’), which comprise the
balance sheet as at 31 March 2017, the statement of profit and loss (including other comprehensive income), the statement of cash flows and the
statement of changes in equity for the year then ended and a summary of the significant accounting policies and other explanatory information
(herein after referred to as “Ind AS financial statements”).

MANAGEMENT’S RESPONSIBILITY FOR THE FINANCIAL STATEMENTS

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the Companies Act, 2013 (“the Act”) with respect to
the preparation of these Ind AS financial statements that give a true and fair view of the financial position, financial performance including other
comprehensive income, cash flows and changes in equity of the Company in accordance with the accounting principles generally accepted in
India, including the Indian Accounting Standards (Ind AS) prescribed under Section 133 of the Act read with relevant rules issued there under.

This responsibility also includes maintenance of adequate accounting records in accordance with the provisions of the Act for safeguarding the
assets of the Company and for preventing and detecting frauds and other irregularities; selection and application of appropriate accounting policies;
making 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 Ind AS financial statements that give a true and fair view and are free from material misstatement, whether due to fraud or error.

AUDITOR’S RESPONSIBILITY
Our responsibility is to express an opinion on these Ind AS financial statements based on our audit.

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

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

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

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

EMPHASIS OF MATTER

We draw attention to:

i) The Note no. 11 to the financial statements which states that Due to the authority default company terminated the project with effect from June
24th 2015. Due to inaction of the authority on termination notice, company filed an application under Sec 9 of Arbitration and Conciliation act
before the Hon’ High Court of Delhi. On the direction of court, authority took over the project on 23rd June 2016. On an application made by the
company the Hon High Court of Delhi directed NHAI to deposit toll collections related to the Project with the Escrow Account of the company
till the decision of arbitration tribunal with respect to termination payment determination and settlement. These collections are adjusted towards
“NHAI receivable amount towards the Termination claim. In view of the above management is confident of realizing all amounts accounted as
‘Receivable from NHAI - Termination payment’ under ‘Current Assets’ of note no. F to the Financial Statements.

i) The Note no. 12 which states that going concern assumption is not appropriate, hence the financial statements have been drawn up accordingly.
iii) Secured lender have issued “NOTICE RECALLING LOANS” for repayment of entire outstanding loans.
Our opinion is not modified in respect of this matter.

OPINION

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid Ind AS 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 including the Ind AS, of the financial position of the Company as at 31 March, 2017, and its financial performance including other
comprehensive income, its cash flows and the changes in equity for the year ended on that date.

REPORT ON OTHER LEGAL AND REGULATORY REQUIREMENTS

1. As required by the Companies (Auditor’s Report) Order, 2016 (“the Order”) issued by the Central Government of India in terms of section
143(11) of the Act, we give in the Annexure, a statement on the matters specified in the paragraph 3 and 4 of the Order.
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2. Asrequired by Section 143(3) of the Act, we report that:

(@)

(b)

©

()

)

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.

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, the statement of cash flows and the statement of changes in equity dealt with by this
Report are in agreement with the books of account;

in our opinion, the aforesaid Ind AS financial statements comply with the Accounting Standards specified under Section 133 of the Act
read with relevant rule issued there under;

on the basis of the written representations received from the directors as on 31 March 2017 taken on record by the Board of Directors,
none of the directors is disqualified as on 31 March 2017 from being appointed as a director in terms of Section 164 (2) of the Act;

with respect to the adequacy of the internal financial controls over financial reporting of the Company and the operating effectiveness of
such controls, refer to our separate report in “Annexure -A”; and

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 has not pending litigation which would impact its financial position;
ii.  The company did not have any long-term contract including derivative contract for which there were any material foreseeable losses;
iii. There were no amounts which were required by the company to be transferred to the Investor Education and Protection Fund, and;

iv.  The Company has provided requisite disclosures in its Ind AS financial statements as to holdings as well as dealings in Specified
Bank Notes during the period from 8 November, 2016 to 30 December, 2016 and these are in accordance with the books of accounts
maintained by the Company. (refer note C14)

For GIANENDER & ASSOCIATES
Chartered Accountants
(Firm's Registration No. 004661N)

Manju Agrawal

Place: New Delhi (Partner)
Date: April 25, 2017 (M No. 083878)
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ANNEXURE TO THE INDEPENDENT AUDITOR’S REPORT OF L&T CHENNAI TADA
TOLLWAY LIMITED FOR THE YEAR ENDED AS ON 31ST MARCH 2017

Annexure referred to in paragraph 1 under the heading “Report on Other Legal and Regulatory Requirements” of our report on even date:-
i. a) The company is maintaining proper records showing full particulars, including quantitative details and situation of fixed assets;
b) The Fixed Assets were physically verified by the company before their disposal and no material discrepancies were noticed on such
verification
c) The company has no immoveable properties held.

i. Asthe company is engaged in the business of infrastructure development, operations and its maintenance and there is no inventory in hand
at any point of time, hence paragraph 3(ii) of the Order is not applicable to the company.

iii. The Company has not granted any loans, secured or unsecured to companies, firms, limited liabilities partnership or other parties covered in
the register maintained under section 189 of the Companies Act, 2013. Hence, reporting under clause (a) to (c) of Para 3(iii) are not applicable.

iv. ~ The Company has not entered into any transaction in respect of loans, investments, guarantee and securities, which attracts compliance to
the provisions of the sections 185 and 186 of the Companies Act, 2013. Therefore the paragraph 3(iv) of the Order is not applicable to the
company.

v. The Company has not accepted deposits in terms of the provisions of section 73 to 76 of the Companies Act, 2013 and rules framed there
under. Therefore the paragraph 3(v) of the Order is not applicable to the company.

vi. The Company is prima-facie maintaining the cost records as specified by the Central Government under sub-section (1) of section 148 of the
Companies Act, 2013.

vii. a) According to the information and explanations given to us and on the basis of our examination of the books of accounts, the company
has been generally regular in depositing undisputed statutory dues including provident fund, employee state insurance, income tax,
service tax, value added tax, cess and other statutory dues during the year with the appropriate authorities. As on 31st March 2017, there
are no undisputed statutory dues payables for period exceeding for a period more than six month from the date they become payable.

b) According to the information and explanations given to us, there were no statutory dues pending in respect of income tax, sales tax, VAT,
custom duty and cess etc. on account of any dispute.

viii. In our opinion and according to the information and explanation provided to us, the company has defaulted in payment of outstanding amount
of loan amounting to ¥ 342,45,76,986 and related interest thereon amounting to ¥ 20,25,36,968 as the secured lenders have issued “NOTICE
RECALLING LOANS” dues to banks. The company has not taken any loans or borrowings from Government.

ix. Money raised by way of term loans were applied for the purpose for which it was raised. The Company has not raised money by way of initial
public offer or further public offer.

x.  According to the information and explanation given to us by the management which have been relied by us, there were no frauds on or by
the company noticed or reported during the period under audit.

xi. The Company has not paid any managerial remuneration, hence therefore para 3(xi) of the Order is not applicable to the company.
xii. The company is not a Nidhi Company, therefore para 3(xii) of the Order is not applicable to the company.

xiii. In our opinion and according to the information provided to us, the transaction entered with the related partied are in compliance with section
177 and 188 of the Act and are disclosed in the financial statements as required by the applicable accounting standards.

xiv. The Company has not made any preferential allotment or private placement of shares or fully or partly convertible debentures during the year
under review, therefore para 3(xiv) of the Order is not applicable to the company.

xv. According to the information provided to us, the company has not entered into any non-cash transaction with directors or the persons connected
with him covered under section 192 of the Companies Act 2013. Therefore, paragraph 3(xv) of the Order is not applicable to the company.

xvi. According to the information provided to us, the company is not required to be registered under section 45IA of the Reserve Bank of India
Act, 1934. Therefore, paragraph 3(xvi) of the Order is not applicable to the company.

For GIANENDER & ASSOCIATES
Chartered Accountants
(Firm's Registration No. 004661N)

Manju Agrawal
Place: New Delhi (Partner)
Date: April 25, 2017 (M No. 083878)
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ANNEXURE-A

Annexure referred to in paragraph 2 under the heading “Report on Other Legal and Regulatory Requirements” of our report on even date:-
Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of L&T Chennai Tada Tollway Limited (“the Company”) as of March 31,
2017 in conjunction with our audit of the financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial controls based on the internal control over financial
reporting criteria established by the Company considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls over Financial Reporting issued by the Institute of Chartered Accountants of India. These responsibilities include the
design, implementation and maintenance of adequate internal financial controls that were operating effectively for ensuring the orderly and efficient
conduct of its business, including adherence to company’s policies, the safeguarding of its assets, the prevention and detection of frauds and
errors, the accuracy and completeness of the accounting records, and the timely preparation of reliable financial information, as required under
the Companies Act, 2013.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls over financial reporting based on our audit. We conducted
our audit in accordance with the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) and the
Standards on Auditing, issued by ICAI and deemed to be prescribed under section 143(10) of the Companies Act, 2013, to the extent applicable
to an audit of internal financial controls, both applicable to an audit of Internal Financial Controls and, both issued by the Institute of Chartered
Accountants of India. Those Standards and the Guidance Note require that we comply with ethical requirements and plan and perform the audit
to obtain reasonable assurance about whether adequate internal financial controls over financial reporting was established and maintained and if
such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls system over financial
reporting and their operating effectiveness.

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

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

Meaning of Internal Financial Controls over Financial Reporting

A company’s internal financial control over financial reporting is a process 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 control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that,
in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles,
and that receipts and expenditures of the company are being made only in accordance with 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 over Financial Reporting

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

Opinion

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

For GIANENDER & ASSOCIATES
Chartered Accountants
(Firm's Registration No. 004661N)

Manju Agrawal
Place: New Delhi (Partner)
Date: April 25, 2017 (M No. 083878)
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BALANCE SHEET AS AT MARCH 31, 2017

Particulars As at As at As at
March 31, 2017 March 31, 2016 April 01, 2015
Note ®) ®) ®)
ASSETS
(1) Non-current assets
a) Property, Plant and Equipment 1 - 6,497,112 8,632,162
b) Intangible assets 2 - - 5
c) Intangible assets under development 3 - 4,280,777,594 4,063,169,109
d) Financial Assets
i) Loans 4 - 1,973,905 1,909,244
f)  Other non-current assets 5 - 230,055 6,266,277
- 4,289,478,666 4,079,876,797
Current assets
a) Financial Assets
i) Investments 6 - - 27,824,491
i) Cash and bank balances 7 623,902 10,693,621 4,319,198
iii) Bank balances other than cash and 8 4,073,241 - -
cash equivalents
b) Current Tax Assets (net) 5 13,685,770 4,652,870 4,032,857
c) Other current assets 5 4,178,549,856 19,040,107 22,847,567
4,196,932,769 34,386,598 59,024,113
Total Assets 4,196,932,769 4,323,865,264 4,138,900,910
EQUITY AND LIABILITIES
EQUITY
a) Equity Share capital 9 420,000,000 420,000,000 420,000,000
b) Other Equity 10 (50,574,095) (2,014,742) (1,945,813)
369,425,905 417,985,258 418,054,187
LIABILITIES
(1) Non-current liabilities
a) Financial liabilities
i) Borrowings 11 - 3,287,537,708 3,337,026,803
b) Provisions 13 - 2,153,407 1,489,731
- 3,289,691,115 3,338,516,534
Current liabilities
a) Financial liabilities
i) Borrowings 11 3,549,725,158 249,378,000 166,252,000
iy Trade payables 15 72,086,105 37,766,005 168,334,787
iiiy Other financial liabilities 12 202,536,968 159,667,040 11,626,343
b) Other current liabilities 14 3,158,633 169,377,846 36,117,059
3,827,506,864 616,188,891 382,330,189
Total Equity and Liabilities 4,196,932,769 4,323,865,264 4,138,900,910
Contingent liabilities A
Commitments B
Other notes forming part of accounts C
Significant accounting policies D
As per our report attached For and on behalf of the Board
For GIANENDER & ASSOCIATES
Chartered Accountants
(Firm registration no.: 004661N)
by the hand of
MANJU AGRAWAL C. RAMANAN T. S. VENKATESAN P. G. SURESH KUMAR
Partner Chief Financial Officer Director Director

Membership No.: 083878

Place : Chennai
Date : April 25, 2017
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L&T CHENNAI-TADA TOLLWAY LIMITED

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2017

Particulars

REVENUE
Construction contract revenue

Total income

EXPENSES
Construction contract expenses
Employee benefit expenses
Finance costs
Administration and other expenses

Total expenses

Profit/(loss) before exceptional items and tax
Tax Expense:
Current tax
Deferred tax

Profit/(loss) for the year

Loss for the year
Other Comprehensive Income

Not reclassifiable to profit or loss in subsequent periods -

Total Comprehensive Income for the year

Earnings per equity share (Basic and Diluted)
Face value per equity share

2016-17 2015-16
Note ) ) ) )
- 217,294,948
- 217,294,948
- 217,294,948
16 166,977 -
17 46,583,630 -
18 1,877,675 -
48,628,282 217,294,948
(48,628,282) -
(48,628,282) -
(48,628,282) -
(48,628,282) -
Note C 9 (1.16) -

10.00

10.00

As per our report attached

For GIANENDER & ASSOCIATES
Chartered Accountants

(Firm registration no.: 004661N)

by the hand of

MANJU AGRAWAL

Partner

Membership No.: 083878

Place : Chennai
Date : April 25, 2017

For and on behalf of the Board

C. RAMANAN T. S. VENKATESAN
Chief Financial Officer Director
DIN: 01443165
Place : Chennai
Date : April 25, 2017

P. G. SURESH KUMAR
Director
DIN: 07124883
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CASH FLOW STATEMENT AS ON MARCH 31, 2017

S.
No.

A

Particulars

Net profit / (loss) before tax and extraordinary items
Adjustments for

Interest expense

Mutual fund fair value

Operating profit before working capital changes
Adjustments for:

Increase / (Decrease) in long term provisions

Increase / (Decrease) in trade payables

Increase / (Decrease) in other current liabilitites
Increase / (