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NOTICE

NOTICE is hereby given that the Nineteenth Annual General Meeting of the members of Entegra Limited will be held on
Monday, 22nd day of December 2014 at 11.00 a.m. at Sunville Hall, Imperial Room, 1st Floor, 9, Dr. Annie Besant Road, Worli,
Mumbai — 400 018, to transact the following business:

ORDINARY BUSINESS:

1

To consider and adopt the Audited Balance Sheet as at March 31, 2014, the Profit and L oss Account for the year ended
on that date and the Reports of the Board of Directors and Auditors thereon.

To appoint director in place of Shri Mukul S. Kasliwal, who retires by rotation and being eligible, offers himself for re-
appointment.

To appoint M/s. Shyam M alpani & Associates, Chartered Accountant as Statutory Auditor of the Company to hold the
office from the conclusion of this Annual General Meeting until the conclusion of the next Annual General Meeting of
the Company on such remuneration as shall be fixed by the Board of Directors.

SPECIAL BUSINESS:

4

To appoint Shri Prabhakar Nene as an Independent Director and in this regard to consider and if though fit, to pass,
with or without modification(s), the following asan Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152, read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in force and Clause 49 of the Listing
Agreement, Shri Prabhakar Nene, who was appointed as a Director liable to retire by rotation and whose term expires at
thisAnnual General Meeting and in respect of whom the Company has received a noticein writing under Section 160 of
the CompaniesAct, 2013 from amember proposing his candidature for the office of Director, be and is hereby appointed
as an Independent Director of the Company to hold office for 5 (Five) consecutive years for aterm upto the conclusion
of the 24" Annual General Meeting of the Company in the calendar year 2019”.

To appoint Shri Ajit Kapadia as an Independent Director and in this regard to consider and if though fit, to pass, with
or without modification(s), the following as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152, read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in force and Clause 49 of the Listing
Agreement, Shri Ajit Kapadia, who was appointed as aDirector liableto retire by rotation and whose term expires at this
Annual General Meeting and in respect of whom the Company has received a notice in writing under Section 160 of the
CompaniesAct, 2013 from amember proposing his candidature for the office of Director, be and is hereby appointed as
an Independent Director of the Company to hold office for 5 (Five) consecutive years for aterm upto the conclusion of
the 24" Annual General Meeting of the Company in the calendar year 2019”.

To appoint Shri Hiten Khatau as an Independent Director and in this regard to consider and if though fit, to pass, with
or without modification(s), the following as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152, read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in force and Clause 49 of the Listing
Agreement, Shri Hiten Khatau, who was appointed as a Director liable to retire by rotation and in respect of whom the
Company has received a notice in writing under Section 160 of the Companies Act, 2013 from a member proposing his
candidature for the office of Director, be and is hereby appointed as an Independent Director of the Company to hold
officefor 5 (Five) consecutive years for aterm upto the conclusion of the 24" Annual General Meeting of the Company
in the calendar year 2019".
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7.  Toappoint Shri Jagdish Capoor as an Independent Director and in this regard to consider and if though fit, to pass,
with or without modification(s), the following asan Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152, read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in force and Clause 49 of the Listing
Agreement, Shri Jagdish Capoor, who was appointed as a Director liableto retire by rotation and in respect of whom the
Company has received a notice in writing under Section 160 of the CompaniesAct, 2013 from a member proposing his
candidature for the office of Director, be and is hereby appointed as an Independent Director of the Company to hold
officefor 5 (Five) consecutive years for aterm upto the conclusion of the 24" Annual General Meeting of the Company
in the calendar year 2019".

8  APPOINTMENT OF SHRI PINAKI MUKERJEEASMANAGER OF THE COMPANY
To consider and if thought fit, to pass, with or without modifications, the following resolution asan Or dinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 2 (78), 166, 196, 197, 203, read with schedule V of the
CompaniesAct, 2013, the consent of the members of the Company be and is hereby accorded to the appointment of Shri
Pinaki M ukerjee as Manager of the Company for a period of 5 yearsw.e.f 21% August 2014, on such terms and conditions
as as set out in the Agreement entered between the Company and Shri Mukerjee with the liberty to the Board of
Directors of the Company to alter, modify and vary the terms and conditions of the said appointment and/ or Agreement.”

“RESOLVED FURTHER THAT the Board of Directors be and are hereby authorised to do such acts, deeds, matter and
things as may be considered necessary, desirable or expedient for giving effect to this resolution”.

By Order of the Board of Directors
Place: Mumbai Sd/-
Date: 22™ November 2014 Company Secretary

Registered Office:

S. KUMARSHOUSE, Plot No. 60,
MIDC, Phasell, Street 14
Andheri (E),

Mumbai —400 093

CIN: L31101MH1995PL C085471

e-mail: : investor@entegra.co.in

NOTES

A member entitled to attend and vote at theAnnual General M eeting (the M eeting) isentitled to appoint one or more proxy
(ies) toattend and vote on a poll instead of himself / her self and a proxy so appointed need not bea member of thecompany.
Theinstrument appointing the proxy should, however, bedeposited at theregistered office of the Company not lessthan
forty-eight hour sbefor ethe commencement of the meeting.

A person can act asa proxy on behalf of member snot exceeding fifty and holding in the aggr egate not mor ethan ten per cent
of thetotal sharecapital of the Company caring voting rights. A member holding morethan ten percent of thetotal share
capital of the Company carrying voting rightsmay appoint asingle per son as proxy and such person shall not act asa proxy
for any other person or shareholder.

Brief resume of Directors proposed to be appointed / re-appointed, nature of their expertise in specific functional areas, name
of Companies in which they hold directorships and Chairmanships / memberships of Board Committees, shareholding and
relationships between directors inter-se as stipulated under Clause 49 of the Listing Agreements entered into with stock
exchanges are provided in the Corporate Governance Report forming part of the Annual Report.

Corporate members intending to send their authorised representatives to attend the meeting are requested to send a certified
copy of the Board Resolution authorising their representative to attend and vote on their behalf at the Meeting.

4
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A Statement pursuant to Section 102 (1) of the Companies Act, 2013, relating to the Special Business to be transacted at the
Meeting is annexed hereto.

All documents referred to in the Notice and Explanatory Statement will be available for inspection by the Members at the
Registered Office of the Company on all working days, except Saturdays, during business hours upto the date of the
Meeting.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN) by
every participant in securities market. Members holding shares in electronic form are, therefore, requested to submit their
PAN to their Depository Participants with whom they are maintaining their demat account. Members holding share in
physical form can submit their PAN to the Company / Bigshare.

Members may avail of the facility of dematerialisation by opening Depository accounts and get the equity share certificates
held by them dematerialised.

Members are requested to notify immediately any change in their address along with Pin Code Number to the Company /
Share Transfer Agents.

Members/ Proxies are requested to bring their copy of the Annual Report and the Attendance Slip sent herewith to attend the
Annual General Meeting.

Members are requested to address all correspondence to the Registrar and Share Transfer Agent , M/s Bigshare Services Pvt.
Ltd., E—2, Ansalndustrial Estate, Saki Vihar Road, Saki Naka, Andheri (East), Mumbai — 400 073.

Members are requested to send their queries, if any, on the Annual Accounts of the Company at least 7 days before the date
of Annual General Meeting to the Secretarial Department.

Member who have not registered their e-mail addressessofar arerequested toregister their e-mail addressfor receiving
all communication includingAnnual Report, Notice, Circularsetc., from Company electronically.

In Compliance with the provisions of section 108 of the Act and the Rules framed there under, the Members are provided with
the facility to cast their vote electronically, through the e-voting services provided by CSDL, on all resolutions set forth in
this notice.

Theinstructionsfor shareholdersvoting electronically areasunder:
I n case of member sreceiving e-mail:
0] Log on to the e-voting website www.evotingindia.com
(i) Click on “Shareholders’ tab.
(iii) Now, select the“COMPANY NAME” from the drop down menu and click on “SUBMIT”
(iv) Now Enter your User ID
a  For CDSL: 16 digitsbeneficiary 1D,
b. For NSDL: 8 Character DPID followed by 8 DigitsClient ID,
c.  Members holding shares in Physical Form should enter Folio Number registered with the Company.
(V) Next enter the Image Verification as displayed and Click on Login.

(vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier
voting of any company, then your existing password is to be used.




(vii)

(viii)
(iX)

(x)

(x0)
(xii)

(xiii)

(xiv)

(xv)
(xvi)

(xvii)
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If you are afirst time user follow the steps given below:

For Member sholding sharesin Demat Form and Physical Form

PAN Enter your 10 digit al pha-numeric * PAN issued by Income Tax Department (Applicablefor both demat
shareholders as well as physical shareholders)

Members who have not updated their PAN with the Company/Depository Participant are requested to
usethefirst two lettersof their name and the 8 digits of the serial number (refer serial no. printed onthe
name and address sticker/Postal Ballot Form/mail) in the PAN field.

In casethe serial number islessthan 8 digitsenter the applicable number of 0's before the number after
thefirst two characters of the namein CAPITAL letters. Eg. If your nameis Ramesh Kumar with serial
number 1 then enter RAO0O000001 inthe PAN field.

DOB Enter the Date of Birth asrecorded in your demat account or in the company recordsfor the said demat
account or folio in dd/mm/yyyy format.

Dividend Bank | Enter the Dividend Bank Details asrecorded in your demat account or in the company records for the
Details said demat account or folio.

Please enter the DOB or Dividend Bank Detailsin order to login. If the detail sare not recorded with the
depository or company please enter the member id / folio number in the Dividend Bank details field.

After entering these details appropriately, click on “SUBMIT” tab.

Members holding sharesin physical form will then reach directly the Company sel ection screen. However, members
holding shares in demat form will now reach ‘ Password Creation’ menu wherein they are required to mandatorily
enter their login password in the new password field. Kindly note that this password is to be also used by the demat
holders for voting for resolutions of any other company on which they are eligible to vote, provided that company
opts for e-voting through CDSL platform. It is strongly recommended not to share your password with any other
person and take utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the resol utions contained
in this Notice.

Click on the EV SN for the relevant <Company Name> on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for
voting. Select the option YES or NO asdesired. The option Y ES implies that you assent to the Resol ution and option
NO implies that you dissent to the Resolution.

Click onthe“RESOLUTIONSFILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed.
If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly
modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

If Demat account holder has forgotten the changed password then Enter the User ID and the image verification code
and click on Forgot Password& enter the details as prompted by the system.

. Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to log on to https://
www.evotingindia.com and register themselves as Corporates.
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. They should submit a scanned copy of the Registration Form bearing the stamp and sign of the entity to
hel pdesk.evoting@cdslindia.com.

. After receiving the login details they have to create a user who would be able to link the account(s) which they
wish to vote on.

. The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts
they would be able to cast their vote.

. They should upload a scanned copy of the Board Resolution and Power of Attorney (POA)which they have
issuedin favour of the Custodian,if any, in PDF format in the system for the scrutinizer to verify the same.

I n case of member sreceiving the physical copy:
(A) Please follow all steps from sl. no. (i) to sl. no. (xvii) above to cast vote.

(B) The voting period begins on Tuesday, December 16, 2014 at 10.00 a.m. and ends on Thursday, December 18, 2014 at
06.00 p.m.. During this period shareholders' of the Company, holding shares either in physical form or in dematerialized
form, as on the cut-off date of November 21, 2014 of , may cast their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

© In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQS")
and e-voting manual available at www.evotingindia.comunder help section or write an email to
helpdesk.evoting@cdslindia.com.

STATEMENT PURSUANT TO SECTION 102 (1) OF THE COMPANIESACT, 2013.

The following statement sets out all material facts relating to the Special Business mentioned in the accompanying Notice:
Item No.4t07:

Shri Prabhakar Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish Capoor are Independent Directors of the Company.
The Securities and Exchange Board of India (SEBI) has amended Clause 49 of the Listing Agreement inter alia stipulating the
conditions for the appointment of independent directors by the listing company.

It isproposed to appoint Shri Prabhakar Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish Capoor as Independent
Directors under Section 149 of thisAct and Clause 49 of the Listing Agreement to hold office for 5 (five) consecutive years
for aterm up to the conclusion of the 24" Annual General Meeting of the Company in the calendar year 2019.

Shri Prabhakar Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish Capoor are not disqualified from being appointed
as Directors in terms of Section 164 of the Act and have given their consent to act as Directors.

The Company has received notice in writing from members along with the deposit of requisite amount under Section 160 of
the Act proposing the candidatures of each of Shri Prabhakar Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish
Capoor for the office of Directors of the Company.

The Company has also received declarations from Shri Prabhakar Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish
Capoor that they meet with the criteria of independence as prescribed both under sub-section (6) of Section 149 of the Act
and under Clause 49 of the Listing Agreement.

In the opinion of the Board Shri Prabhakar Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish Capoor fulfil the
conditions for appointment as Independent Directors as specified in the Act and the Listing Agreement. Shri Prabhakar
Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish Capoor are Independent of the management.

Brief resume of Shri Prabhakar Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish Capoor and nature of their
expertisein specific functional areas and names of companiesinwhich they hold directorshipsand memberships/ chairmanships
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of Board Committees, shareholding and relationships between directors, inter se as stipulated under Clause 49 of the Listing
Agreement with the Stock Exchanges, are provided in the Corporate Governance Report forming part of the Annual Report.

Shri Prabhakar Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish Capoor are interested in the resolutions set out
respectively at Item no. 4 to 7 of the Notice, to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the Directors/key Managerial Personnel of the Company / their relatives are, in any way,
concerned or interested, financially or otherwise, in these resolutions,

The Board comments the Ordinary Resolutions set out at Item no 4 to 7 of the Notice for approval by the Shareholders.
Item No. 8:

At the meeting of the Board of Directors of the Company held on 21 August 2014, the Board has, subject to the approval of
the shareholders at this meeting appointed Shri Pinaki Mukerjee as the “Manager” of the Company for the period of period
of 3 yearsw.e.f. 21% August 2014 on the terms and conditions as set out in the Agreement entered into between Shri Pinaki
Mukerjee and the Company.

In compliance with the applicable provisions of the Companies Act, 2013. Ordinary Resolution in terms as set out in item no.
8 of the accompanying Notice is now placed before the Members in the General Meeting for their approval.

The Board of Directors accordingly recommend the resolution for the approval of the Members.

By Order of the Board of Directors
Place : Mumbai Sd/-
Date: 22™ November 2014 Company Secretary

Registered Office:

S. KUMARSHOUSE, Piot No. 60,
MIDC, Phasell, Street 14
Andheri (E),

Mumbai —400 093

CIN: L31101MH1995PL C085471

e-mail: : investor@entegra.co.in
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EXHIBIT TONOTICE

Pursuant to Clause49 of the L isting Agreement with the stock exchanges, following information in respect of Director sproposed

tobeappointed/ re-appointed.
Particulars Shri Mukul S. Kasliwal Shri Prabhakar Nene ShriAjit Kapadia
Date of Birth 20th October 1964 11th June 1934 4th January 1942
Date of Appointment 14.02.1995 27.10.2006 27.01.2007
Expertisein specific functional| Power and Textile Industry Power Industry Energy Field
area
Directorships held in other 1 MW Unitexx Limited. NIL 1 Gujarat Gas Company
Public Companies 2. Cable Corporation of India Limited.
Limited. 2. RubaminLimited.
3. Shree Maheshwar Hydel 3. Ennertech Biofuels
Power Corporation Ltd. Limited.
4. MW Corp Pvt. Ltd. 4. AsianQilfield Services
5. ShreeRam Urban Limited.
Infrastructure Limited
6. MW Infra Developers
Limited
7. S.Kumar Enterprises
(Synfabs) Limited
8 S. Kumar and Company
(Trades) Limited
9. KU EnterprisesLimited
10. Rgj Infin Pvt. Ltd.
11. SKumarsLimited.
Membership / Chairmanships | (I) Audit Committee— NIL () Audit Committee—
of Committees of other public Member Member
companies (includes only 1  CableCorporation of 1  RubaminLimited.
Audit / Remuneration IndiaLimited. 2 AsanQilfield Services
Committee and Stakeholders Limited.
Relationship Committee) (I  Nomination and
Remuneration— Chairman| (I  Nomination and
1  CableCorporation of Remuneration Chairman
IndiaLimited. —Member
1 AsdanOQilfield Services
(1) Stakeholders Limited.
Relationship Committee]
Chairman (1) Stakeholders
1 MW Unitexx Limited. Relationship Committee-
Member
(1) Stakeholders 1 AsanQilfield Services
Relationship Committee] Limited.
Member
1  CableCorporation of
IndiaLimited.
NIL
Number of shares held in the NIL NIL

Company
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Pursuant to Clause49 of the Listing Agreement with the stock exchanges, following information in respect of Director sproposed
tobeappointed/ re-appointed.

Particulars Shri Hiten Khatau Shri Jagdish Capoor
Date of Birth 19th June 1958 1st July 1939
Date of Appointment 27th January 2007 24th May 2011
Expertisein specific functional Textile& Electrical Equipments

area

Directorships held in other 1 CableCorporation of IndiaLimited 1 Indian Hotels Company Limited.
Public Companies 2. Mulrgj Khatau & Sons Limited 2. Asset Care and Reconstruction
3. Silk International Limited Company Limited
4. Gemini International FZE 3. LICPension Fund Limited.
5. ViscoseHoldingsLimited 4. VikasGlobaOneLimited
6. ViscoseRedlity Limited 5. LICHousing Finance Limited
6. Nitesh Estates Limited
7. HDFC SecuritiesLimited
8. Banyan TreeBank Limited
Number of sharesheldin NIL NIL

the Company

10
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DIRECTORS REPORT
To the Members,

Your Directors are pleased to present the Nineteenth Annual Report and the Audited Accounts of the Company for the year ended
on 31st March, 2014 along with the Management Discussion and Analysis Report.

MANAGEMENT DISCUSSIONANDANALY S SREPORT
Management Discussion and Analysis Report for the year under review, as stipulated under Clause 49 of the Listing Agreement with
the Stock Exchangesin India, is presented in a separate section forming part of the Annual Report.

FINANCIAL HIGHLIGHTS
The operating results of the Company for the period under review are as follows:
(Amount in Rs.)

Particulars Theyear ended on The year ended on

31/03/2014 31/03/2013

Profit/Loss before depreciation, tax & prior period (51,55,56,950) (63,12,60,756)
Less: Depreciation 1298810 15,338,177
Profit/Loss before tax (51,68,55,760) (63,27,98,933)
Less: provision for tax - -
Less: Fringe benefit tax - -
Less: Deferred Tax - -
Profit/Loss after tax (51,68,55,760) (63,27,98,933)
Less: Prior Period / Pre Op - 144,754
Adjusted Profit / Loss (51,68,55,760) (63,29,43,687)
Add:P&L Brought forward (178,66,83,827) (115,37,40,139)
Balance carried to B/s (230,35,39,587) (178,66,83,826)

DIVIDEND
Directors do not recommend any dividend.

THEYEARINRETROSPECT

There has been no business activity during the year except follow-up work that was done for restart of construction activities of the
10 X 40 MW Maheshwar Hydro Power Project.

Due to differences in opinion between the Company and the Lenders on the strategy to be followed for raising the balance funds
required for commissioning of the Hydro Projects intervention of the Government at the Centre has been sought.

BUSINESSOUTLOOK & PLANS

The Company is making efforts to ensure that during the current year the Maheshwar Project becomes operational with ready 3
turbines.

SUBSIDIARY COMPANIESAND CONSOL IDATED FINANCIAL STATEMENTS
The Company has 3 Subsidiaries ason March 31, 2014 namely

a ShreeMaheshwar Hydel Power Corporation Limited (SMHPCL)

b. Ennertech BiofuelsLimited (EBL)

¢. Rgasthan Solar Power Company Private Limited (RSPCPL).

There has been no materia change in the nature of the business of the subsidiaries. A statement containing brief financial details of
the subsidiaries is included in the Annual Report.

11
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Asrequired under the Listing Agreements entered into with the Stock Exchanges, a consolidated financia statement of the Company
and itssubsidiariesis attached. The consolidated financial statements have been prepared in accordance with the relevant accounting
standards as prescribed under Section 211(3C) of the Act. Thesefinancial statements disclosethe assets, liabilities, income, expenses
and other details of the Company and its subsidiaries.

In accordance with the General Circular issued by the Ministry of Corporate Affairs, Government of India, the Balance Sheet,
Statement of Profit and Loss and other documents of the subsidiary companies are not being attached with the Balance Sheet of the
Company. However thefinancial information of the subsidiary companies disclosed in theAnnual Report in compliance with the said
circular. The Company will provide a copy of separate annual accountsin respect of each of its subsidiary to any shareholder of the
Company who asksfor it and the said annual accountswill also be kept open for inspection at the Registered Office of the Company.

DEMATERIALISATIONOFSHARES

Thetrading in equity shares of the company ispermitted only in dematerialised form. A total of 96.53% sharesareheld in dematerialised
formwith NSDL and CDSL ason 31st March, 2014.

DIRECTORS

In terms of the Articles of Association of the Company, Mr. Mukul S. Kasliwal, Director, retires by rotation at the ensuing Annual
General Meeting and, being eligible, offer himself for re-appointment.

According to New CompaniesAct, 2013 the Company isappointing Mr. Prabhakar Nene, Mr. Ajit Kapadia, Mr. Hiten Khatau and Mr.
Jagdish Capoor, Independent Directorsfor the period of five years. The Company hasreceived declarationsfrom all the Independent
Directors of the Company confirming that they meet with the criteria of independence as prescribed both under sub-section (6) of
Section 149 of the CompaniesAct, 2013 and under Clause 49 of the Listing Agreement with the Stock Exchanges.

Mr. Pinaki Mukherjee has been appointed as Manager w.e.f. 21st August, 2014.

AUDIT COMMITTEE:-

In accordance with Section 177 of the Companies Act, 2013 and Clause 49 of the Listing Agreement, the Company has constituted
the Audit committee which currently consists of Mr. Jagdish Capoor — (Chairman of Audit Committee), Mr. P. L. Nene, Mr. Ajit
Kapadiaand Mr. Alok Sinha(Members).

AUDITOR

M/s, Shyam Malpani & Associates, Chartered Accountants, Statutory Auditor of the Company hold office till the conclusion of the
ensuing Annual General Meseting and are eligible for re-appointment.

The Company has received letter from M/s Shyam Malpani & Associates to the effect that their re-appointment, if made, would be
within the prescribed limits under Section 141(3)(g) of the CompaniesAct, 2013 and that they are not disqualified for re-appointment.

The Notes on Financial Statements referred to in the Auditors Report are self — explanatory and do not call for any comments.

FIXEDDEPOSITS

The Company has not accepted any Deposits and such, no amount on account of principal or interest on public deposits was
outstanding as on the date of balance shest.

CORPORATE GOVERNANCE
The Company is committed to maintain the highest standards of corporate governance and adhere to the corporate governance
requirements set out by SEBI. The Company has also implemented several best corporate governance practices.

The Report on corporate governance as stipulated under Clause 49 of the Listing Agreement forms part of the Annual Report. The
requisite certificate from the Auditors of the Company confirming compliance with the conditions of corporate governance as
stipulated under the aforesaid Clause 49, is attached to the Report on Corporate Governance.

PARTICULARSOFEMPLOYEES

Information as per Section 217(2A) of the Companies Act, 1956 read with Companies (Particulars of Employees) Rules, 1975, as
amended, the Company has no employees who were in receipt of the remuneration of Rs.60,00,000/- or more per annum during the
year ended 31st March 2014 or Rs.5,00,000/- or more per month during any part of the said year.
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DIRECTORS RESPONSBILITY STATEMENT

In terms of Section 134(5) of the Companies Act, 2013, with respect to Directors’ Responsibility Statement, it is hereby
confirmed that:

i) Inthe preparation of the Annual Accounts for the Financial Year ended 31st March 2014, the applicable accounting standards
read with requirement set out under Schedule V1 to the Companies Act, 1956, have been followed and there are no material
departures from the same.

i) The Directors have selected such accounting policies and applied them consistently and made judgements and estimates that
arereasonable and prudent so asto give true and fair view of the State of Affairs of the Company at the end of the financial year
31st March 2014 and of the profit/loss of the Company for that period.

iif) 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 / detecting fraud and other irregularities

iv) The Directors have prepared the annual accounts of the Company on a ‘going concern’ basis; and

v) TheDirectorshad laid down internal financial controlsto be followed by the Company and that such internal financia controls
are adequate and were operating effectively

vi) 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.

RECONCILIATION OF SHARE CAPITALAUDIT REPORT

The Company has appointed M/s Roy Jacob & Co., Practicing Company Secretary, to conduct Reconciliation of Share Capital Audit
of the Company. The Audit is carried out every quarter and the report thereon is placed before the Board of Directors & thereafter is
submitted to Stock Exchange.

CONSERVATION OFENERGY AND TECHNOL OGY ABSORPTION

Being a Renewable Energy Company, your Company is committed to energy conservation at every stage of its operations. To keep
pace with the technology revolution, your Company is taking necessary steps in utilising modern and advanced technology.

FOREIGN EXCHANGE EARNINGSAND OUTGO

Earnings - NIL
Outgo :NIL
ACKNOWLEDGMENT

The Board of Directors would like to thank the Customers, Vendors, Financial Institutions, Bankers, Government Authorities,
Advisorsand Membersfor their continued support. The Board of Directors al so appreci ates the contribution made by the employees
at al levelsfor their hard work, dedication, co-operation and support for the growth of the Company.

The Board of Directors would also like to thank all stakeholders for the continued confidence and trust by them with the
Company.

On behalf of theBoard of Directors,

Sd/-
Mukul Kadiwal
Chairman
Place: Mumbai
Date: 22nd November 2014
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MANAGEMENT DISCUSSION & ANALYS S
(formingpart of theDirectors Report for theyear ended 31st Mar ch, 2014)

Your Company which has been one of the first players in the renewable energy business has aligned its mission with that of the
Government and has been capitalising on the opportunities presented in the Indian market in order to build arobust renewable energy
business in the country. Your Company was the first private company to be awarded a hydro-electric project on a build-operate-and-
own basisin the state of Madhya Pradesh. Entegra's stellar achievement, the 400 MW Maheshwar Project which has been completed
with 3 turbinesready for generation since November 2011 will begin generation shortly. Your Company has also made concerted efforts
to build the Solar and Wind energy business by way of a variety of projects on a pan-India basis.

Regrettably, due to factors beyond the control of your Company, the Maheshwar Project is yet to begin generation. Due to an
unprecedented negative campaign on the part of anti-development agenciesin the form of the Narmada Bachao Andolan (NBA), there
wasadelay intheinfusion of capital inthe Project and the clearances required for thefirst stagefilling of the reservoir. However, dueto
relentless follow-ups with the concerned authorities on the part of the company and thanks to the full backing of both the Central and
State Governments, the necessary equity required to completethe Project isbeing made available. The State Government isalso holding
aseries of discussions with the Company and the Lenders to arrive at a mutually acceptable tariff.

The Rehabilitation and Resettlement of Project Affected Peopleisasoinfull swing. Atotal of 22 villageswill beimpacted by the Project
wherein 13 villages will be fully submerged and 9, partially submerged and 862 Hectares of Private Agricultural land is coming under
submergence. The Rehabilitation and Resettlement of the Project Affected People is the responsibility of the Madhya Pradesh State
Government, is being implemented by the Madhya Pradesh State Electricity Board, assisted by the state administration and is being
financed by your Company. Out of 22 villages, for 4 villages, development of Rehabilitation Sitesisnot required. Out of the balance 18
villages, in 11 villages essentia facilities have been provided and development activity has been completed. In 3 villages, devel opment
work isin progress. In the remaining 4 villages, land acquisition under process.

Generation of revenue is expected to commence on commissioning of three Turbines by October 2014. The remaining turbineswill be
installed by BHEL in aphased manner and al the 10 Turbines can be made operational in 2015.

1.Industry Overview

India’s focus on sustainable energy has been driven by nationa priorities. Efforts are being made to do away with dependency on fossil
fuel energy and decentralised distributed renewable energy based initiatives are being considered to be a tangible way forward.

The renewable energy sector has witnessed many changes in policy in keeping with this mission with a particular focus on
increasing the contribution of solar energy in the mix. There has been a change in perception as far as renewable energy is
concerned, with more entities recognising the inalienable need of renewable energy to bring about an increase in power generation
capacities. There have been significant achievements by way of establishment of R& D facilities to tap the potential of the solar PV
and thermal market, launching of solar-based initiatives like cook-stoves, second generation biofuels, fuel cells and tapping the
potential of hydrogen energy.

Theinterest that the renewable energy industry isdrawing can be attributed primarily to the policiesbeing introduced by the Government.
A large domestic manufacturing base has been established in the country for renewable energy systems and products. Companies
investing in these technologies are eligible for fiscal incentives, tax holidays and depreciation allowance apart from the remunerative
returnsfor the power fed into the grid. Further, the government isencouraging foreign investorsto set up renewabl e power projectswith
100 per cent foreign direct investment. Over thenext few years, decentralised distributed renewabl e energy based initiatives of communities
islikely to make a profound impact in some areas. Furthermore, with well developed industrial, financing and business infrastructure,
Indiais perceived as an excellent country for devel oping Clean Devel opment Mechanism (CDM) projects. Currently, with 789 projects
out of 938 projects, renewable energy projects congtitutes largest share in the registered CDM projects. In order to reduce transaction
cost and devel op aframework for larger CDM portfolio, the Ministry developed aframework for renewablesunder CDM Programme of
Activities. This framework has been widely used and helped in reducing transaction cost and creates an enabling environment for
undertaking large number of renewable energy projects.

2. BusinessOverview

Your Company is a pioneer in Renewable Energy in India with an integrated approach towards Hydro and solar (thermal &
photovoltaic) energy and customised renewable energy solutions.
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a Hydd Projects: The4d00 MW M aheshwar Hydr o Power Project:

Your Company’ s prestigious clean and green 400 MW hydro-€l ectric Project, the Maheshwar Project is slated to commence
commercial operations shortly.

With the distribution of awards and minor pending R& R work in few villages, the three Turbines can commence Revenue
generation by August 2015

The Project has a 35 year power purchase agreement (PPA) with the Government of Madhya Pradesh wherein, the entire
power generated from the project, which would be approximately 1226 million unitswould be sold to the Madhya Pradesh
Electricity Board.

The project is being implemented through its subsidiary - Shree Maheshwar Hydel Power Corporation Ltd. (SMHPCL).
The payment from MPEB is backed by Letter of Credit from State Bank of India, Escrow Account and Guarantee from
Madhya Pradesh State Government and the project is to be commissioned in 2013-2014 in a phased manner.

Opportunities
Future Plans:

e Your Company proposesto install a50 MW Photovoltaic plant in Rajasthan in order to increase the output of renewable
energy and capitalise on the potential of solar power generation in the state.

e Your Company isin the process of tapping solar water heating systems and roof-top Photovoltaic projects in the MMR
and NCR regionsin Delhi among both, residential and commercial establishments.

Indiais the second most highly targeted country on a global basis, after the United States, with outside investors targeting
local partnersin order to be able to enter the market. The renewable energy sector has massive potential and efforts to tap the
country’s vast resources are now gaining momentum. Thanks to the high demand in power that is being backed by a plethora
of attractive government incentives, renewable purchase obligations, tax holidays and grid based incentives, the interest in the
renewable energy businessin the country has reached new heights. Despite 100% foreign direct investment allowed in power
projects, The National Action Plan on Climate Change (NAPCC) has set an ambitious goal of aone per cent annual increasein
renewable energy generation. The cost of power generation isgoing up for projects based on fossil fuels and that of renewable
energy sources is coming down.

The power ministry is also attempting to boost the hydel sector with financial incentives and green norms being provided to
the hydel sector that would render support to 136 private projects, including projects by companies aggregating a capacity of
40,000 MW, or enough power to light up 8-10 cities of Delhi’s size. Recommendations are also being made for excise duty
exemptions for cement, steel and equipment used to build hydel projects. With the objective of improving tariff, lowering
capital costs and on an overall basis, making hydro projects more attractive suggestions for a waiver of service tax on
construction activities have also been made. The panel has also recommended simplifying contract documents to mitigate the
risks of constructing hydel project and transparent mechanismsto settle disputes without involving litigations. The panel also
suggested a tariff-based bidding system similar to thermal projects. The panel has recommended that all hydel projects be
given the ‘renewable’ status so as to be able to enjoy fiscal incentives and funding norms. It was also suggested that trading
of power from hydro projectsto increase viability of projectstake place, and delinking approval of terms of reference (ToR) for
environmental clearances from forest clearance.

Also, anewly formed body to represent the cause of Biomass production - the Indian Biomass Power Association has written
to the Ministry of New and Renewable Energy to consider extending the incentive which is now available to wind energy
sector to the biomass industry. Suggestions are also being made to provide Subsidies on purchase of wasteland with the
objective of lessening the diversion of land from agriculture and forestry for the setting up of renewable energy plants.

Risksand Concerns

Crashing of theRenewable Energy CertificatesM ar ket

Renewable Energy Certificates (REC) as Project developers are granted 1 certificate for every 1,000 units of electricity generated
from renewable sources. Power distribution companies in states were asked to buy 5-10% of their electricity from renewable

sources or buy RECsinstead. Distribution companies have not been following the government order on the rule that obligesthem
to buy some green power —the Renewabl e Purchase Obligation (RPO). Thisis because regul ators have been unable to enforce the
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obligation of utilitiesto buy renewable power asthere has been an absence of effective penaltiesfor not meeting basic targets. As
aresult, Financial Institutions have also stopped funding project banking heavily on REC. Developers have accumulated around
21 lakh certificates that they have been unable to sell and projects have become unviable as the revenue model has become
unviable and there are mounting concerns as RECs have a shelf-life of only two years.

Internal Control Systemsand their Adequacy

Your Company has placed considerable emphasis and effort on internal control systems. On the Finance and Administrative
side, the internal checks and balances are augmented by a formal system of internal and management audit. The Audit
Committee of the Board reviews and will continueto review the adequacy and effectiveness of theinternal control systemsand
suggest improvements for strengthening them.

Material Developmentsin Human Resour ces

Human resources continued to be recognized asthe most valued asset. Your company is adequately managed with professionals
totakecare of all operationsand alied activities. Adequate number of technically qualified and well experienced staff existsfor
the day-to-day operations of the company. Emphasisis given on qualitative growth of Entegra’s human resources by providing
congenia & constructive work environment.

Cautionary Statement

Statements in this Management Discussion and Analysis describing the company’s objectives, projections, estimates,
expectations or predictions may be forward looking statements within the meaning of applicable security laws or regulations.
These statements are based on certain assumptions and expectation of future events. Actual results could however differ
materially from those expressed or implied. The company assumes no responsibility in respect of forward looking statements
herein which may undergo changes in future on the basis of subsequent developments, information or events.

Snapshot of power generation, Transmission and End Users

POWER GENERATION, TRANSMISSIONAND END USERS
y A 4
Water SOLAR Panels
Hydro Power » Distribution Channels [« Renewable Energy
v

State Electricity Distribution Boards
and Private Distribution Utilities

v

Users
A
y A 4 A 4 A 4 A 4
Industrial Domestic Agricultural Commercid Others
Consumption Consumption Consumption Consumption

Solar Projects/ Wind Projects:

The year 2013-2014 has seen the successful implementation and completion of some prestigious Wind and Solar Projects
which include the following:

1 A wind-solar hybrid system consisting of 1.8 kWp x 3wind turbinesand 1.2kWp x 3 photo-voltaic systemstotalling 9 kWp
has been commissioned at the President’s Estate, New Delhi.

2. The Supply and Installation of Solar Water Heaters at Rgj Bhawan, Dehradun and Nainital with atotal capacity of 3900 LPD.
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Services:

Your Company has aso played an instrumental role in the supply and installation of Solar Water Heaters at various locations
across NCR for private consumption. Given the accel erated focus on the renewabl e energy space and its growing importance
as being an intrinsic part of the power requirements of the country, Your Company continues to focus on exploring various
opportunities providing innovative and modern renewable energy solutions and extending its various services in the Solar-
Wind arenafor Government, Commercia and Private operations.

The Jawaharlal Nehru National Solar Mission (JNNSM) isatransformational initiative for solar energy development in India.
Themissiontargetsto propel Indiaasasolar hub with 20 GW of grid connected solar power capacity by 2022. Furthermore, the
Government of India has come up with aRooftop PV and Small Solar Generation Programme. There have a so been new tariff-
based incentives for solar photovoltaic-based power generation, announced recently by the new and renewable energy
ministry.

Also, asolar manufacturing industry has devel oped for the manufacturing of solar cellswhich are made into modules (capacity
of 2,0000 MW for modulesand 1,000 MW for cells). Alarge EPCindustry hasalso emerged wherein anumber of companiesare
now building solar power projects for others. Thereis also an impetus to explore the development of solar farms, particularly
in the southern states, astheir industrial units are short of power. There is a huge growth potential in these markets asthey are
in their nascent stage of development.

A movement called “social solar” is also gaining momentum at grassroots level in an effort to empower rural India with the
introduction of smaller, inexpensive solar projectsthat can power villages. Solar power water pumpsto aid agricultural production
and solar powered cookers for community cooking are also been introduced.

L ack of Availability of Land

Renewable Energy projects like solar, biomass and wind rely on huge areas of land in order for them to be viable. Direct land
degradation can take place and there are even cases of pollutants from fuel and material used in the projects. Land prices are
also sky-rocketing and renewable energy is mostly set up on prime land, as opposed to waste land. As land is already scarce
in India due to demand for agriculture, industry and housing, an increased demand for land often causes land being redirected
from agriculture and forestry to setting up of renewable energy projects. Thus, policy measures like carbon taxes to prevent
environmental degradation are badly needed and subsidies need to be provided to increase investments in wastelands, and
they should be made more accessible so as to attract investors.

17



© ENTEGRA e ——

Energising the future

CORPORATE GOVERNANCE REPORT

The Directors present the Company’s report on Corporate Governance for the year ended March 31, 2014.
Our Corpor ate Gover nance Philosophy:

In accordance with Clause 49 of the Listing Agreement with BSE Limited (BSE) and National Stock Exchange of IndiaLimited
(NSE) (Clause 49), the report containing the details of Corporate Governance systems and processes at Entegra Limited is as
under:

We believe that an active, well informed and independent board is necessary to ensure the highest standards of corporate governance.
Itiswell recognised that and effective Board isapre-requisite for astrong and effective corporate governance. At Entegra, the Board
of Directorsisat the core of our corporate governance practice and oversees how the Management serves and protects the long term
interest of our stakeholders.

Our corporate governance framework ensuresthat we make timely disclosures and share accurate information regarding our financials
and performance, as well as the leadership and governance of the Company.

We firmly believe that Board independenceis essential to bring objectivity and transparency in the Management and in the dealings
of the Company.

Cor porategover nanceguidelines

Over the years, the Board has devel oped corporate governance guidelines to help fulfill our corporate responsibility towards our
stakeholders. These guidelines ensure that the Board will have the necessary authority and processes in place to review and
evaluate our operations when required. Further, these guidelines allow the Board to make decisions that are independent of the
Management. The Board may change these guidelines regularly to achieve our stated objectives.

Board Compostion:
Sizeand Composition of theBoard:

The current policy isto have an appropriate mix of executive and independent directors to maintain the independence of the Board,
and separate its functions of governance and management, As on March 31, 2014, the Board consists of 7 members, of which 5
members are Independent Directors. Mr. Mukul S. Kasliwal and Mr. Warij A. Kadiwal continue to be the Non-Executive Chairman
and Vice-Chairman, respectively. The composition of the Board isin conformity with Clause 49 of the Listing Agreement entered into
with the Stock Exchange.

Composition of the Board and directorship held on March 31, 2014.

Category Nameof theDirectors
Promoter Director Mukul S. Kasliwal
Warij A. Kadiwal
Independent Directors Prabhakar L. Nene
Ajit C. Kapadia
Hiten Khatau
Jagdish Capoor
Non Executive Director Alok Sinha

No Director isinter serelated to any other Director on the Board except Shri Mukul S. Kasliwal and Shri Warij A. Kasliwal who are
related to each other.

Selection of Independent Directors:

Considering the requirement of skill sets on the Board, eminent people having an independent standing in their respective field/
professions, and who can effectively contribute to the Company’s business and policy decisions are considered by the Human
Resources, Nomination and Remuneration Committee, as Independent Directors on the Board. Every Independent Director, at the
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first meeting of the Board in which he participates asaDirector and thereafter at thefirst meeting of the Board in every financia year,
gives a declaration that he meets the criteria of independence as provided in the law.

Directors Profile:

A brief resume of Directors, nature of their expertisein specific functional areasand company namesinwhich they hold Directorships,
Membership / Chairmanships of Board Committees, and shareholding in the Company are provided in this Annual Report.

Attendance of Directorsat Board Mestings, Last Annual General Meeting (AGM) and number of other Directorship and Chairmanship/

Membership of Committees of each Director in various companies.

S. Name of the Director Category Number of | Attendance| Number of Number of Committee
No. Board at the Last | Directorships in other | positions held in other
Meeting AGM Public Companies Public Companies
Attended
Chairman | Member | Chairman | Member
1 Mr. Mukul S. Kasliwal Promoter
(Chairman) Director 4 Yes 2 8 2 3
2 Mr. Warij A. Kasliwal Promoter
(Vice-Chairman) Director 3 Yes 1 7 - 1
3 Mr. Prabhakar L. Nene Independent
Director 3 No - - - -
4 Mr. Ajit Kapadia Independent
Director 2 Yes - 3 2 2
5 Mr. Hiten A. Khatau Independent
Director 3 No 1 5 - 1
6. Mr. Ashish Jalan Independent
(upto 10.11.2013) Director 1 No 1 5 - -
7. Mr. Soli Cooper Independent
(upto 23.09.2013) Director 2 No - - - -
8 Mr. Pradeep Goyal Independent
(upto 10.11.2013) Director 1 Yes - 4 - 4
9. Mr. Alok Sinha Non Executive
Director 2 No - 2 - -
10. Mr. Jagdish Capoor Independent
Director 3 Yes
Note:

»  Thedirectorship held by Directors as mentioned above, do not include Alternate Directorships and Directorships in foreign
companies, companies registered under Section 8 of the CompaniesAct, 2013 and private Limited Company.

e Inaccordancewith Clause 49 of the Listing Agreement Membership/ Chairmanships of only Audit Committee, Nomination and
Remuneration Committee and Stakehol ders Rel ationship Committeein all public limited companies (excluding EntegraLimited)
have been considered.
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Availability of information to Board Members

The Board has unrestricted access to all Company related information including that of our employees. At Board meeting, manager
and representatives who can provide additional insights on the items being discussed are invited,

There is set of rules and regulations for governing the procedure to be followed while conducting the Board and Committee
Meetings. The Company adheresto Secretarial Standard as specified by the Institute of Company Secretaries of India, for conduct-
ing the Board Meetings.

The Company Secretary of the Company circulates the agenda of the meeting along with al the supporting documents to all the
Directors entitled to received the same, to facilitate meaningful and quality discussion at the time of the meeting.

The basic information furnished to the Board Members and the Procedure is set out as hereunder.
»  Annual operation plans and budgets
»  Quarterly results of operating divisions or business segments

»  Minutes of meetings of audit, nomination and governance and stake holder’s relationship committees and abstract of circular
resolutions passed, if any.

»  The Board minutes of subsidiaries

General notice of interest received from Directors

Y

Information on recruitment and remuneration of senior officers below the Board level, including appointment or removal of
Chief Financia Officer and Company Secretary, if any.

Material important litigations, show cause, demand and penalty notices, if any and status updates

Related Party Transactions

Acquisitions /Mergers / Amalgamation/Re-organisation of business segments etc.

Establishment, operations and set up of Joint Venture, subsidiary or Collaborations, if any

Sale of material nature of investments, subsidiaries and assets which are not in the normal course of business

Compliance Reports.

vV V V ¥V V V VY

Information on recruitment of Senior Officers and Company Secretary and
Any other materially relevant information

The Board of Directors of the Company have set up Committee to carry out various functions as entrusted and give suitable
recommendations to the Board on the significant matter from timeto time.

Committee/s of Board of Directors

.
! !

Mandatory Committee/s Non -Mandatory Committee/s
\ 4 \ 4
a) Audit Committee a Finance Committee
b) Shareholder / Investor b) ShareAllotment Committee
Grievance Committee ¢) Project Monitoring Committee
¢) Remuneration Committee

CODE OF CONDUCT:

The Board of Directors has approved a Code of Business Conduct which is applicable to the Members of the Board and all
employees in the Management grade. The Code of Conduct has been posted on the Company web-site www.entegra.co.in.
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COMMITTEESOFBOARD:

The Board has congtituted the following committees. The terms of reference of these Committees are decided by the Board from
time to time. Meetings of each of these Committees are convened by the respective Chairman of the Committee who also informs
the Board of the summary of discussions held in the Committee Mestings.

AUDITCOMMITTEE:

The Audit Committee acts as the link between the Statutory and Internal Auditors and the Board of Directors. The Audit
Committee of the Company is constituted in line with the provisions of Clause 49 of the Listing Agreements entered into with the
Stock Exchanges read with Section 177 of the CompaniesAct, 2013.

The terms of reference of the Audit Committee are broadly as under.

a  Toreview with the Auditors, periodicaly, the internal control systems and the scope of audit, to review the observations of the
internal auditors and statutory auditors’ report, to review the quarterly, half yearly and yearly financia statements before
submission to the Board.

b. To look into various types of complaints of different authorities including operations of cash and monetary transactions,
reviewing of debtors and creditors, sales and purchase.

¢.  Ensuring Compliance with regulatory guidelines
d. Significant related party transactions
e. To help to evolve the best practice system in different areas.

The Audit Committee invites such of the executives, as it considers appropriate, representatives of the Statutory Auditors and
representatives of the Internal Auditors to be present at its meetings. The Company Secretary acts as the Secretary to the Audit
Committee.

AUDIT COMMITTEEATTENDANCE

The Composition of the Audit Committee and the details of the meetings attended by its members are given below.

Four Audit Committee Meetings were held during the year. The dates on which the said meetings were held are as follows.
29.5.2013, 9.8.2013, 11.11.2013 and 5.2.2014.

The necessary quorum was present for all the meetings.

Nameof theM ember Designation No. Of Meetings
Attended
Mr. Jagdish Capoor Chairman 3
Mr. Hiten Khatau Member 3
Mr. Prabhakar Nene Member Nil
Mr. Ajit Kapadia Member Nil
* Mr. Ashish Jalan (upto 10.11.2013) Chairman 1
*Mr. Pradeep Goyal (upto 10.11.2013) Member 1

* Resignedw.ef 11.11.2013

Each member of the Committee is an Independent Director, according to the definition laid down in the audit committee charter,
Section 149 of the CompaniesAct, 2013 and Clause 49 of the Listing Agreement with the relevant stock exchanges. All the Members
on the Audit Committee have requisite qualification for appointment of the Committee and possess sound knowledge of finance,
accounting practises and internal controls. The Representatives of the Statutory Auditors are permanent invitees to the Audit
Committee Meetings. They have attended all the Meetings during the year.
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STAKEHOL DERSINVESTOR GRIEVANCECOMMITTEE:

The Committee has the mandate to review and redress shareholder grievances. Theterm of reference and scope of the Committee are
represented below.

. Transfer of shares

. Transmission of shares

. Transposition of shares

. Issue of Duplicate Share Certificate

. Shareholders' request for STAKEHOLDERS . Change of Status
Dematialization/ < RELATIONSHIP > . Change of Name
Remateriazation of shares COMMITTEE

A
. Sub-division of shares

. Consolidation of Folios

. Issue and Allotment of shares

Our Stakeholders Relationship Committee comprises as under:-

Nameof theM ember Designation
Mr. Mukul S. Kasliwal Chairman
Mr. Warij A. Kadliwal Member
Mr. Jagdish Capoor Member

* Mr. Pradeep Goyal (upto 10.11.2013) Member

*Mr. Pradeep Goyal resigned w.e.f 11.11.2013.

The Company has always valued its customer relationships. This philosophy has been extended to investor relationship and
Secretarial Department focuses on servicing the needs of investors, analysts, brokers and the general public.

Details of investor complaints received and redressed during the year 2013-14 are as follows.

Opening Balance Received during Resolved during Closing Balance
the year the year
Nil 6 6 Nil

Name and address of the Compliance Officer isasfollows
C.R. Bhagwat

Company Secretary

EntegraLimited

606, 6™ Floor, RahejaChambers,

Free Press Journal Marg, Nariman Point, Mumbai - 400021
Td: 022-66044242, Fax: 022-66550320

email: investor@entegra.co.in

22



© ENTEGRA e ——

Energising the future

NOMINATIONAND REMUNERATIONCOMMITTEE:

The Company hasformed aNomination and Remuneration Committee of Directors. The Broad terms of reference of the Remuneration
Committee are as under.

The Nomination and Remuneration committee shall determine the Company’s policy on specific remuneration packagesfor Chairman
/ Managing Director / Wholetime Director / Executive Director / Employees of the Company including pension rights, ESOP and any
compensation payment”

The Composition of the Nomination and Remuneration Committee are given below.

The Nomination and Remuneration Committee comprises of Three Directors, The Chairman of the Committee is Non-Executive
Director nominated by the Board.

Nameof theM ember Designation Category

Mr. Mukul Kasliwal Chairman Promoter Director
Mr. Hiten Khatau Member Non-Executive
Mr. Jagdish Capoor Member Non-Executive
*Mr. Ashish Jalan (upto 10.11.2013) Member Non-Executive

* Mr. Ashish Jalanresigned w.e.f. 11.11.2013
No Committee meeting was held during the year.
Remuneration Policy:

The Non-Executive Directors of the Company do not draw any remuneration from the Company except sitting fee. The sitting feefor
each meeting of the Board and Audit Committeeis Rs. 5,000/- and for Project Monitoring Committeeit is Rs.10,000/- only.

None of the Non-Executive Directors has any material pecuniary relationship or transactions with the Company.

The details of sitting fee paid to Non-Executive Directors during the Financial Year 2013-14 are asfollows:
(figuresinRs))

Name Board Meeting Audit CommitteeMeeting Total

Mr. Mukul S. Kadliwal 20,000 N.A. 20,000
Mr. Warij A. Kadiwal 15,000 N.A. 15,000
Mr. Prabhakar L. Nene 15,000 Nil 15,000
Mr. Ajit Kapadia 10,000 N.A. 10,000
Mr. Hiten Khatau 15,000 15,000 30,000
*Mr. Ashish Jalan (upto 10.11.2013) 5,000 5,000 10,000
#Mr. Soli Cooper (upto 23.09.2013) 10,000 N.A. 10,000
*Mr. Pradeep Goyal (upto 10.11.2013) 5,000 5,000 10,000
Mr. Alok Sinha 10,000 N.A. 10,000
Mr. Jagdish Capoor 15,000 15,000 30,000

*Resigned w.e.f 11th November 2013, # Resigned w.e.f. 24th September 2013

Managing Director, Whole Time Director so long as they function as such, shall not be paid any sitting fee for attending the
meetings of Board or any Committee thereof.

Company Secretary acts as Secretary to the Committee.
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FINANCECOMMITTEE:

Composition of the Finance Committee are given below

Nameof theM ember Designation
Mr. Mukul S. Kasliwal Chairman
Mr. Warij Kadliwal Member
Mr. Hiten Khatau Member
Mr. Alok Sinha Member

The Company Secretary acts Secretary to the Committee.
Terms of reference and Scope of the Committee:

The Committee is entrusted with various powers for dealings in financial matters from time to time, which shall aid in speedy
implementation of various projects, activities and transactions whether routine or non-routine in nature.

SHARE ALLOTMENT COMMITTEE:

Composition of the Share Allotment Committee are given below:

Nameof theM ember Designation
Mr. Mukul S. Kasliwal Chairman
Mr. Warij A. Kadliwal Member
*Mr. Pradeep Goyal (upto 10.11.2013) Member
#Mr. Soli Cooper (upto 23.09.2013) Member

*Mr. Pradeep Goyal resigned w.e.f. 11.11.2013, # Mr. Soli Cooper resigned w.e.f 24.09.2013.

Scope of the Committee

The Committee is entrusted with various powers with respect to matters of allotment of Equity Shares/ Preference Shares, Issue
of Bonus Shares or Conversion of Compulsory Convertible Preference Shares (CCPS) or any other Convertible Security and any
other securities as may be previously approved by the Board and / or shareholdersin the General Meeting'.

PROJECT MONITORINGCOMMITTEE

Composition of the Project Monitoring Committee are given below :

Nameof theM ember Designation
Mr. Prabhakar L. Nene Chairman
Mr. Mukul S. Kadliwal Member
Mr. Hiten Khatau Member
Mr. Ajit Kapadia Member
* Mr. Pradeep Goyal (upto 10.11.2013) Member

*Mr. Pradeep Goyal resigned w.ef. 11.11.2013

The Object of the committee isto review the implementation of projects in hand and to give guidelines, directions for the business
of the Company and to consider, approve new projects top be undertaken by the Company, adoption of new technology, research
and devel opment related to business etc. The decision taken by the committee are conveyed to the board together with the views of

al themembers.
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GENERAL INFORMATION FOR SHAREHODERS

GENERAL BODY MEETINGS

19" Annual Report 2013 - 2014

The details of the last three Annual General Meetings (AGMs) of the Company are as under:

Particulars FY.-2010-11 FY.-2011-12 FY.-2012-13

Date 15/09/2011 27/09/2012 28/09/2013

L ocation M. C. GhaiaHall, 4th Floor, SunvilleHall, 2nd Floor, SunvilleHall, 2nd Floor,
Bhogilal HargovindasBuilding, | Orchid Room, Orchid Room,
18/20, K. Dubash Marg, 9, Dr. Annie Basant Road, 9, Dr. Annie Basant Road,
KalaGhoda, Mumbai —400001 | Worli, Mumbai —400018. Worli, Mumbai —400018.

Time 3.00p.m. 12.15p.m. 11.30am.

No. Of Special 3 4 1

Resolution passed

No ExtraOrdinary General Meeting of the Memberswas held during the year 2013-2014.

COMMUNICATIONWITH THEMEMBERS/SHAREHOL DERS:

Timely disclosure of consistent, comparable, relevant and reliable information on corporate financial and performanceisat the core
of good governance. Towards this end —

The quarterly results/ half yearly and annual results of the Company are published in the newspapers and also submitted to the

Stock Exchange after conclusion of the Board Meeting.

The Company communicates with the shareholders at large through its website www.entegra.co.in and through Annual Reports

The Shareholding Pattern and Corporate Governance Complianceisdisplayed on NEAPS (NSE Electronic Application Processing
System) website. i.e. www.connect2nse.com

All important information and official press release are displayed on the website for the benefit of the public at large. Analysts
Reports/ Research Report, if any, are also uploaded on the website of the Company.

The Company has complied with the applicable mandatory requirements of Clause 49 of the Listing Agreement.

Management Discussion and Analysis Report form part of the Annual Report.

DISCLOSURES

Commensurate with the size of the Company’s operation, there are no materially significant related party transactions of the
Company which have potential conflict with the interest of the Company at large.

No strictures or penalties have been imposed on the Company by the Stock Exchanges or Securities and Exchange Board of India
(SEBI) or any other authority, on any matter related to capital markets, during the last three year.

In preparing the financial statements the Company has followed the Accounting Standards notified pursuant to Companies
(Accounting Standards) Rules 2006 (as amended) and the relevant provision of the CompaniesAct, 1956, The significant accounting
policies which are consistently applied have been set out in the Notes to the financia statements.
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RECONCILIATIONOF SHARE CAPITALAUDIT:

A qualified practicing Company Secretary carried out ashare capital audit to reconcilethetotal admitted equity share capital with the
National Securities Depository Limited (NSDL ) and the Central Depository Services(India) Limited (CDSL) and thetotal issued and
thelisted equity share capital. The audit report confirmsthat the total issued paid-up capital isin agreement with the total number of
sharesin physical form and the total number of dematerialized shares held with NSDL and CDSL.

VI GENERAL SHAREHOLDERINFORMATION:

(@) 19" Annual General Meeting: -

Day & Date - Monday, December 22, 2014
Time - 11.00am.
Venue - SunvilleHall, Imperia Room, 1% Floor,

9, Dr. Annie Besant Road, Worli, Mumbai —400 018,

As required under Clause 49 (1V)(g)(i) of the Listing Agreements entered into with the Stock Exchanges particulars of
Directors seeking appoi ntment/re-appointment at the forthcoming Annual General Meeting (AGM) aregiveninthe Annexure
to the Notice of the AGM to be held on 17" December 2014.

(i) Financial Calendar (tentative) :-

Financial Year April 1to March 31

First quarterly results Second week of August, 2014
Second quarterly / Half yearly results Second week of November, 2014
Third quarterly results Second week of February, 2015
Annual results for the year ending on 31/03/2013 Second week of May, 2015
Annua General Meeting L ast week of September, 2015

(iii) Dividend Payment Date: N.A.

(iv) Listing of shares:
The shares of the Company are listed on National Stock Exchange of India Ltd. and The Bombay Stock Exchange Ltd.,

Mumbai.
Nameof the Sock Exchange Sock Code
National Stock Exchange of IndiaLimited ENTEGRA
The Bombay Stock Exchange Limited 532287
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Corporate ldentification Number (CIN) of the Company: L31101MH1995PL C085471

Market Price Data:

Market Price Data: High, Low during each month in last Financial Year is as under:
Month / Year Bombay Stock Exchange, Mumbai The National Stock Exchangeof IndiaLimited

High(Rs)) Low (Rs) High(Rs)) Low (Rs)

April 2013 5.40 410 550 450
May 2013 499 273 550 290
June 2013 319 245 - -
July 2013 395 312 370 300
August 2013 350 275 340 340
September 2013 262 214 325 295
October 2013 288 219 285 260
November 2013 295 240 285 250
December 2013 300 216 270 240
January 2014 467 230 425 270
February 2014 430 331 400 330
March2014 411 276 365 290

There were no outstanding GDRs/ADRs.

Registrar & Transfer Agents.

M/s Bigshare Services Private Limited
E 2/3, Ansalndustrial Estate,
Sakivihar Road, Saki Naka,

Andheri (East), Mumbai 400 093
Telephonenos.: - 022 - 28470652

Fax no: - 022 - 28475207

Email: info@bigshareonline.com
Website : www. bigshareonline.com

ShareTransfer System:

The Company has appointed M/s Bigshare Services Private Limited (Bigshare) as its Registrar and Transfer Agent. All share
transfers and related operations are conducted by Bigshare, which is registered with SEBI. The Company has constituted an
Investors Grievances Committee for redressing Shareholders'/ Investors complaints.

Distribution of Shareholding ason 31% Mar ch 2014:

Range No. of shareholders % of Shareholders Total Holding (Rs) % of Total Capital
1 - 5000 16229 7319 27801830 088
5001 - 10000 3234 1481 21049910 0.66
10001- 20000 1467 6.62 19873710 063
20001 - 30000 339 175 9652010 0.0
30001 - 40000 213 096 7471580 024
40001 - 50000 97 044 4418610 0.14
50001 - 100000 7 116 17353060 055
100001- 99999999 237 107 3063909330 9%.61
Total 22173 100.00 3171530090 100.00
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Shareholding Pattern ason 31 Mar ch, 2014:

Category No. of sharesheld % Holding
Promoters 237177103 74.78
Banks, Financia Institutions, Insurance Companies 8333210 263
Private Corporate Bodies 48207280 1520
Indian Public 23318333 735
NRIs/ OCBs 117078 04
Total 317153009 100.00

Dematerialisation of Shares:

Thetrading in equity shares of the company ispermitted only in dematerialised form. A total of 96.53% sharesareheld in dematerialised
formwithNSDL and CDSL ason 31¢ March, 2014.

Addressfor Correspondence:

Corporate Office:

606, 6" Floor, RahejaChambers

Free Press Journal Marg, Nariman Point,
Mumbai —400 021

Tel No.: 022 6604 4242, Fax No.:022 6655 0320

Exclusivee-mail id for Investor Grievances:

Pursuant to clause 47(f) of thelisting Agreement, the following e-mail id hasbeen designated for communicating investors’ grievances:
investor@entegra.co.in

Subsidiary Companies:

Name of the Subsidiary Date of Incorporation Date on which the Company
became Subsidiary Company

Ennertech Biofuels Limited 12/07/1996 17/04/2007

Shree Maheshwar Hydel Power 11/05/1993 01/04/2008

Corporation Limited

Rajasthan Solar Power Company 10/11/2009 10/11/2009

PrivateLLimited

Group Companies.

Thefollowing personsand bodi es corporate constitute the Group coming within the definition of ‘ group’ asdefined inthe Monopolies
and Restrictivetrade PracticesAct, 1969 (54 of 1969), which exercises, or isestablished to bein aposition to exercise control directly
or indirectly, over by the Company / Management of the Company:

INDIVIDUALS

1 Shri Mukul S. Kadliwal & Family
2 Shri Warij A. Kadliwal & Family

BODIESCORPORATE

1 MW Corp Private Limited

2 MW InfraDevelopersLimited.
3 Raj Infin Private Limited.

4 GirijaHoldingsPrivate Limited
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Shree Maheshwar Hydel Power Corporation Limited.
Ennertech BiofuelsLimited.

Rajasthan Solar Power Company Private Limited
DasnaDevel opers Private Limited.

Hindon River MillsLimited

© o N o U

10. S KumarsLifeAssurance Corporation Limited.
MW Advisers Limited
12, MW Unitexx Limited
13. S KumarsLimited
14.  Manmade Fabrics Sales Service Private Limited
15,  ManorsTextilesLimited
16.  Klopman Global SA.
17. MW Unitexx SA.
KlopmanHoldingsS.A.R.L.

B

18
19 Klopman IndiaPrivate Limited
20 Klopman Textiles Private Limited
21.  KlopmanInternationd S.r.l.

2 KlopmanAG

23 Klopman GmbH

24.  PT Agro Internationa

Any body corporate and / or entity formed / promoted by any of the above.
“Family” for this purpose includes spouse & children.

The above disclosure has been made, interalia, for the purpose of Regulation 3 (1) (€) of the Securities & Exchange Board of India
(Substantial Acquisition of Shares & Takeovers) Regulations, 1997.

ComplianceCertificate

Certificate from the Practicing Company Secretary, Kushla Rawa & Associates confirming compliance with the conditions of
corporate governance as stipulated under Clause 49, is forming part of Annual Report.

CFO/CEOQO Certification:

The CFO/CEO of the Company hasissue acertificate pursuant to the provisions of Clause 49 of the Listing Agreement certifying that
the financia statements do not contain any untrue statement and these statements represent a true and fair view of he Company’s
affairs. The said certificate is annexed and forms part of the Annual Report.

On behalf of theBoard of Directors,

Sd/-
Mukul Kadiwal
Chairman
Place: Mumbai
Date: 22nd November 2014
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CERTIFICATEBY CHIEF FINANCIAL OFFICER (CFO) ON FINANCIAL STATEMENTSOF THE COMPANY

The Board of Directors
EntegraLimited

| Mr. Sanjay Gopalan, Chief Financial Officer of EntegraLimited, to the best of our knowledge and belief, certify that:

1

| have reviewed the Balance Sheet, Statement of Profit and Loss and Cash Flow Statements (standal one and consolidated) and
all the notes on accounts and the Directors' Report.

Based on the knowledge and information, these statements do not contain any material untrue statement or omit to state a
material fact necessary to make the statement mad, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report.

Based on the knowledge and information, the financial statements, and other financial information included in this report,
present in all material respects atrue and fair view of the Company’s affairs, the financial condition, results of operations and
cash flows of the Company as at, and for, the periods presented in this report, and in compliance with the existing accounting
standards and / or applicable laws and regulations.

There are no transactions entered into by the Company during the year that are fraudulent, illegal or violative of the Company’s
Code of Conduct and Ethics.

The Company’s other officers and | are responsible for establishing and maintaining internal controls for financial reporting
and we have evaluated the effectiveness of the internal control systems of the Company pertaining to financial reporting and
| have disclosed to the auditors and the Audit Committee deficiencies in the design or operation of internal controls, if any, of
which | am aware and the steps | have taken or propose to take to rectify those deficiencies.

We have indicated to the auditors and the Audit Committee that:
() Nosignificant changesin internal control over financial reporting have taken place during the year.

(i) There have been no significant changes in the accounting policies made during the year and that the same have been
disclosed suitably in the notes to the financial statements; and

(iii) There were no frauds during the year.

For ENTEGRALIMITED
Sa/-

Place: Mumbai Sanjay Gopalan
Date: 22nd November 2014 Chief financial Officer
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CERTIFICATE ON COMPLIANCE OF CONDITIONSOF CORPORATE GOVERNANCE

To,
The Members of
ENTEGRALIMITED

We have examined the compliance of conditions of Corporate Governance by EntegraLimited for the year ended 31st March, 2014
as stipulated in Clause 49 of the Listing Agreement entered into by the Company with the Stock Exchange(s).

The compliance of conditions of Corporate Governance is the responsibility of the management. Our examination was limited to a
review of the procedures and implementation thereof, adopted by the Company for ensuring the compliance with the conditions of
Corporate Governance as stipulated in the said Clause. It isneither an audit nor an expression of opinion on thefinancial statements
of the Company.

In our opinion and to the best of our information and according to the explanations given to us and based on the representations
made by the Directors and the Management, we certify that the Company has complied with the conditions of Corporate Governance
as stipulated in Clause 49 of the above mentioned Listing Agreement.

We state that such compliance is neither an assurance as to future viability of the Company nor of the efficiency or effectiveness
with which the management has conducted the affairs of the Company.

For KushlaRawat & Associates

Company Secretaries

Sd/-

Place: Mumbai (KushlaRawat)
Date: 22nd November 2014 Proprietor
C. P. No. 12566

CERTIFICATE ON COMPLIANCEWITH THE CODE OF CONDUCT

| hereby confirm that the Company has obtained from all the members of the Board and M anagement Personnel, affirmation that they
have complied with the Code of Business Conduct and Ethicsfor Directors’ Management Personnel for the financial year 2013 —14.

For ENTEGRALIMITED

Sd/-
Place: Mumbai Sanjay Gopalan
Date: 22nd November 2014 Chief financial Officer
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INDEPENDENT AUDITORS REPORT

To the members
EntegralLimited

I) ReportontheFinancial Satements

We have audited the attached financial statements of Entegra Limited (hereinafter referred to as the Company), comprising of the
Balance Sheet as at 31st March 2014, the Statement of Profit and Loss and the Cash Flow Statement for the year then ended along
with the Significant Accounting Policies and other explanatory information forming an integral part thereof.

II) Management’sResponsibility for the Financial Satements

Management is responsible for the preparation of these financial statements that give atrue and fair view of the financia position,
financial performance and cash flows of the Company in accordance with the Accounting Standards referred to in Section 211(3C)
of the CompaniesAct, 1956 (hereinafter referred to asthe Act), read with General Circular 15/2013 dated 13th September 2013 of the
Ministry of Corporate Affairsin respect of Section 133 of the CompaniesAct, 2013 and in accordance with the accounting principles
generally accepted in India. Thisresponsibility includes the design, implementation and maintenance of internal control relevant to
the preparation and presentation of the financial statements that give atrue and fair view and are free from material misstatement,
whether dueto fraud or error.

[I) Auditors Responsibility

Our responsihility isto express an opinion on these financia statements based on our audit. We 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 of 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 assessment of the risks of material misstatement of the
financial statements, whether due to fraud or error. In making those risk assessments, the auditor considersinternal control relevant
to the Company’s preparation and fair presentation of thefinancial statementsin order to design audit proceduresthat are appropriate
in the circumstances but not for the purpose of expressing opinion on the effectiveness of the Company’sinternal control. An audit
also includes evaluating the appropriateness of accounting policies used and the reasonableness of the accounting estimates made
by the management, as well as evaluating the overall financial statement presentation.

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

Qualified Opinion

(i)  Non availability of Confirmation for a loan amounting to Rs 2,750,000,000 from Central Bank of India (CBI) shown under
the head Short term Borrowing as CBI has absolutely assigned all rights and interests in the financial assistance granted
to the Company in favour of Edelweiss Asset Reconstruction Companywide Assignment Agreement dated 28.03.2014.
Accordingly Edelweiss Asset Reconstruction Company (EARC) has become the secured lender and all rights title and
interest of CBI have vested in EARC.

In our opinion and to the best of information and according to the explanations given to us, the financia statements give the
information required by the Act in the manner so required and give atrue and fair view in conformity with the accounting principles
generaly accepted in India:

(@ Inthe case of the Balance Sheet, of the state of affairs of the Company as at 31st March 2014;

(b) Inthe case of the Statement of Profit and Loss, of the Profit / Loss of the Company for the year ended on that date; and
(© Inthe case of the Cash Flow Statement, of the Cash flows of the Company for the year ended on that date

Emphasisof Matter

We draw attention to

Note 3(b) which statesthat in respect of payableto abank, in absence of formal communication from the bank, an interest amounting
to Rs. 47,81,46,932 has been provided in the books in the current year and total interest liability on account of the said loan is Rs
1,46,90,56,211 based on management’s estimate and the final liability will be determined on conclusion of settlement with bank.
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Note No. 37 of the financia statements, In respect of Deposit given to one of the party which is shown under the head Long term
loans and advances amounting to Rs 20,00,00,000. The said deposit is given for occupying rent free area in the proposed newly
constructed building. However the said project is still on hold by the devel oper but the management is hopeful of its performancein

near future.

IV) Report on Other L egal and Regulatory Requir ements

1 Asrequired by the Companies (Auditor’s Report) Order, 2003 as amended by the Companies (Auditor’s Report) (Amendment)
Order, 2004 issued by the Central Government of Indiain termsof sub-section (4A) of Section 227 of the Act, weenclosein the
Annexure a statement on the matters specified in paragraph 4 & 5 of the said Order, to the extent applicable to the Company
during the year under review.

2. Further to our commentsintheAnnexurereferred toin 1. above, asrequired by Section 227(3) of the Act, we report asfollows:

@

(b)

©

©)

©

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

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;

The Balance Shest, the Statement of Profit and Loss and the Cash Flow Statement dealt with by this report are in
agreement with the books of account;

In our opinion, the Balance Sheet and Cash Flow Statement comply with the accounting standards referred to in sub-
section (3C) of section 211 of the Act;

Pursuant to Circular No. 8/2002 dated March 22, 2002 issued by the Department of Company Affairs, Ministry of Law,
Justice & Company Affairs, Government of India, directors nominated by the Public Financial Institutions / Banks /
Centra & State Government are not liable to be disqualified for appointment as directors under the provisions of clause
(g) of sub section (1) of Section 274 of the CompaniesAct, 1956. In respect of other directors, on the basis of the written
representations received from the directors, as on March 31, 2014 and taken on record by the Board of Directors, none of
the directorsisdisqualified ason March 31, 2013 from being appointed as a director in terms of clause (g) of sub-section
(2) of Section 274 of the CompaniesAct, 1956;

For Shyam Malpani & Associates
Chartered Accountants
Firm Registration No. 120438 W

Sa/-

Shyam Malpani
Proprietor

Membership No. F- 34171

Place: Mumbai,
Date: 21st August 2014
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AnnexuretotheAuditors Report
(Referred to in Paragraph IV (1) of our Report of Even Date)

Based on the audit procedures performed for the purpose of reporting atrue and fair view on the financial statements of the Company
and taking into consideration the information and explanations given to us and the books of account and other records examined by
usin the normal course of audit, we report as under:

0]

(i)

(iv)

v)

(vi)

(vii)
(viii)

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

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

(© Inour opinion, asubstantial part of fixed assets has not been disposed off during the year.
The Company does not have any inventory during the year under review.

(@  TheCompany has not granted any loan any loansto any party covered under the register maintained under section 301
of the Act.

(b)  Inour opinion, the rate of interest and other terms and conditions for such loan is not, prima facie, prejudicia to the
interest of the Company.

(© Inrespect of theloan granted, repayment of the principal amount is as stipulated, however the interest payment has not
been regular.

(d)  The overdue amount in respect of interest due on the loan granted is more than rupees one lakh and reasonable steps
have not been taken by the Company for the recovery of such interest.

(e) TheCompany hastaken aloan from one companiescoveredinthe register maintained under section 301 of theAct. The
maximum amount involved during the year was Rs. 260,723,456 and the year-end bal ance of loanstaken from such party
wasRs. 260,723,456.

(f)  Inour opinion, the rate of interest and other terms and conditions for such loan is not prima facie prejudicia to the
interest of the Company.

() Inrespect of loans taken, the principal is repayable on demand and such loan is interest free.

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

The Company has not entered into contracts or arrangements referred to in section 301 of the Act. Accordingly, the provisions
of clause 4(v) of the Order are not applicable.

The Company has not accepted any deposits from the public within the meaning of sections 58A and 58AA of the Act and the
Companies (Acceptance of Deposits) Rules, 1975.

In our opinion, the Company has an internal audit system commensurate with its size and the nature of its business.

The maintenance of cost records pursuant to the Rules made by the Central Government under section 209 (1)(d) of the
CompaniesAct, 1956 has been prescribed in respect of the class of the Company (Electricity industry). However, the Company
is exempt from the maintenance of such records as the aggregate value of the machinery and plant installed as on the last date
of the preceding financial year does not exceed the limits as specified for asmall scale undertaking under the provisions of the
Industries (Devel opment and Regulation) Act 1951 (65 of 91) i.e. Rs 100 L akh.

(@  Undisputed statutory duesincluding provident fund, investor education and protection fund, employees’ stateinsurance,
income-tax, sales-tax, wealth-tax, service-tax, custom duty, excise duty, cess and other material statutory dues, as
applicable, have generaly been regularly deposited with the appropriate authorities, though there has been a dlight
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delay in afew cases. No undisputed amounts payable in respect thereof were outstanding as at the year end for aperiod
of more than six months from the date they became payable.

(b) Therearenoduesin respect of incometax, salestax, wealth tax, servicetax, customs duty, excise duty and cessthat have
not been deposited with the appropriate authorities on account of any dispute.

In our opinion, the Company’s accumulated losses at the end of the financial year are less than fifty per cent of its net worth.
Further, the Company has incurred cash losses of Rs 51,55,56,950 during the financial year covered by our audit and Rs.
63,10,68,430intheimmediately preceding financia year.

As stated in Note 3(b) and for the reasons stated in paragraph 4(i) of our audit report, we are unable to comment on the extent
of default in respect of period and amount payable to the bank in respect of the principal dues aggregating Rs. 275,00,00,000

Further, asexplained in Note 3 (c) to thefinancia statements, the Company hasfiled an application with MPSIDC for agreeing
the terms of closure against an outstanding loan, which is currently under evaluation and the Company expects that it would
not be required to repay an amount exceeding the liability of Rs. 52,27,53,000, which is already provided in the books of
account.

The Company has no dues to any debenture holders.

The Company has not granted any loans and advances on the basis of security by way of pledge of shares, debentures and
other securities. Accordingly, the provisions of clause 4(xii) of the Order are not applicable.

In our opinion, the Company is not a chit fund or a nidhi/ mutual benefit fund/ society. Accordingly, the provisions of clause
4(xiii) of the Order are not applicable.

In our opinion, the Company is not dealing in or trading in shares, securities, debentures and other investments. Accordingly,
the provisions of clause 4(xiv) of the Order are not applicable.

In our opinion, the terms and conditions on which the Company has given guarantee for loans taken by others from banks or
financial institutions are not, primafacie, prejudicial to theinterest of the Company.

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

(xvii) In our opinion, no funds raised on short-term basis have been used for long-term investment.

(xviii) During the year, the Company has not made any preferential allotment of sharesto parties or companies covered in the register

(09

(9

()

maintained under section 301 of the Act. Accordingly, the provisions of clause 4(xviii) of the Order are not applicable.

The Company has neither issued nor had any outstanding debentures during the year. Accordingly, the provisions of clause
4(xix) of the Order are not applicable.

The Company has not raised any money by public issues during the year. Accordingly, the provisions of clause 4(xx) of the
Order are not applicable.

In our opinion, no fraud on or by the Company has been noticed or reported during the period covered by our audit.

For Shyam Malpani & Associates
Chartered Accountants
Firm Registration No. 120438 W

Sd/-

Shyam Malpani
Proprietor

Membership No. F- 34171

Place: Mumbai,
Date: 21st August 2014
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BALANCE SHEET ASAT 31ST MARCH 2014
(AmountinRs))

Particulars Note Asat Asat
31 March 2014 31 March 2013
I.EQUITYANDLIABILITIES
(1) Shareholder’ sFunds
(8) Share Capital 1 3,17,15,30,090 3,17,15,30,090
(b) Reserves and Surplus 2 (1,17,76,17,768) (66,07,62,010)
(2) Non-Current Liabilities
(a) Long term provisions 4 7,83,180 7,83,180
(3) Current Liabilities
(a) Short-term borrowings 3 3,55,34,76,456 3534755578
(b) Trade payables 5 45,040 2,25,827
(c) Other current liabilities 6 1,62,68,38,198 1,13,73,70,036
(d) Short-term provisions 7 5,83,402 821,034
Total 7,17,56,38,598 7,18,47,23,735
II.LASSETS
(1) Non-current assets
(a) Fixed assets 8
(i) Tangible assets 1888421 22,02,749
(it) Intangible assets 9,65,125 19,49,607
(iii) Capital Work in progress - -
(iv) Intangible assets under devel opment - -
(b) Non-current investments 9 6,17,95,18476 6,18,15,18476
(c) Long term loans and advances 10 20,00,85,000 20,08,52,992
(d) Other non-current assets n 71,96,60,851 71,9543,754
(2) Current assets
(a) Trade receivables 1 6,34,66,002 6,82,32,725
(b) Cash and bank balances 13 5,73,409 97,28,083
(c) Short-term loans and advances 14 90,28,402 2,08,320
(d) Other current assets 15 452912 4,87,029
Total 7,17,56,38,598 7,18,47,23,735
As per our attached Report of even date
For Shyam Malpani & Associates For and on behalf of theBoard
Chartered Accountants
Sd/- Sd/- Sd/-
Shyam Malpani Mukul SKadiwal Warij A.Kadiwal
Proprietor Chairman Vice-Chairman
Sd/- Sd/-
C.R.Bhagwat Sanjay Gopalan
Company Secretary Chief Financid Officer
Place: Mumbai Place: Mumbai
Date: 21st August 2014 Date: 21st August 2014
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STATEMENT OF PROFITAND LOSSFOR THE YEAR ENDED 31ST MARCH 2014

(AmountinRs))

Particulars Note Year ended Year ended
31 March 2014 31 March 2013
INCOME
I. Revenue from operations 16 - 38,28,066
I1. Other income 17 29,12519 84,33,765
I11. Total Revenue(l +11) 29,12,519 1,22,61,831
IV.EXPENDITURE
Purchase of stock-in-trade - 28,33,601
Changes in inventories - 6,89,543
Employee benefit expense 18 28,78,283 53,82,495
Finance costs 19 49,86,97,342 49,79,88,751
Depreciation and amortisation 2 12,98,810 1538,177
Other expenses 21 1,68,93,844 8,09,51,820
Pre Operative expenses written off - 5,56,76,378
Total expenses 51,97,68,279 64,50,60,765
V. Profit beforeexceptional and extraordinary itemsand tax (51,68,55,760) (63,27,98,934)
V1. Exceptional Items - -
V1. Prior period adjustments - 144,754
VII1.Profit beforeextraordinary itemsand tax (V-VI-VI1) (51,68,55,760) (63,29,43,688)
I X. Extraordinary Items - -
X. Profit beforetax (VI11-1X) (51,68,55,760) (63,29,43,688)
Less: Tax Expense
Current tax - -
Deferred tax - -
Fringe benefit tax - -
XI1. Profit/(L oss) from theperiod from continuing oper ations (51,68,55,760) (63,29,43,688)
Xll.Baance brought forward (1,78,66,83,827) (1,15,37,40,139)
XII1. Profit/(Loss) for theperiod (XI + XI1I) (2,30,35,39,587) (1,78,66,83,827)
XI1V. Earning per equity share:
(1) Basic (163 (2.00)
(2) Diluted (163 (2.00)
As per our attached Report of even date
For Shyam Malpani & Associates For and on behalf of theBoard
Chartered Accountants
Sd/- Sd/- Sd/-
Shyam Malpani Mukul SKadiwal Warij A.Kadiwal
Proprietor Chairman Vice-Chairman
Sd/- Sd/-
C.R.Bhagwat Sanjay Gopalan
Company Secretary Chief Financid Officer

Place: Mumbai
Date: 21st August 2014

Place: Mumbai
Date: 21st August 2014
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(AmountinRs))

Particulars For theyear ended For theyear ended
31 March 2014 31 March 2013
Net profit/(L oss) beforetax and extraordinary items (51,68,55,760) (63,29,43,688)
Adjustments for:
Depreciation 12,98,810 15,338,177
Interest and finance charges 49,86,97,342 49,79,88,751
Interest income (28,59,052) (67,78,191)
Provision for doubtful advances 54,03,335 83,92,269
Provision for compensated absences (9,31,863) (10,88,069)
Sundry balances provided for 37,703 45,34,695
Foreign exchange fluctuation (37,319) (5,390)
Provision for leave encashment and gratuity 142,819 (19,57,241)
Sundry balances written back (27,788) -
Miscellaneous income (25,679) (16,55,576)
(Profit)/ Loss on sale of assignment - -
Loss on sale of fixed assets 12,297 1,03,618
Operating profit beforeworking capital changes (1,51,45,156) (13,18,70,646)
Adjustments for working capital changes :
(Increase)/decrease in inventory - 6,89,543
(Increase)/decrease in trade and other receivables 47,66,723 56,01,118
Increase/(decrease) in trade and other payables 48,99,01,786 46,64,02,831
Cash generated used in operations 47,95,23,354 34,08,22,846
TaxesPaid - -
Net cash flow from/(used) in oper ating activities 47,95,23,354 34,08,22,846
Cashflow from investing activities
Purchase of Fixed Assets - (9,06,583)
Amounts given under fixed deposits - -
Amounts received from fixed deposits 76,13,318 4,4390,791
Sdle of Fixed Assets (12,297) 2357,321
(Increase)/decrease in Pre-operative & CWIP - 6,01,30,481
(Increase)/decrease in Investments 20,00,000 20,00,000
Net cash flow from/(used) in investing activities 96,01,021 10,79,72,010
Cashflow from financing activity
Loans and advances received /(given) (1,35,48,320) 27,29,98,995
Bonus issue expenses - (3,17,447)
Interest and finance charges paid (49,86,97,342) (49,79,88,751)
Interest income received 28,59,052 67,78,191
Proceeds from loans 26,46,06,804 16343318
Payment of loans (24,58,85,926) (24,58,85,926)
Net cash flow from/(used) in financing activities (49,06,65,732) (44,80,71,622)
Net increasein cash & cash equivalents (15,41,356) 7,23,237
Cash and cash equivalents- Opening balance 20,23,624 13,00,386
Cash and cash equivalents- Closing balance 4,82,268 20,23,624
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CASHFLOW STATEMENT FORTHE YEAR ENDED 31MARCH 2014

(AmountinRs))

Particulars For theyear ended For theyear ended
31 March 2014 31 March 2013
Note:
Cash and cash equivalentsinclude:
Cash in hand 67,273 1,82,402
Balance with schedule banks
- In current accounts 4,14,995 18,41,222
4,82,268 20,23,624
As per our attached Report of even date
For Shyam Malpani & Associates For and on behalf of theBoard
Chartered Accountants
Sd/- Sd/- Sd/-
Shyam Malpani Mukul SKadiwal Warij A. Kadiwal
Proprietor Chairman Vice-Chairman
Sd/- Sa/-
C.R.Bhagwat Sanjay Gopalan
Company Secretary Chief Financid Officer

Place: Mumbai
Date: 21st August 2014

Place: Mumbai
Date: 21st August 2014
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NOTESTO FINANCIAL STATEMENTSASAT 31ST MARCH 2014

Particulars Asat 31 March 2014 Asat 31 March 2013
No. of shares Amounts| No. of shares Amounts
NOTE - 1. Sharecapital
Authorised sharecapital
Equity Shares
Equity shares of Rs. 10/- each 4645,10,000 |  4,64,51,00,000 4645,10,000 |  4,64,51,00,000
Preference shares
Preference shares of Rs. 10/- each 53,60,00000 |  5,36,00,00,000 53,60,00,000 | 5,36,00,00,000
1,00,05,10,000 | 10,00,51,00,000| 1,00,05,10,000 | 10,00,51,00,000
I ssued, subscribed and fully paid up
Equity shares
Equity shares of Rs. 10/- each 31,7153009 | 3,17,15,30,090 31,7153009 | 317,15,30,000
31,71,53,009 | 3,17,15,30,090| 31,71,53,009 | 3,17,15,30,090
8 Reconciliation of sharecapital (Equity sharecapital)
Balanceat thebeginning of theyear 31,71,53,009 | 3,17,15,30,090| 31,71,53,009 | 3,17,15,30,090
Add : Bonus issue made during the year - - - -
Add: CCPS converted into equity shares - - - -
Balanceat theend of theyear 31,71,53,009 | 3,17,15,30,090| 31,71,53,009 | 3,17,15,30,090
b) Sharesheld by holding company and ultimateholding
company Shareholding structure
Equity shares of Rs.10/- each
MW Corp Private Limited - Ultimate holding company 24.17,79 241,77,990 24,17,799 241,77,990
MW Infra Developers Limited - Holding company 224091,350 |  2,24,09,13,500 224091,350 |  2,24,09,13500
22,65,09,149 | 2,26,50,91,490| 22,65,09,149 | 2,26,50,91,490
% of issued No.of shares| % of issued No. of shares
capital capital
¢) Shareholdersholding morethan 5% of theshares
Equity shares of Rs.10/- each
MW InfraDevelopers Limited 70.66% 2240,91,350 70.66% 22,40,91,350
Hakmans Financial Services & Securities Pvt. Ltd 11.25% 356,84,615 11.25% 356,84,615
25,97,75,965 25,97,75,965
d) Detailsof sharesallotted asfully paid up by way of Asat 31 March 2014 Asat 31 March 2013
bonusissuesand brought back duringthelast 5years Number No. of shares Number No. of shares
Equity shares
Year ended Facevalue Bonus issue Buyback of [Without payment
shares | recaivedincash
31March 2014 - - - -
31March2013 - - - -
31 March 2012 (Refer #1 below) 10 7,46,23,938 10 7,46,23,938
31March 2011 - - - -
31 March 2010 - - - -
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#1: Inthe previousyear 2011-12, the Company hasissued bonus shares on equity sharesin theratio of 4:13i.e. 4 (four) equity shares
for every 13 (thirteen) equity shares held. The Company hasissued atotal of 7,46,23,938 shares on equity shares held on the record
date. Thisbonusissue a so includes sharesissued on 13,56,70,000 Compul sory Convertible Preference Shares (' CCPS') which were
converted into equal number of equity shares, prior to the record date.

#2 Term/Rights attached to equity shares
The company has only one class of equity shares having apar value of Rs. 10 per share. Each holder of equity sharesis entitled to

one vote per share except as otherwise stated.

Particulars Asat Asat
31 March 2014 | 31 March 2013

NOTE-2. RESERVESAND SURPLUS
Securitiespremium reserve
Balance at the beginning of the year 1,12,59,21,817 1,12,62,39,263
Less: Utilised for issue of bonus shares - -
Less: Share issue expenses written off - 317,447
Balance at the end of the year 1,12,59,21,817 | 1,12,59,21,816
Sur plug/(Deficit) in the statement of profit and loss
Balance at the beginning of the year (1,78,66,83,825) (1,15,37,40,139)
Add : Loss during the year (51,68,55,760) (63,29,43,6898)
Balance at the end of the year (2,30,35,39,585) | (1,78,66,83,826)
Total (1,17,76,17,768) | ( 66,07,62,010)
BORROWINGS
NOTE -3. SHORT TERM BORROWINGS
Secured Loan
L canspayableon demand

- From banks 2,75,00,00,000 2,75,00,00,000
Unsecured Loans
Madhya Pradesh State Industrial Development Corporation Limited (‘MPSIDC") 52,27,53,000 52,27,53,000
Loans and advances from related parties 26,07,23,456 24,20,02,578
Inter corporate deposits 2,00,00,000 2,00,00,000
Total 3,55,34,76,456 | 3,53,47,55,578

3. @ Security given against loansoutstanding during cur rent and previousyears

L oansrepayable on demand of Rs25,00,00,000 and Rs 2,50,00,00,000 outstanding ason 31 M ar ch 2014.
» Extension of charge on Marol, MIDC property by S. Kumars Retailer Services Private Limited.
» Pledgeof 4,05,37,530 of promoter’sequity shares in EntegraLimited and 10,07,970 equity sharesof Shree Ram Urban Infrastructure

Limited ascollateral security.

» Persona guarantee of the promoter directors and corporate guarantee of the parent company MW Infra Developers Limited.

3. b Detailsof continuingdefault in payment

» Central Bank of India has absolutely assigned al rightsand interestsin the financial assistance granted to EntegraLtd in favour
of Edelweiss Asset Reconstruction Company wide Assignment Agreement dated 28.03.2014
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Accordingly Edelweiss Asset Reconstruction Comapny (EARC) has become the secured lender and al rightstitle and interest of
Central Bank of India have vested in EARC in respect of the above financial assistance. The company however continues to
provide for interest on the entire amount of Rs. 275 crs as per the rates applicable in the loan agreement.

3. ¢) Termsof repayment of term loansand other loans

» Inter Corporate Deposits are repayable on maturities carrying an interest rate of 21%.

» Loan from related party consists loan received from its subsidiary company , which is repayable on demand. The said loan has
an interest rate of 12%.

e The Company hasfiled an application with MPSIDC for agreeing the terms of closure of an outstanding |oan against which the
Company made payments aggregating Rs. 22,09,76,000 till 11 July 2006. The application is under evaluation and the Company
expectsthat onfindization of theterms, it would not be required to repay amount exceeding theamount of liahility of Rs.52,27,53,000
already recognized in the books.

Ason the date of the approval of thesefinancia statements, aformal decision in respect of the Company’s above proposal isyet

to be taken by the MPSIDC.

On 25 April 2011, the Company has a so made a payment of Rs.3,00,00,000 as part settlement of thisloan liability.

Asat Asat
Particulars 31March 31March
2014 2013
NOTE-4.LONG TERM PROVISIONS
Provision for employeebenefits
- Gratuity (unfunded) 5,23,202 5,23,202
- Compensated absences (unfunded) 259,978 259,978
Total 7,83,180 7,83,180
NOTE-5.TRADE PAYABLES
Other than those covered under Micro, Small and Medium Enterprises
Development Act, 2006
- For goods 45040 2,25,827
Total 45,040 2,25,827
NOTE-6.OTHER CURRENT LIABILITIES
Interest accrued and due on loans 147,21,82,073 1,04,3452514
Interest accrued but not due on loans - 46,87,226
Advance received from customers

- From Related party 2,30,68,695 -

- From Others 5,05,17,500 5,05,17,500
Payables for expenses 6,17,83,607 1,76,97,579
Other liabilities

- Payables to related parties 21,838,651 4932477

- Others 1,7097,673 1,60,82,740
Total 1,62,68,38,198 1,13,73,70,036
NOTE-7. SHORT-TERM PROVISIONS
Provision for employee benefits 5,83,402 821,034
Total 5,83,402 8,21,034
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Particulars

Asat
31 March 2014

Asat
31 March 2013

NOTE-8.(A). PRE OPERATIVE EXPENSES(PENDINGALLOCATION)
[ Refer Note 25]
Opening balance

Add : Incurred during the year

Salary and other benefits
Telephone and mobile charges
Tour and traveling expenses
Bank charges

Hotel, boarding and lodging
Repairs and maintenance expenses
Sundry expenses

Less: Expenses transferred to Profit & LossA/c, no longer required

547,29,648

1,59,843
870

68768
7,02,250
11367
3400

20
(5,56,76,376)

Total
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Particulars

Asat
31 March 2014

Asat
31 March 2013

NOTE-9.NON CURRENT INVESTMENTS
Tradelnvestments
Quoted
Investment in Non Convertible Debentures(NCDs) in Subsidiary company
22,9.75% NCDs(P.Y. 1350) of Rs.10lakhseachfully paid of Shree Maheshwar
Hydel Power Corporation Ltd.
A)
Unquoted
Investment in subsidiaries
Ennertech BiofuelsLimited
10,00,000 equity shares(P.Y. 10,00,000) of Rs. 10 each fully paid up

Rajasthan Solar Power Company Pvt. Ltd.
10,000 equity shares(PY. 10,000) of Rs.10 each fully paid up

Shree Maheshwar Hydel Power Corporation Limited

29,17,20,400 equity shares(PY.29,17,20,400) of Rs10 each fully paid

[Of theabove shares, 29,17,20,400 (P.Y.29,17,20,400) have been pledged
with the lenders of the Shree Maheshwar Hydel Power Corporation Ltd.]

Other Investments
6,666 equity shares(P.Y. 6,666) of Rs.10 each fully paid upin IRIS Energy
Private Limited

(B)
Non-Tradel nvestments
Unquoted
I nvestment in Gover nment Securities
9(PY.9) National Saving Certificates, V111 Issue
Investment in equity shares
Janakalyan Sahakari Bank Limited
6,350 equity shares (P.Y. 6,350) of Rs. 10 each fully paid up

©

1,60,00,006

1,80,00,006

1,60,00,006

1,80,00,006

1,00,00,000

1,00,000

6,15,29,90,000

299970

1,00,00,000

1,00,000

6,15,29,90,000

299970

6,16,33,89,970

6,16,33,89,970

65,000

63,500

65,000

63,500

1,28,500

1,28,500

Total (A)+(B)+C)

6,17,95,18,476

6,18,15,18,476

Aggr egateamount of

Quoted investments

Market value of quoted investments*

Unquoted investments

*Even though the NCD investments are quoted on the National Stock Exchange,
the same were not traded and hence the market value is not available.

1,60,00,006

6,16,35,18,470

1,80,00,006

6,16,35,18,470
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Particulars

Asat
31 March 2014

Asat
31 March 2013

NOTE-10.LONG TERM LOANSANDADVANCES
Security Deposit

Unsecured, considered good : 20,00,85,000 20,08,52,992
Considered doubtful 8,36,611 1,00,000
Less: Provision for doubtful advance (8,36,611) (1,00,000)
Total 20,00,85,000 20,08,52,992
NOTE-11. OTHER NON CURRENTASSETS
(Unsecured, considered good unless stated otherwise)
Bank deposits with more than 12 months maturity 18,21,413 18,21,413
Receivable from holding company against transfer of rights to equity shares
[ Refer Note 26] 67,69,89,887 67,69,89,887
Advance tax (net of provisions) 4,0849,551 4,07,32454
Total 71,96,60,851 71,95,43,754
NOTE-12. TRADE RECEIVABLES
Unsecur ed, consider ed good
Duefor period exceeding six months
Related party 6,34,66,002 6,35,66,001
Others - 43,3399
Doubtful 1,36,68,103 93,34,109
Less: Allowance for bad and doubtful debts (1,36,68,103) (93,34,109)
Others (less than six months) - 3,32,730
Total 6,34,66,002 6,82,32,725
NOTE-13. CASH AND BANK BALANCES
NOTE-13.(A) CASHAND CASH EQUIVALENTS
Cash in hand 67,273 1,82,402
Balance with banks

- In current accounts 4,14,995 18,41,222
Total (A) 4,82,268 20,23,624
NOTE - 13.(B) OTHER BANK BALANCES
Bank deposit under lien [maturity more than 3 months but upto 12 months] 91,141 77,04,459
Total (B) 91,141 77,04,459
Total (A+B) 5,73,409 97,28,083
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Particulars Asat Asat
31 March 2014 31 March 2013
NOTE-14. SHORT TERM LOANS& ADVANCES
(Unsecured, considered good except otherwise stated)
Inter Company Deposits given to related party 85,90,947 -
85,90,947 -
Advances recoverable in cash or kind or for value to be received
- Considered good 4,37,455 2,08,320
- Considered doubtful 8,25,000 8,25,000
Less: Provision (8,25,000) (8,25,000)
4,37,455 2,08,320
Advances to subsidiary - -
Total 90,28,402 2,08,320
NOTE-15.0THER CURRENTASSETS
Interest accrued on investments 452912 487,029
Total 4,52,912 4,87,029
NOTE - 16. REVENUE FROM OPERATIONS
Sale of products (Domestic) - 33,82,466
Sale of services (Domestic) - 4,45,600
Total - 38,28,066
Detailsof productssold
- Traded goods
- Sale of Renewable energy products - 33,82,466
- Details of servicessold
- Consultancy services - 4,45,600
Total - 38,28,066
NOTE-17.0THER INCOME
Interest Income
Interest income on OFCD's 17,01,841 18,96,975
Interest incomeon ICD's 7,34,232 -
Interest income on bank fixed deposits 4,22979 48,81,216
Other Non oper ating I ncome
Credit balances written back 27,7183 -
Miscellaneous receipts 25,679 16,55,576
Total 29,12,519 84,33,765
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Particulars

Asat
31 March 2014

Asat
31 March 2013

NOTE-18. EMPLOYEE BENEFITS EXPENSE

Salaries, wages, and bonus 27,93,939 52,91,776
Gratuity 66,635 24,014
Staff welfare expenses 17,709 66,705
Total 28,78,283 53,82,495
NOTE-19. FINANCE COST

Interest Cost

Interest on secured term/loan repayable on demand 47,81,46,932 47,73,13,026
Interest unsecured loans 2,05,17,893 2,02,11,349
Interest on others 32,517 4,64,376
Total 49,86,97,342 49,79,88,751
NOTE -20. DEPRECIATION AND AMORTISATION

Depreciation 314,328 340,808
Amortisation 9,84,482 11,97,369
Total 12,98,810 15,38,177
NOTE-21. OTHER EXPENSES

Legal and professional charges 44,74,673 15,44,301
Rent 19,64,973 39,06,8%4
Guarantee fees - 35,00,000
Tour and traveling expenses 351,953 11,00,488
Business promotion expenses 23976 10,01,583
Advertisement 76,490 1,13,866
Motor car expenses 287,469 2,64,000
Auditorsremuneration [Refer Note 27] 11,36,578 13,09,130
Printing and stationery expenses 2,03,436 1,37,691
Hotel boarding and lodging 6,44,229 3,66,296
Electricity expenses 425,318 7,70,948
Listing fees and share transfer fees 7,86,551 5,84,877
Conveyance charges 1,23,767 1,80,655
Telephone and mobile charges 45337 252,301
Office expenses 2,08,463 5,72,448
Postage and courier charges 3,68,731 1,94,580
Directors sitting fees 157,170 2,61,400
Direct expenses - 1,39,819
Repairs and maintenance expenses 17,49 211511
Insurance - 16,909
Provision for doubtful 54,03,335 83,92,269
Bank charges 35870 63,860
Liquidated damages 28,000 5,02,02,615
Sundry balances provided for 37,703 45,34,695
Other general expenses 92,326 13,19,686
Total 1,68,93,844 8,09,51,820
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NOTES FORMING PART OF THE FINANCIAL STATEMENTS
SIGNIFICANT ACCOUNTING POLICIESAND NOTESTO THE FINANCIAL STATEMENTS

SIGNIFICANT ACCOUNTING POLICIES

Background information

EntegraLimited (“Entegra’ or the“Company”) wasincorporated in 1995 asaprivate limited company. In 2000, the Company
was converted into a public limited company. The Company islisted on Bombay Stock Exchange Limited and National Stock
Exchange of India Limited. Entegrais engaged in the development of integrated global renewable energy projects.

Basisof presentation

The financia statements are prepared and presented under the historical cost convention on the accrual basis of accounting
and in accordance with the Accounting Standards notified in the Companies (Accounting Standard) Rules, 2006 and the
relevant provisions of the Companies Act, 1956, to the extent applicable.

Useof estimates

The preparation of the financial statementsin conformity with generally accepted accounting principles requires management
to make estimates and assumptions that affect the reported amount of assets and liabilities and disclosure of contingent
liabilities on the date of the financial statements. Management believes that the estimates made in the preparation of financial
statements are prudent and reasonable. Actual future period’s results could differ from those estimates. Any revisions to
accounting estimates are recognised in the period in which such revisions are made.

Significant accounting policies
Revenuer ecognition

i. Revenues from sales of goods are recognized on shipment or dispatch to customers and are recorded exclusive of Value
Added Taxes but are net of any sales returns.

. Revenuesfrom servicesrendered are recognized on compl etion of the service and arerecorded exclusive of Service Tax.

ii.  Interest income on deposits with banks and investments is recognized on a time proportion basis.

iv.  Dividend incomes on investments are accounted for when the right to receive the payment is established.

Pur chases
Purchases are shown exclusive of Value Added Tax.
Fixed assetsand depreciation

Fixed assets are stated at cost of acquisition/construction including any cost attributable to bringing the assets to their
working condition, less accumul ated depreciation and impairment loss, if any. Intangible assetsare recorded at the consideration
paid for acquisition of such assets and are carried at cost |ess accumulated amortization and impairment.

Depreciation on fixed assetsis provided on straight line method at the rates and in the manner prescribed in Schedule X1V of
the Companies Act, 1956 and on pro-rata basis with reference to the month of additions / deductions. Fixed assets having
valuelower than Rs.5,000 are depreciated fully in the year of acquisition/ installation. Intangible assets are amortised over the
irrespective individual estimated useful lives on a straight-line basis, commencing from the date the asset is available to the
Company for its use.

Expenditureduring construction period

Expenditure during construction period reflects an element of capital work in progress and includes directly attributable costs
that relate to the project and general and administration overheads as are specifically attributable to the construction of the
project. Such expenditureisincluded under ‘ Pre operative expenses (pending allocation) and will be capitalized under rel evant
fixed asset accounts upon commencement of commercial generation of power.

Inventories

Inventories of components used for renewabl e energy projects have been valued at lower of cost or net realizable value. Civil
construction materials are valued at cost.
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Investments

Long term investments are stated at cost and provision is made to recognize any decline, other than temporary, in the value of
such investments.

Foreign currency transactions

Transactions denominated in foreign currencies are recorded at the exchange rates prevailing on the date of the transactions.
Gains or losses resulting from the settlement of such transactions and from trandation of monetary assets and liabilities
denominated in foreign currency are recognized in the statement of Profit and Loss.

Employeebenefits
Gratuity

Employees in India are entitled to benefits under the Payment of Gratuity Act, 1972, a defined benefit retirement plan
covering eligible employees of the Company. The Plan provides alump-sum payment to eligible employees at retirement or
on termination of employment. The gratuity benefit conferred by the Company on its employeesis equal to or greater than
the statutory minimum.

Borrowing costs

Borrowing costs that are attributable to the acquisition or construction of qualifying assets are capitalised as part of the cost
of such assets. A qualifying asset is one that necessarily takes a substantial period of time to get ready for itsintended use or
sale. All other borrowing costs are charged to the income statement.

Impairment of assets

The carrying amounts of assets are reviewed at each Balance Sheet date if there is any indication of impairment based on
internal/external factors. An asset is treated as impaired when the carrying cost of assets exceeds its recoverable value. An
impairment loss, if any, is charged to statement of Profit and Loss in the year in which an asset is identified as impaired.
Reversal of impairment losses recognised in prior years is recorded when there is an indication that the impairment |osses
recognised for the assets no longer exist or have decreased.

After impairment depreciation is provided on the revised carrying amount of the asset over itsremaining useful life. However,
the carrying value after reversal is not increased beyond the carrying value that would have prevailed by charging usual
depreciation if there was no impairment.

Provisionsand contingent liabilities

The Company creates a provision when there is present obligation asaresult of apast event and it is probable that an outflow
of resources embodying economic benefits will be required, and a reliable estimate can be made of the amount required to
settle the obligation. A disclosure for acontingent liability is made when there is a possible obligation or a present obligation
that may, but probably will not, require an outflow of resources. When thereis apossible obligation or apresent obligationin
respect of which the likelihood of outflow of resourcesis remote, no provision or disclosure is made.

Incometaxes
Income tax expense comprises current income tax, deferred tax and fringe benefit tax.

Current taxes
Provision for current income-tax isrecognized in accordance with the provisions of Indian Income Tax Act, 1961, and ismade
annually based on the tax liability after taking credit for tax allowances and exemptions.

Deferred taxes

Deferred tax assets and liabilities are recognised for the future tax consequences attributable to timing differences that
result between the profits offered for income taxes and the profits as per the financial statements. Deferred tax assets and
liabilities are measured using the tax rates and the tax laws that have been enacted or substantively enacted at the balance
sheet date. The effect of achangein tax rates on deferred tax assets and liabilitiesisrecognised in the year that includesthe
enactment date.
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Deferred tax assets are recognised only to the extent there is reasonable certainty that the assets can be realised in the future,
however, wherethereis unabsorbed depreciation or carried forward loss under taxation laws, deferred tax assets are recognised
only if there is virtual certainty, supported by convincing evidence of recognition of such assets. Deferred tax assets are
reassessed for the appropriateness of their respective carrying values at each balance sheet date.

L eases

For operating leases, lease payments (excluding costs for services such as insurance and maintenance) are recognised as an
expense in the statement of profit and loss on a straight line basis unless another systematic basis is more representative of
the time pattern of the user’s benefit, except where the rental isfor pre operative activitiesin which caseit is charged to ‘ Pre
operative expenses (pending allocation)’.

NOTESTOTHE FINANCIAL STATEMENTS

Contingent liabilities

a Corporate guarantees given to the Banks/Financia Institutions against credit facilities extended to another company -
Rs. 19,33,00,00,000 (PY - Rs.19,33,00,00,000)

b)  BankguaranteesRs.17,10,000 (PY - Rs. 17,38,000)
Lien onfixed deposits

The Company’s fixed deposits are under lien of the following parties pending completion of services projects as under;

Nameof theparties Asat 31 March 2014 Asat 31 March 2013
Dakshinanchal Vidyut Vitran Nigam Limited - 28,000
M.PUrjaVikasNigam Limited(RGPV) 17,210,000 17,210,000
Total 17,38,000 5,32,68,000

Employeeretirement and other benefits

There are only two employees as on date on the payroll of Entegra. Hence Actuarial Valuation has not been done. However
liability has been booked based on actuarial valuation figures done as on 31st March 2013.

L oansand advancesin natur eof loan to companiesin which director sareinter ested

Sundry debtors, loans and advances and current liabilities include the following due from / payable to bodies corporate under
the same group in which the directors of the Company are interested as members/directors:

Nameof entity Description Asat 31 March 2014 Asat 31 March 2013
MW Unitexx Ltd. Short term loans and advances 8,590,947 (35,000

Maximum amount outstanding duringtheyear isasfollows:

Nameof entity Description Asat 31 March 2014 Asat 31 March 2013
MW Unitexx Ltd. Short term loans and advances 8,590,947 64,00,000

Amountsduetosupplierscovered under Micro, Small and M edium Enter prisesDevelopment Act, 2006

The Company has not received any intimation from the suppliers regarding status under the Micro, Small and Medium
Enterprises Development Act, 2006 (the Act) and hence the related disclosure regarding,

a Amount due and outstanding to suppliers as at the end of the accounting year;

b)  Interest paid during the year;

C) Interest payable at the end of the accounting year; and

d) Interest accrued and unpaid at the end of the accounting year,
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has not been provided. The same has been relied upon by the auditors.

Auditor’sremuneration

Payment to auditors (including service tax) comprises of the following:

Particulars Year ended 31March 2014 | Year ended 31 March 2013
Statutory audit fees 6,74,610 6,74,610
Tax audit fees 224,720 224,720
Others 2,37,698 4,09,800
Total 11,36,578 13,09,130
Earnings (loss) per share

Year ended 31 March 2014 | Year ended 31 March 2013
Net profit/(loss) as per statement of Profit and loss (51,68,55,760) (63,29,43,687)
Weighted average number of Equity Shares
during the year — Basic 31,71,53,009 31,71,53,009
Weighted average number of Equity Shares
during the year — Diluted 31,71,53,009 31,71,53,009
Nominal value of shares(in Rs.) 10.00 1000
Earningd/ (loss) per share (EPS) Basic (in Rs.) (163 (2.00)
Earningd/ (loss) per share (EPS) Diluted (in Rs.) (163 (200

Compulsorily convertible preference shares have been considered for computing Diluted Earnings/ (loss) per share. Such

shares were anti-dilutive in the previous year.

Current and deferred taxes

a No provision for Current tax for the year was considered in view of the losses incurred by the Company during the

current financial year.

b)  Deferredtax calculationisasfollows:

Description Asat 31 March 2014 Asat 31 March 2013
Opening balance in deferred tax liability/(asset) (1,09,90,207) (75,92,280)
Add /(less):

Deferred tax liability/(asset) on account of fixed assets 171,993 233532
Deferred tax liability/(asset) on account of

L eave Encashment (101,072 (1,03,251)
Deferred tax liability/(asset) on account of Provision

for doubtful advances (5,081,680) (33,28568)
Deferred tax liability/(asset) on account of Gratuity (199,369) (1,99,369)
Closing deferred tax liability/(asset) (16,200,336) (1,09,90,207)

C) Tax rate considered for the above purposesis 32.445% (PY - 32.445%)).

d)  Thenet deferred tax assets have not been recognised in the financial statements of the Company in accordance withAS

22 Accounting for taxes on income.

2) Considering the prudence aspect, no deferred tax asset has been recognized in the accounts on brought forward
business losses and other assets as per the Income Tax Act, 1961.
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30. Related party disclosures
(A) Listofrelated parties
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Ultimate parent company MW Corp Private Limited
Parent company MW Infra Devel opers Limited
Subsidiaries Ennertech BiofuelsLimited
Rajasthan Solar Power Company Private Limited
Shree Maheshwar Hydel Power Corporation Limited
Fellow subsidiaries MW Unitexx Limited
Dasna Developers Private Limited
Hindon River MillsLimited
S. KumarsLimited
Enterprises where key management personnel Raj Infin Private Limited
have significant influence or control GirijaHolding Private Limited
Key Management Personnel Mukul S. Kasliwal —Chairman
Warij A. Kadiwal —Vice Chairman
(B) Transaction with Related Parties
Natureof transaction Holding Fellow Subsidiaries K ey Management
Companies Subsidiaries Personnel
Income from investments - - 17,01,841 -
- - (18,96,975) -
Income from Inter company deposits - 734,231 - -
- (NIL) - -
Interest paid - - 1,84,17,83%4 -
- - (1,63,44,953) -
Guarantee fees paid - - - -
(35,00,000) - - -
Face value of equity shares
held in subsidiary - - 2,92,73,04,000 -
- - (2,92,73,04,000) -
Advances given - 8,610,981 - -
- (2692) - -
Advances received - - - -
S) (3,000) S) 9
Liabilitiessettled - - 9472
(28,78,06,524) (64,00000) (9,970 )
Liabilitiesincurred 385,006 - 18,720,878 -
(50,46,683) (83389 16,343,318 (98113
Advance From Customer 23,068,695
Q)
Closing balance (Dr.) 67,69,89,887 72,056,948 -
(67,69,89,887) (6,35,86,035) (41,020) -
Closing balance (Cr.) 21,67,073 - 28,38,13,729 793,333
(17,82,067) (1,22,907) (24,51,17,988) (98,113
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i. Related party relationships have been identified by the management and relied upon by the auditors.

. Figures in brackets represent those of the previous year.

(C) Disclosureinrespect of material transactionswith related parties

19" Annual Report 2013 - 2014

Particulars 2013 - 2014 2012 - 2013
(i) Incomefrom investments

Shree Maheshwar Hydel Power Corporation Limited 17,01,841 18,96,975
(i) Saleof assignment of rightsto subscribetofurther equity

MW InfraDevelopers Limited - -
(iii) Incomefrom I nter cor poratedeposits

MW Unitexx Limited 734,231 -
(iv) Interest paid

Shree Maheshwar Hydel Power Corporation Limited 1,84,17,8%4 1,63,44,953
(V) Guaranteesfeespaid

MW Corp Private Limited

MW InfraDevelopers Limited - 35,00,000
(vi)Advancegiven

MW Unitexx Limited 85,90,947 -
Dasna Developers Pvt. Ltd. 20034 17,342
Ennertech BiofuelsLimited - 9,065
Rajasthan Solar Power Company Pvt. Ltd. A2 2930
(vii) Advancereceived

MW Unitexx Limited - 3,000
Ennertech BiofuelsLimited- Customer 23,068,695 -
(viii) Liabilitiessettled

MW InfraDevelopers Limited - 28,30,10,113
MW Unitexx Limited - 64,00,000
(ix) Liabilitiesincurred

S. KumarsLimited - 48334
MW Unitexx Limited - 35,000
Shree Maheshwar Hydel Power Corporation Limited 18,720,878 16,343,318
MW Corp Private Limited 3,85,006 5,046,683
(X) Rental and other officeadministration expensepaid

MW Corp Private Limited 19,99,786 50,46,683
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Segment reporting

The Company is engaged in the business of development of integrated global renewable energy projects and al operations
comprise part of asingle business segment namely ‘ Renewable Energy Services' . Therefore no separate segment information
has been presented as per AS 17 * Segment Information’, notified by the Central Government under Companies (Accounting
Standards) Rules, 2006

Operating leases

The Company entersinto leasing arrangements for office premises, guest houses and godown premisesin general. The leases
are cancellable and are generally for aperiod of one year. There are no significant conditions, restrictions or contingent rents.
Thetotal rental expense recognized in the statement of profit and lossfor the period isRs. 19,64,973 (PY - Rs. 39,06,894).

Current year losses

Lossof Rs51,68,55,760 islargely on account of finance charges of Rs. 49,86,97,342 on borrowings made for deployment in
hydel power project, which has yet to commence operations.

EmployeeBenefits

The Company has neither carried out actuarial valuation as required by AS- 15 “Employee Benefits’ notified by the Central
Government under Companies (Accounting Standards) Rules, 2006 nor provided for Employee benefits as there are no
qualifying employees.

Deposit Given

The Company has given deposit given to one of the party which is shown under the head Long term loans and advances
amounting to Rs 20,00,00,000. The said deposit is given for occupying rent free area in the proposed newly constructed
building. However the said project is still on hold by the developer but the management is hopeful of its performance in
near future.

Recover ability of current assetsand loansand advances

In the opinion of the Board, the current assets and |oans and advances have avalue on realization in the ordinary course
of business at least equal to the amount at which they are stated and provision for all known and determined liabilities
(except wherever otherwise stated) are adequate and not in excess of the amount reasonably necessary. Keeping in view
the fact that the investments are of the long-term nature, no diminution in the book value of the said investments is
considered during the year.

Previous year’s figures have been regrouped/ rearranged/ reclassified wherever necessary

For and on behalf of theBoard

Sd/- Sa/- Sa/- Sa/-

Mukul S.Kadiwal Warij A.Kadiwal C.R.Bhagwat Sanjay Gopalan
Chairman Vice-Chairman Company Secretary Chief Financia Officer

Place: Mumbai
Date: 21st August,2014
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INDEPENDENT AUDITOR’'SREPORT ON CONSOL IDATED FINANCIAL STATEMENTS

The Members,

EntegraLimited

Report on theFinancial Satements

1

We have audited the accompanying consolidated financial statements of EntegraLimited (the“ Company”) and itssubsidiaries
(collectively referred to as*the Group™), which comprisethe Consolidated Balance Sheet asat March 31, 2014, the Consolidated
Statement of Profit and L oss and the Consolidated Cash Flow Statement for the year then ended and asummary of significant
accounting policies and other explanatory information.

M anagement’sResponsibility for the Consolidated Financial Satements

2

Management is responsible for the preparation of these financial statements that give a true and fair view of the financial
position, financia performance and cash flows of the Company in accordance with the Accounting Standards referred to in
Section 211(3C) of the CompaniesAct, 1956 (hereinafter referred to asthe Act), read with General Circular 15/2013 dated 13th
September 2013 of the Ministry of Corporate Affairsin respect of Section 133 of the CompaniesAct, 2013 and in accordance
with the accounting principles generally accepted in India. This responsibility includes the design, implementation and
maintenance of internal control relevant to the preparation and presentation of thefinancial statementsthat give atrue and fair
view and are free from material misstatement, whether due to fraud or error

Auditors Responsibility

3

Our responsibility isto express an opinion on these consolidated financial statements based on our audit. We 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 consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of
material misstatement of the consolidated financial statements, whether dueto fraud or error. In making thoserisk assessments,
the auditor considers internal control relevant to the Group’s preparation and presentation of the consolidated financial
statements that give atrue and fair view 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 consolidated financial statements. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Basisfor Qualified Opinion
As stated in the Note no as referred below of the financial statement:

56

1 As stated in Note No. 33 of the financial statements, in case of one of the Company’s Subsidiary Shree Maheshwar
Hydel Power Corporation Limited (SVIHPCL) has classified the entire amount of term loan and Zero Coupon Bond
from lenders under Long term borrowing considering repayment schedule based on revised Commercial Operation
Date(COD) of the Project, which is pending approval from lenders. Had the classification been done in accordance
with current repayment schedule, Other Current Liabilities would have been higher by ~ 61,833.52 lacs and Long
term borrowings would have been lower by an equivalent amount.

2. As explained in Note No.33 of the financial statements, in case of one of the Company’s Qubsidiary SMHPCL the
amounts payable to lenders are subject to confirmation, reconciliation and consequential adjustments, if any.

3. In case of one of the Company’s Subsidiary SMHPCL has not charged off share issue expenses of * 442.17 lacs to the
Satement of Profit and Loss, which have been included under ‘ Other Non-Current assets.” Had the Company prepared
the Statement of Profit and Loss, the loss for the year would have been higher by ™ 442.17 lacs and Other Non-current
assets would have been lower by an equivalent amount.

4, As explained in Note no 3 of the Financial Statement regarding non availability of confirmation for a loan amounting
to Rs 27,500 Lacs from Edelweiss Asset Reconstruction Company (EARC)who have been absolutely assigned all
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rights and interests in the financial assistance of the Company wide Assignment Agreement dated 28.03.2014 for the
loan which was earlier years by the Company from Central Bank of India (CBI). Further, an interest amounting to Rs
4,781.46 has been provided in the books during the year under review in absence of formal communication from
EARC. Further total interest liability on account of the said loan is Rs 14,690.56 based on management’s estimate
and the final liability will be determined on conclusion of settlement with EARC.

5. As explained in Note No. 41 of the financial statement in case of one of the subsidiary of the Company which states
that it has given advance to supplier amounting to Rs 2705 Lacs by taking loan from its related party without
adequate documentation to support the transaction.

6. As explained in Note No. 42 of the financial statement in case of one of the subsidiary of the Company which states
the company has granted interest free loan to its related party amounting to Rs 680.50 Lacs there by overstating the
loss for the year and understating to an amount which is unascertainable.

Opinion
5. In our opinion and to the best of our information and according to the explanations given to us, except for the effects of the
matter described in the Basis for Qualified Opinion paragraph, the 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:

(@ inthe case of the Consolidated Balance Sheet, of the state of affairs of the Group as at March 31, 2014;

(b) inthe case of the Consolidated Statement of Profit and Loss, of the L oss of the Group for the year ended on that
date and

(©) inthe case of the Consolidated Cash Flow Statement, of the cash flows of the Group for the year ended on that date.

Emphasisof M atter

We draw attention to

Note No. 40 of the financia statements, In respect of Deposit given to one of the party which is shown under the head Long term
loans and advances amounting to Rs 20,00,00,000. The said deposit is given for occupying rent free area in the proposed newly
constructed building. However the said project is still on hold by the devel oper but the management is hopeful of its performancein
near future. Our opinion is not qualified in respect of this matter.

Note No. 32 of the financia statements, in case of one of its Company’s Subsidiary, SMHPCL the accounts have been drawn under
going concern assumption considering the expectations of the management for approvals and consents from all stakeholders for
arriving at a revised means of financing and approvals, reliefs, concessions etc from various agencies. The Company’s ability to
complete the project, run it profitably and to repay its liabilities depends on the outcome of the decisions of such agencies and its
ability to raise the funds on requisite/concessional terms. Our opinion is not qualified in respect of this matter.

Other Matters

6. We did not audit the financial statements of one subsidiary, whose financial statements reflect total assets (net) of Rs
478252.13 Lacsasat March 31, 2014, total revenue (net) of RsNil and net cash flows amounting to Rs101.37 Lacsfor theyear
ended on that date. These financial statements/ consolidated financial statements have been audited by other auditors whose
reports have been furnished to us and our opinion, is based solely on the reports of the other auditors.

Our opinion is not qualified in respect of other matters.

For Shyam Malpani & Associates
Chartered Accountants
Firm Registration No. 120438 W

Sd/-

Shyam Malpani

Proprietor

Place: Mumbai Membership No. F- 34171
Date: 22nd November, 2014
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CONSOL IDATED BALANCE SHEET ASAT 31ST MARCH 2014

(Amount inRs))

Particulars Note Asat Asat
31 March 2014 31 March 2013
I.EQUITYANDLIABILITIES
(1) Shareholder’ sFunds
(a) Share Capital 1 3,17,15,30,090 3,17,15,30,090
(b) Reserves and Surplus 2 (39,20,62,711) (15,19,60,453)
(2) Non-Current Liabilities
(a) Long-term borrowings 3 24,20,94,98,344 24,57,11,34,708
(b) Other long term ligbilities 4 94,44,67,395 87,20,05,502
(c) Deferred Tax Liability 12,898
(d) Long Term Provisions 5 1,01,15,763 14344,723
(3) Current Liabilities
(8) Short-Term Borrowings 3 6,55,79,34,263 5,09,76,08,003
(b) Trade Payables 6 14,92,95,737 10,79,15433
(c) Other Current Liabilities 7 16,53,73,68,799 9,97,1053475
(d) Short-Term Provisions 8 63,08,030 16,33,19,782
Minority Interest 2,07,55,86,000 2,07,55,86,000
Total 53,27,00,54,609 45,89,25,37,263
I1.Assets
Goodwill on consolidation 3,23,57,86,000 3,2357,86,000
Premium paid on purchase of OFCD’s
(1) Non-current assets
(a) Fixed assets 9
(i) Tangible assets 13,76,04,205 14,27,50,929
(i) Intangible assets 10,08,029 20,78,318
(iii) Capital Work in progress 47,69,37,08,945 40,83,22,70,658
(iv) Intangible assets under devel opment - 68,25,614
(b) Non-current investments u 428470 4,28470
(c) Long Term Loans and Advances 12 43,90,93,795 4354,28174
(d) Other Non-Current Assets 13 76,36,74,162 76,35,38,348
(2) Current assets
(@) Inventories 14 - -
(b) Trade Receivables 15 6,34,66,002 6,82,32,725
(c) Cash and Cash Equivaents 16 18,92,504 1,7841,765
(d) Short-Term Loans and Advances 17 93,29,78,051 338,69,12,508
(e) Other Current Assets 18 414,446 44374
Total 53,27,00,54,609 45,89,25,37,263
As per our attached Report of even date
For Shyam Malpani & Associates For and on behalf of theBoard
Chartered Accountants
Sd/- Sd/- Sd/-
Shyam Malpani Mukul SKadiwal Warij A.Kadiwal
Proprietor Chairman Vice-Chairman
Sd/- Sd/-
C.R.Bhagwat Sanjay Gopalan
Company Secretary Chief Financid Officer

Place: Mumbai
Date: 22nd November 2014
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CONSOL IDATED STATEMENT OF PROFIT AND LOSSFOR THE YEAR ENDED 31ST MARCH 2014
(AmountinRs))

Particulars Note Year ended Year ended
31 March 2014 31 March 2013
INCOME
I. Revenue from operations 19 - 38,28,066
I1.0ther income 20 12,10,678 65,36,790
I11.Total (I1+1) 12,10,678 1,03,64,856
IV.EXPENDITURE
Purchase of stock-in-trade - 28,35,966
Changes in inventories - 6,89,543
Employee benefit expense 21 28,78,283 53,82,495
Finance costs 2 22,01,51,946 21,62,72,265
Depreciation and amortisation PA] 13,19,308 15,61,441
Other expenses 24 1,69,63,400 8,10,32,327
Pre operative expenditure written off - 5,56,76,378
Total expenses 24,13,12,937 36,34,50,414
V. Profit before exceptional and extraordinary itemsand tax (24,01,02,259) ( 35,30,85,558)
V1. Exceptiona items ) - -
VII.Prior Period adjustments - 144,754
VIII. Profit before extraordinary itemsand tax (V-VI-VII) (24,01,02,259) ( 35,32,30,312)
I X. Extraordinary items - -
X. Profit beforetax (V111 - 1X) (24,01,02,259) ( 35,32,30,312)
Less: Tax Expense
Current tax - -
Deferred tax - 4,680
Fringe benefit tax - -
XI. Profit(L oss) from theperiod from continuing oper ations (24,01,02,259) (1 35,32,34,992)
XIl. Balance brought forward (1,27,78,82,269) (92,46,47,278)
X111, Profit/(Loss) for theperiod (XI + XII) (1,51,79,84,528) (1,27,78,82,269)
XI1V. Earning per equity share:
(1) Basic (0.76) (111)
(2) Diluted (0.76) (111)
As per our attached Report of even date
For Shyam Malpani & Associates For and on behalf of theBoard
Chartered Accountants
Sd/- Sd/- Sd/-
Shyam Malpani Mukul SKadiwal Warij A.Kadiwal
Proprietor Chairman Vice-Chairman
Sd/- Sd/-
C.R.Bhagwat Sanjay Gopalan
Company Secretary Chief Financid Officer

Place: Mumbai
Date: 22nd November 2014

Place: Mumbai

Date: 22nd November 2014
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CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2014

(Amountin Rs.)

For theyear ended For theyear ended
31 March 2014 31 March 2013

Net profit / (L oss) beforetax and extraor dinary items (24,01,02,259) (35,32,34,993)
Adjustments for:
Depreciation 13,19,308 15,61,441
Interest and financial charges 22,01,51,946 21,62,72,266
Interest income (11,57,211) (48,81,215)
Deferred Tax - 4,680
Provision for doubtful advances 54,03,335 83,92,269
Provision for leave travel alowance - (10,88,069)
Provision for leave encashment and gratuity 142,819
Sundry balances written off - 45,34,695
Sundry balances provided for 37,703
Foreign exchange fluctuation (37,319) (5,390)
Provision for compensated absences and gratuity (9,31,863) (19,57,241)
Sundry balances written back (27,788)
Miscellaneous income (25,679) (16,55,576)
(Profit)/ Loss on sale of assignment -
Loss on sale of fixed assets 12,297 717,240
Operating profit/(loss) beforeworking capital changes (1,52,14,711) (13,13,39,894)
Adjustments for working capital changes :
(Increase)/decrease in inventory - 6,89,543
(Increase)/decrease in trade and other receivables 47,66,723 55,39,018
Increase/(decrease) in trade and other payables 48,99,64,298 46,64,62,128
Cash used operations 47,95,16,310 34,13,50,796
Taxes Paid (net of interest on income tax refunds) - (25,12,612)
Net cash flow from/(used) in oper ating activities Total (A) 47,95,16,309 33,88,38,183
Cashflow from investing activities
(Increase)/decrease in pre-operative expenses (6,33,03,80,274) (5,19,76,82,643)
Adjustment for

Depreciation (46,32,496) 52,06,313

Interest & other financial expenses (4,16,27,56,085) 3,67,28,35,340
Loss on sale of fixed assets - 3,660
Provisionfor incometax -
Wealth tax - 13183
Short provision of Fringe Benefit Tax for earlier years - -
Purchase of fixed assets - (9,06,583)
Amounts given under fixed deposits -
Amounts received from fixed deposits 76,13,318 4,4390,791
Sale of Fixed Assets (12,297) 17,43,698

(Increase)/decrease in investments
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CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2014

(AmountinRs.)

For theyear ended For theyear ended
31 March 2014 31 March 2013
Adjustment for movement in working capital
Increase/(decrease) in sundry creditors & other payables 2,50,04,59,149 1,16,55,90,543
(Increase) / decrease in loans & advances 23,02,71,319 (7,31,62,900)
Purchase/disposal of fixed assets 70,90,823 142,357
(Increase)/decrease in CWIP (27,09,30,509) (11,05,65,055)
(Increase)/decrease in Investments -
(Increase)/decrease in capital advances - 60,56,720
Net cash flow from/(used in) investing activities Total (B) 31,15,00,109 (48,63,34,577)
Cashflow from financing activity
Loans and advances received back/(given) (1,35,48,317) 27,29,98,993
Bonus issue expenses - (3,17,447)
Proceeds from issue of share capital -
Repayment of debentures (36,36,36,363) (36,36,36,363)
Interest and finance charges paid (95,76,83,120) (58,30,01,903)
Interest Income 1,95,75,105 2,12,26,168
Proceeds from loans 75,98,26,260 1,05,04,52,493
Payment of loans (24,38,85,926) (24,38,85,926)
Net cashflow from/(used in) financing activities Total (C) (79,93,52,362) 15,38,36,014
Net decreasein cash & cash equivalents Total (A+B+C) (83,35,943) 63,39,621
Cash and cash equivalents- Opening balance 1,01,37,306 37,97,685
Cash and cash equivalents- Closing balance 18,01,363 1,01,37,306
Note:
Cash and cash equivalentsinclude:
Cash in hand 182,583 384,243
Balance with schedule banks
- In current accounts 1559949 38,56,767
- Infixed deposits (with maturity upto 3 months) 58,831 58,96,296
18,01,363 1,01,37,306
As per our attached Report of even date
For Shyam Malpani & Associates For and on behalf of theBoard
Chartered Accountants
Sd/- Sd/- Sd/-
Shyam Malpani Mukul SKadiwal Warij A. Kadiwal
Proprietor Chairman Vice-Chairman
Sd/- Sd/-
C.R.Bhagwat Sanjay Gopalan
Company Secretary Chief Financid Officer

Place: Mumbai
Date: 22nd November 2014

Place: Mumbai
Date: 22nd November 2014
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NOTESTO CONSOLIDATED FINANCIAL STATEMENTSASAT 31ST MARCH 2014

Particulars As at 31 March 2014 Asat 31 March 2013
No. of shares Amounts| No. of shares Amounts
NOTE - 1. Share capital
Authorised share capital
Equity shares
Equity shares of Rs. 10/- each 46,45,10,000 | 4,64,51,00,000 46,45,10,000 | 4,64,51,00,000
Preference shares
Preference shares of Rs. 10/- each 53,60,00,000 5,36,00,00,000 53,60,00,000 5,36,00,00,000
1,00,05,10,000 {10,00,51,00,000| 1,00,05,10,000 {10,00,51,00,000
I ssued, subscribed and fully paid up
Equity shares
Equity shares of Rs. 10/- each 31,71,53,009 3,17,15,30,090 31,71,53,009 | 3,17,15,30,090
31,71,53,009 | 3,17,15,30,090| 31,71,53,009 | 3,17,15,30,090

a) Reconciliation of share capital (Equity share capital)
Balance at the beginning of the year
Balance at the end of the year

b) Shares held by holding company and
ultimate holding company

Share holding structure

Equity shares of Rs.10/- each
MW Corp Private Limited - Ultimate holding company
MW Infra Developers Limited - Holding company

¢) Shareholders holding more than 5% of the shares
Equity shares of Rs.10/- each

MW Infra Developers Limited

Hakmans Financia Services & Securities Pvt. Ltd
Preference shares of Rs. 10/- each

MW Infra Developers Limited

31,71,53,009

3,17,15,30,090

31,71,53,009

3,17,15,30,090

31,71,53,009

3,17,15,30,090

31,71,53,009

3,17,15,30,090

24,17,799 2,41,77,990 24,17,799 2,41,77,990
22,40,91,350 |  2,24,09,13500 22,40,91,350 |  2,24,09,13,500
22,65,09,149 | 2,26,50,91,490| 22,65,09,149 | 2,26,50,91,490
% of issued No. of shares| % of issued No. of shares

capital capital
70.66% 22,40,91,350 70.66% 22,40,91,350
11.25% 3,56,84,615 11.25% 3,56,84,615
25,97,75,965 25,97,75,965
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NOTESTO CONSOLIDATED FINANCIAL STATEMENTSASAT 31MARCH 2014

Particulars As at 31 March 2014 Asat 31 March 2013

Number No. of shares Number No. of shares

d) Detailsof sharesallotted asfully paid up by way of
bonus issues and brought back during the last 5 years

Equity shares
Year ended Face value Bonus issue Face value Bonus issue
31 March 2013 - - - -
31 March 2012 (Refer #1 below) 10 7,46,23,938 10 7,46,23,938
31 March 2011 - - - -
31 March 2010 - - - -
31 March 2009 (Refer #2 below) - - - -

Compulsory convertible preference shares
Year ended Face value Bonus issue Face value Bonus issue

31 March 2013 - - - -
31 March 2012 - - - -
31 March 2011 - - - -
31 March 2010 - - - -
31 March 2009 (Refer #2 below) - - - -

#1: In the previous year 2011-12, the Company has issued bonus shares on equity sharesin the ratio of 4:13i.e. 4 (four) equity
shares for every 13 (thirteen) equity shares held. The Company hasissued atotal of 7,46,23,938 shares on equity shares held on
the record date. This bonus issue also includes shares issued on 13,56,70,000 Compulsory Convertible Preference Shares
(CCPS) which were converted into equal number of equity shares, prior to the record date.

#2: Pursuant to the Scheme of Merger of SKG Power Ventures Private Limited ( SKGPV') with the Company, as approved by the
shareholders and sanctioned by the Honourable High Court of Bombay, 5,00,000 equity shares of Rs. 10 each and 13,56,70,000
CCPS of Rs. 10 each were issued to shareholders of SKG Power Ventures Private Limited for consideration other than cash.

#3 Term/Rights attached to equity shares
The company has only one class of equity shares having a par value of Rs. 10 per share. Each holder of equity sharesis entitled
to one vote per share except as otherwise stated.

Particulars Asat Asat
31 March 2014 | 31 March 2013

Note- 2RESERVESAND SURPLUS

Securities premium reserves

Balance at the beginning of the year 1,1259,21,816 1,12,62,39,263
Less: Utilised for issue of bonus shares - -
Less: Share issue expenses written off - 317,447
Balance at the end of the year 1,12,59,21,816 | 1,12,59,21,816

Sur plug/(Deficit) in the statement of profit and loss

Balance at the end of the year (1,51,7984,527) |  (1,27,78,82,269)
(139,20,62,711) | ( 15,19,60,453)
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NOTESTO CONSOLIDATED FINANCIAL STATEMENTSASAT 31MARCH 2014

19" Annual Report 2013 - 2014

Particulars

Asat
31 March 2014

Asat
31 March 2013

Note- 3LONG TERM BORROWINGS

Secured L oan
Term L oan
- From banks 2,40,82,00,000 4,20,81,79,735
- From financial institutions 15,76,21,91,165 13,96,22,11,430
Zero Coupon Bonds (‘ZCB’) 3,42,66,98,092 3,42,66,98,092
Total (A) 21,59,70,89,257 |21,59,70,89,257
Unsecured Borrowings
Non Convertible Debentures
2,175, 9.75% Non Convertible Debentures of Rs.10,00,000 each fully paid up 1,36,80,90,902 1,56,38,18,176
[Bearing 9.75% rate of Interest, redemption started from 23rd Sep. 2011in
22 Half yearly Installments]
1,825, 10.75% Non Convertible Debentures of Rs.10,00,000 each fully paid up 1,24,43,18,185 1,41,02,27,275
[Bearing 10.75% rate of Interest, redemption started from 14th Feb 2012 in
22 Half yearly Installments]
Total (B) 2,61,24,09,087 | 2,97,40,45,451
Total (A+B) 24,20,94,98,344 | 24,57,11,34,708
Note- 3. SHORT TERM BORROWINGS
Secured Loan
L oan repayableon demand
- From banks 2,75,00,00,000 2,75,00,00,000
- From other parties - -
Inter corporate deposits - -
Unsecured L oans
Madhya Pradesh State Industrial Development Corporation Limited (‘MPSIDC") 52,27,53,000 52,27,53,000
Power Finance Corporation Limited 1,83,62,01,260 1,13,89,00,000
Loans & advances from related party 141,39,80,003 65,07,29,508
Inter corporate deposits 2,00,00,000 2,00,00,000
Other interest free loans 1,50,00,000 1,52,25,495
Total 6,55,79,34,263 | 5,09,76,08,003
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Security given againgt loansoutstanding during cur rent and previousyear

L oansr epayableon demand of Rs25,00,00,000 and Rs2,50,00,00,000 outstanding ason 31 M ar ch 2014

Extension of chargeon Marol, MIDC property by S. Kumars Retailer Services Private Limited.

Pledge of 4,05,37,530 of promoter’ sequity shares in EntegraLimited and 10,07,970 equity sharesof Shree Ram Urban Infrastructure
Limited ascollateral security.

Personal guarantee of the promoter directors and corporate guarantee of the parent company MW Infra Developers
Limited.

Detailsof continuing default in payment

Central Bank of Indiahas absolutely assigned all rightsand interestsin the financia assistance granted to Entegra Ltd in favour of
Edelweiss Asset Reconstruction Company wide Assignment Agreement dated 28.03.2014.

Accordingly Edelweiss Asset Reconstruction Comapny (EARC) has become the secured lender and all rights title and interest of
Central Bank of Indiahave vested in EARC in respect of the above financial assistance. The company however continuesto provide
for interest on the entire amount of Rs. 275 crs as per the rates applicable in the loan agreement.

Termsof repayment of term loansand other loans

1

Inter Corporate Deposits are repayable on maturities carrying an interest rate of 21%.

2 The Company has filed an application with MPSIDC for agreeing the terms of closure of an outstanding loan against which the

Company made payments aggregating Rs. 22,09,76,000 till 11 July 2006. The application is under evaluation and the Company
expectsthat on finalization of theterms, it would not be required to repay amount exceeding theamount of liability of Rs.52,27,53,000
Lakh aready recognized in the books.

Ason the date of the approval of these financia statements, aformal decision in respect of the Company’s above proposal is yet
to betaken by theMPSIDC. On 25April 2011, the Company hasa so madeapayment of Rs.3,00,00,000 as part settlement of thisloan
liability."

Loan from related party consists loan received from the holding company and a group company, which are repayable on demand.
The loan from the holding company isinterest free while the loan from the group company has an interest rate of 12%.

a) Zero Coupon Bonds are Bearing 0% rate of Interest and are due for redemption in 12 months post COD in 80 Quarterly
Installments (Refer Note No. 37)

b) Term loans from banks amouting Rs. 41,00,00,000 carrying interest at 8.5% are repayable 18 months post the COD in 60
quarterly installments (Refer Note No. 37)

¢) Termloansfrom banks amounting Rs 199,82,00,000 carrying interest ranging from 8.5% to 14.5% are repayable as follows
(Refer NoteNo. 37)

- Rs. 50,00,00,000 repayablein 47 quaterly installment starting from September 2012
- Rs.149,82,00,000 repayablein 60 quaterly installment starting from September 2012

d) Termloansfromfinancid ingtitutions amounting Rs. 876,21,91,165 carrying interest ranging from 8.5% To 16% arerepayable
18 months post the COD in 60 quarterly instalIments (Refer Note No. 38)

e Termloansfromfinancial ingtitutions amounting Rs. 325,00,00,000 arecarrying interest ranging from 8.5% To 14% arerepayable
6 months post the COD in 60 quarterly installments (Refer Note No. 38)

f)  Term Loan from Financia Ingtitutionsincludes Subordinate Loan of Rs. 375,00,00,000 carrying interest ranging from 15%to
15.25% are repayablein one bullet instal Iment on 15th July 2014
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Above Term Loans and ZCBs together with al interest, additional interest, default interest/ liquidated damages shall be secured by:

a) afirgt mortgage and charge of al the immovable properties including the properties pertaining to the Project both present and
future;

b) afirst chargeby way of hypothecation of all the moveabl e propertiesincluding moveable machinery, machinery spares, equipments,
toals, accessories, both present and future; and (ii) escrow receivables collected by State Electricity Board from a particular circle
acceptable to the Lenders and the arrangement to make such escrow receivables shall be made three months prior to COD;

€) anassgnment by way of first charge of:

i) all therights, title and interests of the Borrower in, to and under all the Receivables, Accounts including Retention Accounts
and book debts, both present and future,

i) theright, title and interest of the Borrower in, to and under al (a) of the Project Documents, and (b) the guarantees, letters of
credit other performance bonds, indemnities, liquidated damages and contractors guarantees that may be furnished in favour
of the Borrower by the various counter-parties under the Project Documents such as PPA (including the connecting securities)
and EPC Contracts, after obtaining the written consent of the parties thereto, if necessary, and

i) the right, title and interest of the Borrower in, to and under all the Government Approvals, insurance policies and uncalled
capital of the Borrower in the Project;

iv) letter of credit from MPSEB covering 1.05 months of tariff payment to the Borrower;
d) Pledge of Sharesto the satisfaction of the Lenders in the manner stipulated bel ow;

(i) Pledge of entire shareholding held by the Promotersin the equity capital of the Borrower together with any future accretions
shall remain pledged till the Final Settlement Date; and

(i) intheevent of the Borrower going for freshissue of shares, it shall ensurethat aminimum 51% of equity shares of the company
in the capital of the Borrower is aways held by the Promoters and shall stand pledged.

The aforesaid mortgages, charges, pledge, Guarantees and assignments shall in al respectsrank pari-passu interse amongst each of the
Lendersfor their Loans provided/to be provided to the Borrower for implementation of the Project.

Provided that any mortgages/charges to be created by the Borrower in favour of the Subordinate Lender, if any shall rank second,
subsequent and subservient to the charges’ mortgages created/ to be created by the Borrower in favour of the Lenders.

The aforesaid mortgages, charges, pledge, Guarantees and assignments shall in al respectsrank pari-passu interse amongst each of the
lendersfor their Loans provided / to be provided to the Borrower for implementation of the Project.

Provided that any mortgages/ charges to be created by Borrower in favour of the Subordinate Lender, if any, shall rank second,
subsequent and subservient to the charges’ mortgages created / to be created by the Borrower in favour of the Lenders.
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NOTESTO CONSOLIDATED FINANCIAL STATEMENTSASAT 31MARCH 2014

Asat Asat
Particulars 31March 31March
2014 2013

Note-4. OTHER LONG TERM LIABILITIES

Retention Money Payable 16,69,04,024 16,68,90,205
Others 77,7563371 70,51,15,297
Other long term liabilities mainly consists of i) Gurantee Commission payable

for OFCD issue ™ 59.53 crores (PY. ™ 52.29 crores) Assetstaken over from

MPEB for ™ 17.81 crores (P.Y." 17.81 crores)

Total 94,44,67,395 87,20,05,502
Note-5.LONG TERM PROVISIONS

Provision for employeebenefits

- Gratuity (unfunded) 68,37,820 1,40,84,745
- Leave Encashment (unfunded) 30,17,965 -

- Compensated absences (unfunded) 259,978 259,978
Total 1,01,15,763 1,43,44,723
Note-6. TRADE PAYABLES

- For goods 14,92,95,738 10,79,15433
Total 14,92,95,738 10,79,15,433
NOTE-7.0THER CURRENT LIABILITIES

Interest accrued and due on loans 10,54,19,62,030 6,40,27,05,940
Interest accrued but not due on loans 31,11,93185 32,26,31,876
Current maturities of long-term debt 36,36,36,363 36,36,36,363
Advance received from customers 5,05,17,500 5,05,17,500
Payables for expenses 450,88,91,799 2,07,34,32,639
Other liabilities 76,11,67,874 75,81,29,157
Total 16,53,73,68,801 | 9,97,10,53,475
NOTE-8.SHORT-TERM PROVISIONS
Provision for employee benefits 63,08,030 89,02,969
Others 0 15,44,16,813
Total 63,08,030 16,33,19,782
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Particulars

Asat
31 March 2014

Asat
31 March 2013

NOTE - 10. PRE OPERATIVE EXPENSES
(PENDINGALLOCATION)

Opening balance 25,68,49,42,739 20,21,64,87,784
Add : Incurred during the year -

Salary and other benefits - 7,55,74,131
Legal and professional 15118627 315,27,625
Power and fuel expenses 30,99,528 444,711
Motor car expenses ( including fuel expenses) 23,53,802 37,36,175
Rent 4713493 55,16,623
Lease rent 11,51,349 11,37,218
Telephone and mobile charges 9,67,108 12,44,205
Printing and stationery expenses 2,06,018 2,67,535
Tour and traveling expenses 69,30,651 1,14.43631
Bank charges - 7,02,250
Advertisement 2,60,377 313500
Hotel, boarding and lodging - 11,367
Repairs and maintenance expenses 23,80,618 25,17,767
Payment to & provision for employees 45087524 -
Equity raising expenses - -
Exhibition expense - -
Insurance expenses 14109119 1,68,30,026
Leasehold Land - -
Sundry expenses - 20
Tender fees - -
Membership and subscription expenses - -
Miscellaneous expenses 34,05412 33,34,251
Intangible Assests Under Development Written Off 69,31,030

Audit fees 848,133 11,88,003
Courtesy expenses 204,604 305,634
Director sitting fees 1,23,59 2,08540
Rehabilitation and resettlement 2,08,70,38910 1,45,55,43,766
Loss on sale of assets (Net) - 3,660
Security expenses 79,32,789 78,717,416
Depreciation 46,32,496 52,06,313
Interest 4,0541,51,253 354,22,12 447
Financial expenses including guarantee commission 108604832 13,06,22,893
Wealth tax - 13183
Provision for incometax (3,91,97,906) (3,32,24,633)
Miscellaneous receipt - (37,137)
Sundry balances written back (6,73,089) (37,991)
Excessinterest provision in earlier years written back - (96,93,490)
Interest and upfront fees capitalised 26,01,27,502 26,53,71,532
Less: Transferred to profit and loss account, as no longer required - (5,56,76,376)
Total 32,27,54,50,565 25,68,49,42,789
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Particulars

Asat
31 March 2014

Asat
31 March 2013

NOTE-11.NON CURRENT INVESTMENTS
(Longterm, at cost)

Tradel nvestments

Unquoted
IRISEnergy Pvt. Ltd.

6,666 equity shares(P.Y. 6,666) of Rs.10 each fully paid up 2,99,970 2,99,970
299,970 299,970
Tradelnvestments
Ungquoted
I nvestment in Gover nment Securities
9(PY. 9) National Saving Certificates, VIII Issue 65,000 65,000
Investment in equity shares
Janakalyan Sahakari Bank Limited 63,500 63,500
6,350 equity shares (P.Y. 6,350) of Rs. 10 each fully paid up
1,28500 1,28500
Total 4,28,470 4,28,470
NOTE-12.LONG TERM LOANSANDADVANCES
Capital Advances 16,96,41,220 16,96,41,220
Security Deposit
Unsecured, Considered Good : 26,42,49433 26,57,86,94
Advance Tax (Net of Provision for Tax) 52,03,142
Total 43,90,93,795 43,54,28,174
NOTE-13.OTHER NON CURRENTASSETS
(Unsecured, Considered good unless stated otherwise)
Bank deposits with more than 12 months maturity 18,46,413 18,46,413
Receivable from holding company against transfer of rights to equity shares 67,69,89,887 67,69,89,887
Advance tax (net of provisions) 4,06,20,786 4,04,84,972
Equity raising and share issue expenses 44217,076 44217,076
Total 76,36,74,162 76,35,38,348

NOTE-14.INVENTORIES

Closing stock of
- components used for renewable energy projects
- civil construction material

Total

70




@ Energising the future

NOTESTO CONSOLIDATED FINANCIAL STATEMENTSASAT 31MARCH 2014

19" Annual Report 2013 - 2014

Particulars Asat Asat
31 March 2014 31 March 2013
NOTE-15. TRADE RECEIVABLES
Unsecur ed, consider ed good
Due for period less than six months - 332,730
Duefor period exceeding six months®
Related Party 6,34,66,002 6,35,66,001
Others - 4333994
Doubtful 1,36,68,103 93,34,109
Less: Allowance for bad and doubtful debts (136,68,103) (93,34,109)
[*of the above Rs.6,35,66,001 (PY.Rs..6,35,66,001) recoverablefrom
Hindon River Mills Ltd. aparty covered under section 370 (1B) of the
CompaniesAct,1956]
Total 6,34,66,002 6,82,32,725
NOTE - 16. CASH AND BANK BALANCES
NOTE - 16.(A) CASHAND CASH EQUIVALENTS
Cash in hand 182,583 3,84,243
Balance with schedule banks
- In current accounts 15,59,949 38,56,767
- Infixed deposits - 58,96,296
Bank deposit under lien (maturity Less than 3 months) 53,831
Total (A) 18,01,363 1,01,37,306
NOTE - 16.(B) OTHER BANK BALANCES
Bank deposit under lien (maturity more than 3 months but upto 12 months) 91,141 77,04,459
Total (B) 91,141 77,04,459
Total (A+B) 18,92,504 1,78,41,765
NOTE-17.SHORT TERM LOANS& ADVANCES
(Unsecured, considered good except otherwise stated)
Inter Company Deposits given to related party 85,90,947 -
85,90,947 -
Advances recoverable in cash or kind or for value to be received
From others -
- Considered good -2,26,30,753 15,89,80,652
- Considered doubtful 844,908 844,908
Less: Provision Created (8,44,908) (8,44,908)
-2,26,30,753 15,89,80,652
Advances to related parties 87,64,11,030 15,7312,7%
Staff & Other Advances 2,8097,438 7,06,19,060
Entry Tax Under Protest 4,25,09,339
Total 93,29,78,051 38,69,12,508
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Particulars

Year ended

31 March 2014

Year ended

31 March 2013

NOTE-180THER CURRENTASSETS

Interest accrued on investments 4,14,446 443,754
Total 4,14,446 443,754
NOTE-19.REVENUE FROM OPERATIONS

Sale of products (Domestic) - 33,82,466
Sdle of services (Domestic) - 4,45,600
Total - 38,28,066
NOTE-20.OTHERINCOME

Interest income on ICD's 734,232 -
Interest income on bank fixed deposits 4,22979 48,81,215
Credit balances written back 27,788 -
Miscellaneous receipts 25,679 16,55,576
Total 12,10,678 65,36,790
NOTE-21.EMPLOYMENT BENEFIT EXPENSES

Salaries, wages, and bonus 27,93,939 52,91,776
Gratuity 66,635 24014
Staff welfare expenses 17,709 66,705
Total 28,78,283 53,82,495
NOTE - 22. FINANCE COST

Interest on secured loans 21,80,19,430 21,1941,494
Interest unsecured loans 20,99,999 38,66,395
Interest on others 32517 464,376
Total 22,01,51,946 21,62,72,265
NOTE-23. DEPERECIATIONANDAMORTISATION

Depreciation 3,34,826 364,072
Amortisation of Assets 9,84,482 11,97,369
Total 13,19,308 15,61,441
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Particulars

Year ended

31 March 2014

Year ended

31 March 2013

NOTE-24. OTHER EXPENSES

Legal and professional charges 4474672 15,64,346
Rent 19,64,973 39,06,8%4
Guarantee fees - 35,00,000
Tour and travelling expenses 372473 11,00,488
Business promotion expenses 23976 10,01,583
Advertisement 76,490 1,13,866
Motor car expenses 2,87,469 2,64,000
Auditors remuneration 11,53432 13,20,778
Printing and stationery expenses 2,03,436 1,37,691
Hotel boarding and lodging 6,44,229 3,66,296
Electricity expenses 4,25,318 7,70,948
Profession Tax 5,000 -
Listing fees and share transfer fees 7,86,551 584,877
Roc filing fees 27182 -
Conveyance charges 1,23,767 1,80,655
Telephone and mobile charges 45337 2,52,301
Office expenses 2,08,463 5,72,448
Postage and courier charges 368,731 1,94,580
Directors sitting fees 157,170 2,61,400
Direct expenses - 1,39,819
Repairs and Maintenance expenses 17,49 211511
Insurance - 16,909
Provision for doubtful 54,03,334 83,92,269
Bank Charges 35870 63,860
Liquidated Damages 28,000 5,02,02,615
Sundry balances provided for 37,703 45,34,695
Other General expenses 92,326 13,68,500
Total 1,69,63,400 8,10,32,327

NOTE-25.EXCEPTIONAL ITEMS

Loss on redemption of OFCD's (Refer Note 27)
(Profit)/ Loss on sale of assignment (Refer Note 27)

Total
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SGNIFICANT ACCOUNTINGPOLICIES

Background information

EntegraLimited (“Entegra’ or the“Company”) wasincorporated in 1995 as aprivate limited company. In 2000, the Company
was converted into a public limited company. The Company islisted on Bombay Stock Exchange Limited and National Stock
Exchange of India Limited. Entegra Limited and its subsidiaries (‘the Group’) are engaged in the development of renewable
energy projects. The Group has various ongoing energy projects which include construction of a 400 MW hydroelectric
power project and 10 MW Concentrated Solar Thermal Power Project (CSP).

Basisof presentation

The financia statements are prepared and presented under the historical cost convention on the accrual basis of accounting
and in accordance with the Accounting Standards notified in the Companies (Accounting Standard) Rules, 2006 and the
relevant provisions of the Companies Act, 1956, to the extent applicable.

Useof estimates

The preparation of the financia statementsin conformity with generally accepted accounting principles requires management
to make estimates and assumptions that affect the reported amount of assets and liabilities and disclosure of contingent
liabilities on the date of the financial statements. Management believes that the estimates made in the preparation of financial
statements are prudent and reasonable. Actual future period’s results could differ from those estimates. Any revisions to
accounting estimates are recognized in the period in which such revisions are made.

Principlesof consolidation

The consolidated financial statementsincludethefinancia statements of the Parent Company and its subsidiaries, collectively
referred to as “the Group”

The consolidated financial statements have been combined on aline-by-line basis by adding the book values of like items of
assets, liahilities, income and expenses after eliminating intra-group balances/transactions and unrealized profitsin full as per
Accounting Standard (AS) 21 “Consolidated Financial Statements’ notified in the Companies (Accounting Standard) Rules,
2006. The amounts shown in respect of reserves comprise the amount of the relevant reserves as per the balance sheet of the
Parent Company and its share in the post-acquisition increase/ decrease in the reserves of the consolidated entities.

The Parent Company's portion of net worth in such entitiesis determined on the basis of book values of assets and liabilities
as per thefinancial statements of the entities as on the date of investment and if not available, the financial statementsfor the
immediately preceding period adjusted for the effects of significant changes.

Entities acquired during the year have been consolidated from the respective dates of their acquisition.

Nameof theCompany Country of incor poration Proportion of Owner ship
Interest

Ennertech BiofuelsLimited India 100.00%

Shree Maheshwar Hydel Power Corporation Limited

(SMHPCL) India 58.43%

Rajasthan Solar Power Company Private Limited India 100.00%

All of the above entities follow uniform accounting policies, except for SMHPCL, which follows the written down value
method of depreciation for certain assets, however, the impact is not considered to be material.
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Significant accounting policies
Revenuer ecognition

i. Revenues from sales of goods are recognized on shipment or dispatch to customers and are recorded exclusive of Value
Added Taxes but are net of any sales returns.

. Revenuesfrom servicesrendered are recognized on compl etion of the service and arerecorded exclusive of Service Tax.
iii.  Interest income on deposits with banks and investments is recognized on a time proportion basis.

iv.  Dividend incomes on investments are accounted for when the right to receive the payment is established.

Pur chases

Purchases are shown exclusive of Vaue Added Tax.
Fixed assetsand Capital work in progressdepreciation

Fixed assets are stated at cost of acquisition/construction including any cost attributable to bringing the assets to their
working condition, less accumulated depreciation and impairment loss, if any.

Fixed assets having value lower than Rs. 5,000 are depreciated fully in the year of acquisition/installation.
In case of SMHPCL depreciation on fixed assetsis charged to ‘ Pre operative expenses (pending allocation)’.

In case of SMHPCL, Capital Works in Progress are stated at cost to date relating to items or project in progress, incurred
during construction.

Premium paid for leasehold land is amortized over aperiod of the Lease Term
Depreciation

Depreciation on fixed assetsis provided on straight line method at the rates, except in case of SMHPCL, which followswritten
down value method of depreciation on ‘Vehicles' and ‘Computers', and in the manner prescribed in Schedule X1V of the
Companies Act, 1956 and on pro-rata basis with reference to the month of additions/deductions.

Expenditureduring construction period

Expenditure during construction period reflects an element of capital work in progress and includes directly attributable costs
that relate to the project and general and administration overheads as are specificaly attributable to the construction of the
project. Such expenditureisincluded under ‘ Pre operative expenses (pending allocation) and will be capitalized under relevant
fixed asset accounts upon commencement of commercial generation of power.

Inventories

Inventories of components used for renewabl e energy projects have been valued at lower of cost or net realizable value. Civil
construction materials are carried at cost.

Investments

Long term investments are stated at cost and provision is made to recognize any decline, other than temporary, in the value of
such investments.

Foreign currency transactions

Transactions denominated in foreign currencies are recorded at the exchange rates prevailing on the date of the transactions.
Gains or losses resulting from the settlement of such transactions and from trandation of monetary assets and liabilities
denominated in foreign currency are recognized in the statement of Profit and Loss except in case of SMHPCL where such
gains or losses are charged to ‘ Pre operative expenses (pending allocation)’.

In case of SMHPCL Foreign currency designated assets, liabilities and capital commitments as at balance sheet date are
restated at the year-end rates.
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Employeebenefits

Provident fund

Contribution to Provident Fund by SMHPCL, is charged to Pre-operative Expenditure Account

Gratuity

Employeesin Indiaare entitled to benefits under the Payment of Gratuity Act, 1972, adefined benefit retirement plan covering eligible
employees of the Company. The Plan provides a lump-sum payment to eligible employees at retirement or on termination of
employment. The gratuity benefit conferred by the Group on its employeesis equal to or greater than the statutory minimum.

The Group providesfor liability towards gratuity plan on the basis of actuarial valuation. The entire amount of gratuity is unfunded.

Compensated absences

The liability towards compensated absences (leave encashment) is determined on an actuarial basis for the entire un-availed
vacation balance standing to the credit of each employee as at period-end.

5.10 Borrowing costs

511

5.12.

5.13.

76

Borrowing costs that are attributable to the acquisition or construction of qualifying assets are capitalized as part of the cost
of such assets. A qualifying asset is one that necessarily takes a substantial period of time to get ready for its intended use or
sale. Eligible Borrowing costsin respect of SMHPCL isincluded in ‘ Pre-operative Expenditure (Pending allocation)’

Impair ment of assets

The carrying amounts of assets are reviewed at each Balance Sheet date if there is any indication of impairment based on
internal/external factors. An asset is treated as impaired when the carrying cost of assets exceeds its recoverable value. An
impairment loss if any is charged to the statement of Profit and Loss in the year in which an asset is identified as impaired.
Reversal of impairment losses recognized in prior years is recorded when there is an indication that the impairment losses
recognized for the assets no longer exist or have decreases.

After impairment depreciation is provided on the revised carrying amount of the asset over itsremaining useful life. However,
the carrying value after reversal is not increased beyond the carrying value that would have prevailed by charging usual
depreciation if there was no impairment.

Provisionsand contingent liabilities

The Group creates a provision when there is present obligation asaresult of apast event and it is probable that an outflow of
resources embodying economic benefits will be required, and areliable estimate can be made of the amount required to settle
the obligation. A disclosure for a contingent liability is made when there is a possible obligation or a present obligation that
may, but probably will not, require an outflow of resources. When there is a possible obligation or a present obligation in
respect of which the likelihood of outflow of resourcesis remote, no provision or disclosure is made.

Incometaxes
Income tax expense comprises current income tax and deferred tax.

Current taxes
Provision for current income-tax isrecognized in accordance with the provisions of Indian Income Tax Act, 1961, and ismade
annually based on the tax liability after taking credit for tax allowances and exemptions.

Deferred taxes

Deferred tax assets and liabilities are recognized for the future tax consequences attributable to timing differences that
result between the profits offered for income taxes and the profits as per the financial statements. Deferred tax assets and
liabilities are measured using the tax rates and the tax laws that have been enacted or substantively enacted at the balance
sheet date. The effect of achangein tax rates on deferred tax assets and liabilitiesis recognized in the year that includesthe
enactment date.
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Deferred tax assets are recognized only to the extent there is reasonable certainty that the assets can be realized in the future,
however, wherethereis unabsorbed depreciation or carried forward lossunder taxation laws, deferred tax assets are recognized
only if there is virtual certainty, supported by convincing evidence of recognition of such assets. Deferred tax assets are
reassessed for the appropriateness of their respective carrying values at each balance sheet date.

L eases

For operating leases, lease payments (excluding costs for services such as insurance and maintenance) are recognised as an
expense in the statement of profit and loss on a straight line basis unless another systematic basis is more representative of
the time pattern of the user’s benefit, except where the rental isfor pre operative activities in which caseit is charged to ‘ Pre
operative expenses (pending allocation)’. In case of SMHPCL al leaserentalsare charged to * Pre operative expenses (pending
allocation)’.

NOTESTO THE CONSOLIDATED FINANCIAL STATEMENTS

Contingent liability and capital commitments

Particulars Asat 31 March 2014 | Asat 31 March 2013
a) Claims not acknowledged as debts 24,93,25,000 24,93,25,000
b) Claims in respect of demands raised, which are under appeal:

Entry Tax (Out of above Rs 4,25,09389 has been paid under protest) 4,81,71,960 4,81,71,960
¢) Corporate guarantees given to the Banks/Financia Institutions

against credit facilities 19,33,00,00,000 19,33,00,00,000
d) Bank guarantees 17,10,000 17,38,000

Estimated amount of contracts remaining to be executed on capital account and not provided for (Net of Advances)
Rs7,056,400,000 (Previous Year Rs4,339,900,000.

Valuation of assetstransferred to SMHPCL by MPSEB

The 400 MW hydroelectric power project under implementation including land, residential / commercia quarters etc. taken
over from Madhya Pradesh State Electricity Board (MPSEB) on March 31, 1996 has been provisionally accounted for at the
valuesdetermined by SMHPCL on the basis of information available from MPSEB, to fixed assets, capital work in progressand
pre-operative expenditure at Rs 6,96,80,000, Rs.5,33,25,000 and Rs. 5,51,28,000 respectively. However, there was ademand
from MPSEB in the year 2005 for Rs.130,93,65,000. SMHPCL had up to the financial year 2008-09, shown the differential
amount of Rs. 113,12,32,000 as contingent liability

Government of Madhya Pradesh appointed independent valuer M/s Anil Dhope & Associates, who submitted a preliminary
report on valuation of assets transferred to SMHPCL by MPSEB arriving at a value of assets taken over from MPSEB at Rs
42,74,58,000. SMHPCL had, on September 23, 2010 pointed out certain discrepanciesin thisreport which when corrected will
revise the valuation to Rs. 21,17,91,000. The subject is being followed up with the Government for clearance and final
acceptance. However, the value as determined by the valuer in hisreport, net of liability of Rs.17,81,33,000 already accounted
for, isshown as contingent liability. On reaching final agreement, SMHPCL will issue equity sharesto MPSEB as consideration
as per the terms of the financial realignment plan of 2005.

Optionally Fully Convertible Debentures

In 2007, SMHPCL raised Optionally Fully Convertible Debentures (OFCD) amounting to Rs. 2,17,50,00,000 @ 9.75% p.a. and
Rs. 1,82,50,00,000 @ 10.75% p.a. The debentures are redeemabl e at par in 22 equal half yearly instalments commencing from 4
years and 6 months from deemed date of allotment. i.e. 23rd March 2007 and 14th August, 2007 respectively. The debentures
are secured by an unconditional and irrevocable guarantee of Power Finance Corporation Limited. Pending finalisation of the
new date of the commissioning of the project as against earlier date of commercial operation date considered to be December
2010, interest due to debenture holders for four years from date of issue were kept with fixed deposits with banks as per terms
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of issue. The deposits got depleted in October 2011. Now the interest dues are to be serviced out of the loans disbursed by
PFC asthe Guarantor of OFCDs.

PFC has, in turn, started recovering the loans so extended from the Collection Account of designated Bank Accounts of
MPPMCL. The amount of Instalments redeemed by PFC aong with the Interest Servicing done on behalf of the Company as
Guarantor, have been removed from the Liability to Debenture-holders and are shown asliability to Power Finance Corporation
under short term borrowings.

SMHPCL will earn revenue only after the commissioning of the project. Hence the amount required to be transferred to
debenture redemption reserve as per Sec.117 C of the Companies Act 1956 will be made out of the profits thereafter.

Pre-oper ative expenses (pending allocation)

In the case of the SMHPCL no statement of Profit and Loss has been prepared since the company is in the process of
implementation of the project. The Company has instead, prepared the ‘ Statement of Pre-operative Expenditure during
Construction Period (Pending alocation)’. The Pre-operative Expenditure incurred during the construction period will be
apportioned to relevant fixed assets account upon commencement of commercial generation of power, in accordance with the
generally accepted accounting principles.

Costscapitalised tofixed assetsunder construction/capital work in progressrelatingtothe Hydel power project

SMHPCL has a policy of handing over construction materialsto the civil contractors on receipt of the same at sitein the case
of cement and at collection points outside the site in the case of steel. The same has been consistently charged to respective
capital assets under construction/work in progress, on acceptance by the contractors and relied upon by the auditors being
atechnical matter. However, the actual consumption of the construction material will be ascertained upon the completion of
the construction work and adjustments, if any, will be effected in the year of completion.

Lien onfixed deposits

Thefollowing fixed deposits are under lien with the parties aslisted bel ow, pending completion of service projects undertaken
by EntegraLimited;

Nameof theparties Asat 31 March 2014 Asat 31 March 2013
Dakshinanchal Vidyut Vitran Nigam Limited - 28,000
M.PUrjaVikasNigam Limited(RGPV) 17,10,000 17,210,000
Total 17,38,000 17,38,000

Demand from Assistant Provident Fund Commissioner

In the case of SMHPCL, Assistant Provident Commissioner, Indore raised demand amounting to Rs. 1,458,385 in June’' 05
covering the period up to February 2005 in respect of site staff and workers not covered under the scheme. The Company
duly provided for the demand and also paid the amount in instalments under protest. The Company appealed against the
demand and the matter is before the Delhi High Court. The Company provided for employers’ and employees liability
amounting to Rs. 1,028,142 in respect of these employeesfor period from March 2005 to February 2007. In the absence of any
demand/ assessment and the matter being subjudice, no payments thereof has been made to the Authorities. The Company
decided to extend benefits of the Schemeto eligible employeesfully from March 2007 and both the empl oyees and employers
contributions are being deposited with the Authorities since then.

Note on Appropriatenessof Going Concern Assumptions- SMHPCL

In case of SMHPCL it is constructing the 10X40 MW Hydel Power Plant on the River Narmada. Civil Work was completed to
the extent of 99% in 2010 along with completion of Power House and installation of all the 27 Radial Gates. Three of the
Turbines were made ready in November 2010. The Company hasinvested Rs 3135 Crsinto the Project.
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In order to arrive at an amicabl e solution to the problems confronting the Company |eading to the situation mentioned in the
next paragraph, during the year several meetings were held with the Ministry of Power, Stakeholders of the Company viz.,
Lenders, Contractors, Foreign Equity Investor, Madhya Pradesh Power Management Corporation etc. Like the earlier years,
inthe current year also Company has been carrying out regular maintenance and test work in the Power House, Dam and the
Radial gatesin order to keep the Equipment in proper condition. The work carried out include activities such as: Foundation
Drainagegallery; illumination work in Power House, TBG Yard & Switch Yard, Power Supply arrangement for Elevator; Power
Supply work for EOT; Installation of Conduit Pipesin busduct etc. was held. In addition the sitetechnical staffsheld severa
meetings with the Contractors BHEL and SEW on matters such as Estimation of power requirement for various pumps for
dewatering of Dam, spillway, power house, sewage pump; visit by BHEL representatives to replace Bus Bar Relay, Qil
leakage of Generator Transformers etc; Round the clock supervision, operation and maintenance of charged equipment in
Power House, Switch yard, KVA sub-station etc. The Company has 100 persons working at Site throughout the year on all
such activities. Consequently expenditure incurred during the year including interest expenses have been charged to
preoperative expenses during construction period (Pending Allocation) and will be apportioned to respective fixed assets
upon Commissioning of the Complete Project.

It isestimated that further fundsto the extent of Rs 1800 Crsisto be required to complete the Project. At theinitiative of the
Government of Madhya Pradesh a High Level Committee has been appointed to give their recommendations to State and
Central Government after discussions between the Committee Members and other Stakeholders for early resumption of
Project Work. The Committee will look into mattersrelated to afixed tariff, means of financing of R& R Cost, Suppliers Credit
and issue of preference shares

In view of above positive developments the management is of the opinion that the Company is a Going Concern. The
accounts have accordingly been drawn on going - concern basis.

In case of SMHCPL there are proposals to restart the construction activities with revised means of financing to Fund the
revised project cost, is under resolution between the Company, the State Government, Lenders and the Turbine Supplier.
The revised COD is targeted at December 31, 2016. Based on the above facts the Company has classified the entire Term
Loan and Zero Coupon Bond as L ong Term Borrowings. Consequently the amount payable by March 2015 amounting to Rs
6,183,302,897 as per the terms of payment have been classified aslong term borrowingsinstead of current liabilitiesand penal
charges on default in repayment of principal as per the terms of payment has not been accounted for. Balances from lenders
are subject to confirmation, reconciliation and consequential adjustments, if any

In case of SMHPCL while confirming the Loan Balance ason March 31, 2013 PFC has stated that the interest date on the old
disbursementsof Rs. 54,63,00,000 issubject torevisionw ef 5th January 2011. In the absence of reliable estimate of interest
obligation consequent up on such revision, no demand has been raised and hence no provision is made in the books of
account by the Company.

L oansand advancesin natureof loan to companiesin which directorsareinter ested

Sundry debtors, loans and advances and current liabilities include the following due from / payable to parent companies/
bodies corporate under the same group in which the directors of the Company are interested as members/directors:

Nameof entity Description Asat 31 March 2014 Asat 31 March 2013
MW Unitexx Ltd. Loans and advances 8,590,947 (35,000

Maximum amount outstanding duringtheyear isasfollows:

Nameof entity Description Asat 31 March 2014 Asat 31 March 2013
MW Unitexx Ltd. Loans and advances 8,590,947 64,00,000

Amountsdueto supplierscovered under Micro, Small and M edium Enter prisesDevelopment Act, 2006

The Company has not received any intimation from the suppliers regarding status under the Micro, Small and Medium
Enterprises Development Act, 2006 (the Act) and hence the related disclosure regarding,

a Amount due and outstanding to suppliers as at the end of the accounting year;
b) Interest paid during the year;
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C) Interest payable at the end of the accounting year; and
d) Interest accrued and unpaid at the end of the accounting year, has not been provided. The same has been relied upon
by the auditors.

Financial Realignment Plan of SMHPCL
The Financial Realignment Plan (FRP) submitted by SMHPCL was individually approved by concerned lenders as under:

(i) Interestand all charges up to September/October 2001 i.e. Pre Stalled Period was paid to all lenders aggregating to Rs.
33,19,98,760

(i)  Thelnterest Liability for the Stalled Period i.e 1st October 2001 to 31st October 2005 inclusive of Compound Interest
has been converted into Zero Coupon Bonds (ZCB) repayable over 20 yearsin equal Quarterly Instalments commencing
after amoratorium of 12 months from the Commercial Operation Date. Zero Coupon Bonds have been issued to the
extent of Rs 3,426,698,092

(i) SMHPCL has made provision in accounts to cover al interest dues including Compound Interest and Liquidated
Damagesfor all lendersup to 31 March 2014.

(iv) Theterm loan principal amount for term loans taken by SMHPCL is repayable over 15 years commencing after a
moratorium of 18 months from the commercial operations date.

For SMHPCL, intheyear 2001, dueto withdrawal of thethen financial associate, therewasabreak upinthefinancial closure
leading to stoppage of disbursementsto the Company by the lenderswhichin turnled to thetotal stoppage of all construction
activities. Due to financia realignment measures undertaken by the Company, project work at site recommenced from
November 2005 and project financial closure was declared in September 2006. All expenditure incurred including interest of
Rs.2,96,13,00,000 during the stalled period i.e. October/November 2001 to October 2005 are in the nature of Preoperative
expenditure and the Company has considered them for capitalization on commissioning of the Project

Earningsper share(EPS) iscalculated asunder:

Particulars Year ended 31 March 2014 | Year ended 31 March 2013
Net profit/(loss) as per the Statement of Profit and loss (240,102,2598) (35,32,34,992)
Weighted average number of Equity Shares

during the year — Basic 31,71,53,009 31,71,53,009
Weighted average number of Equity Shares

during the year — Diluted 31,71,53,009 31,71,53,009
Nominal value of shares (in Rs.) 10.00 1000
Earnings/(loss) per share (EPS) Basic (0.76) (111
Earnings/(loss) per share (EPS) Diluted (0.76) (111

Compulsorily convertible preference shares have been considered for computing Diluted Earnings/ (loss) per share. Such
shares are anti dilutive both in the current and previous year.

Current and deferred taxes

a No provision for Current tax for the year was considered in view of the losses incurred by Entegra Limited during the
current financial year.

b)  No provision for deferred taxation has been considered in books of SMHPCL, since no commercial activities are
carried out by the company during the period and considering the prudent accounting policy and in absence of
virtual certainty.
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C) Deferred tax calculationisasfollows:
Description Asat 31 March 2014 | Asat 31 March 2013
Opening balance in deferred tax liability/(asset) (1,09,90,207) (75,92,280)
Add /(less):
Deferred tax liability/(asset) on account of fixed assets 171,993 233532
Deferred tax liability/(asset) on account of
L eave Encashment (101,072) (1,03,251)
Deferred tax liability/(asset) on account of Provision
for doubtful advances (5,081,680) (33,28,568)
Deferred tax liability/(asset) on account of Gratuity (199,369) (1,99,369)
Closing deferred tax liability/(asset) (16,200,336) (1,09,90,207)
d)  Tax rateconsidered for the above purposesis 32.445% (PY - 33.22%).
2) The net deferred tax assets have not been recognized in the financial statements of the Company in accordance with
AS 22 Accounting for taxes on income.
f) Considering the prudence aspect, no deferred tax asset has been recognized in the accounts on brought forward
business losses and other assets as per the Income Tax Act, 1961.
Deposit Given

The Company has given deposit given to one of the party which is shown under the head Long term loans and advances
amounting to Rs 20,00,00,000. The said deposit is given for occupying rent free area in the proposed newly constructed
building. However the said project is still on hold by the devel oper but the management is hopeful of its performancein near
future.

In case of One of the Company’s Subsidiary Company- Rajasthan Solar Power Private Limited The Company during the year
under review has given advance to supplier amounting to Rs 270500000 the same has been given for procurement of material
as per the business plan of the company but the documentation of the same is pending regularisation.

In case of One of the Company’s Subsidiary Company - Ennertech Biofuels Limited it had during the year under review has
given interest free unsecured loan amounting to Rs 680,500,000 to related party as the same are group concern.

Related party disclosures

A)

List of related parties

Ultimate parent company

MW Corp Private Limited

Parent company MW Infra Devel opers Limited

Fellow subsidiaries

S. KumarsLimited

MW Unitexx Limited

Dasna Developers Private Limited

Hindon River MillsLimited

Enterprises where key management personnel Raj Infin Private Limited

have significant influence or control

GirijaHolding Private Limited

Key Management Personnel

Mukul S. Kasliwal —Chairman

Warij A. Kasliwa —Vice Chairman
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Natureof transaction Holding Fellow K ey Management
Companies Subsidiaries Per sonnel
Loan Taken 6,25,25,000
(465,928,962)
Loan Given 2580755
(93,087,224)
Advances Repaid
6,122,290
Interest Income 19,004,300
(9,307,578)
Sharing of Expenses 24,04,369
(5,603,805)
Income from Inter-company deposits & Others 734,231
(177,206)
Guarantee Fees paid (35,00,000)
Advances given 8,610,981
(2692)
Advances received
(3000)
Liabilitiessettled
(28,78,06,524) (64,00,000)
Liabilitiesincurred 385,006
(50,46,683) (83,334) (98,113)
Advance from Customer
Closing balance (Dr.) 849,765,449 72,056,948
(834,302,684) (6,35,86,035)
Closing balance (Cr.) 715,244,375 - 793333
(657,994,202) (98,113)
Notes:

i. Related party relationships have been identified by the management and relied upon by the auditors.

. Figures in brackets represent those of the previous year.

Segment reporting

The Company is engaged in the business of development of integrated global renewable energy projects and all operations
comprise part of asingle business segment namely ‘ Renewable Energy Services' . Therefore no separate segment information
has been presented as per AS 17 * Segment Information’, notified by the Central Government under Companies (Accounting
Standards) Rules, 2006
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Operating leases

The Group enters into both non-cancellable and cancellable leases. The leases are in respect of offices, guest houses and
storage premises. The lease periods range from 1 to 5 years. In the current period an amount of Rs47,13,493 (Previous Year
Rs 55,16,623) was included in the ‘ Pre operative expenses (pending allocation)’. The total rental expense recognized in the
statement of profit and lossfor theyear isRs.19,64,973 (PY - Rs. 39,06,894).

The Total of future minimum lease payments payable under non-cancellable operating lease for each of the following
periods:

Period Year ended Year ended

31 March 2014 31 March 2013
Not Later than one year Nil 45,04,000
Later than one year and not later than five years Nil 20,03,000
Not later than five years Nil Nil

Capitalization of interest and upfront fees on loanstaken by the Parent Company to Pre oper ative expenses (pending
allocation)

The Company has taken loans from Central Bank of India. These loans were utilized by the Company for investment in the
equity sharesand OFCDsof SMHPCL. To the extent that the amountswere utilized by the Company for acquisition/construction
of qualifying assets, the related interest and upfront fees paid represents ‘ Borrowing cost’” within the meaning of borrowing
costs as given under AS 16 ‘Borrowing costs' in the Companies (Accounting Standard) Rules, 2006.

Accordingly inthe Consolidated Balance Sheet of the Group such expenditureamounting to Rs26,01,27,502 PY - Rs.26,53,71,532
(has been added to Pre operative expenses (pending allocation).

In SMHPCL, expenses relating to rehabilitation and resettlement are accounted in books of accounts based on the Statement
of Accountsreceived and Certified by Office of the Superintending Engineer (Civil) MHEP, MPSEB Mandeleshwar.

In SMHPCL Borrowing Cost as per AS-16 amounting to Rs4,146,040,032 (Previous Year —Rs 3,658,387,361 has been debited
to preoperative expenditure during construction period (Pending allocation )

SMHPCL has amortised premium paid on leasehold project land over the period of the lease term. Accordingly an amount of
Rs.602,495 (Previous Year — Rs.6,02,495) has been charged to statement of preoperative expenditure

SMHPCL has not made provision for Income Tax for the current financia as the interest earned on deposit of surplus funds
with various entitiesfor the period prior to commencement of businessis not chargeabl e asincome from other sources asthere
isadirect nexus between the borrowed funds and the deposited funds, and that payments and receipts of interest will go to
the same account to compute the net amount which will ultimately be capitalized

Recoverability of current assets, loans and advances

In the opinion of the Board, the current assets and loans and advances have a value on realization in the ordinary course
of business at least equal to the amount at which they are stated and provision for all known and determined liabilities
(except wherever otherwise stated) are adequate and not in excess of the amount reasonably necessary. Keeping in view
the fact that the investments are of the long-term nature, no diminution in the book value of the said investments is
considered during the year.

Previous year’s figures have been regrouped/ rearranged/ reclassified wherever necessary to conform to current year’'s
classification under Revised Schedule V1.

For and on behalf of theBoard

Sd/- Sa/- Sa/- Sa/-

Mukul S.Kadiwal Warij A.Kadiwal C.R.Bhagwat Sanjay Gopalan
Chairman Vice-Chairman Company Secretary Chief Financia Officer

Place: Mumbai
Date: 22nd November, 2014
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ENTEGRA LIMITED
CIN : L31101MH1995PL C085471

Regd. Office: S. KumarsHouse, Plot No.60, MIDC, Phasell, Street 14, Andheri (East), Mumbai- 400 093

ATTENDENCESLIP

PLEASE FILLATTENDANCE SLIPANDHANDIT OVERAT THEENTRANCE OFTHEMEETINGHALL
Joint holders may obtain additional dlip at the venue of the meeting.

DPID* Folio No.

Client ID* No. of Shares

| hereby record my presence at the 19" Annual General Meeting of the Company held on Monday, December 22, 2014 at 11.00 a.m.
at SunvilleHall, Imperial Room, 1% Floor, 9, Dr. Annie Besant Road, Worli, Mumbai —400 018.

Sr. Resolutions Optional *
No. -
For Against
Ordinary Business:
1 Ordinary Resolution for Adoption of Statement of Profit and Loss, Balance
Sheet, Report of Board of Directors and Auditors for the year ended March
31, 2014.
2 Ordinary Resolution for Re-appointment of Shri Mukul S. Kasliwal who retires
by rotation and being eligible offers himself for re-appointment.
3 Ordinary Resolution for Re-appointment of Statutory Auditors
Special Business:
4) Ordinary Resolution for appointment of Shri Prabhakar Nene as an
Independent Director of the Company.
5 Ordinary Resolution for appointment of Shri Ajit Kapadia as an | ndependent
Director of the Company.
6) Ordinary Resolution for appointment of Shri Hiten Khatau as an | ndependent
Director of the Company.
7 Ordinary Resolution for appointment of Shri Jagdish Capoor as an
Independent Director of the Company.
8 Ordinary Resolution for appointment of Shri Pinaki Mukerjee as ‘Manager’
of the Company.

*Applicable for Investors holding shares in electronic form.

Signatureof Shareholder
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ENTEGRA LIMITED

CIN: L31101MH1995PL C085471
Regd. Office: S. KumarsHouse, Plot No.60, MIDC, Phasell, Street 14, Andheri (East), Mumbai- 400 093

PROXY FORM
Pursuant to section 105 (6) of the CompaniesAct, 2013 and rule 19 (3) of the Companies
(Management and Administration) Rules, 2014.

Name of the Member(s)

Registered Address:

e-mailid:

FolioNo./Client1d: DPId

I/ We, being the member(s) of shares of Entegra Limited, hereby appoint

Name

Address

e-mail id or falling him

Name

Address

e-mail id as my/our proxy

to vote for me/our behalf at the Nineteenth Annual General Meeting of the Company to be held on Monday, December 22, 2014 at
11.00 am. at Sunville Hall, “Imperial Room’, 1% Floor, 9, Dr. Annie Besant Road, Worli, Mumbai — 400 018 or at any adjournment
thereof in respect of such resolutions as are indicated below:

** | wish my above Proxy to vote in the manner as indicated in the box below.

Signed this day of 2014
Affix
Revenue
Samp of
Rel/-

Signature of Shareholder

Signature of Proxy holder (s)

Notes:
1  Thisform of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company
not less than 48 hours before the commencement of the meeting.






Shree Maheshwar Hydel Power Corporation Ltd.

Resettlement & Rehabilitation

Community Development Programme



If undelivered, please return to:

ENTEGRA LIMITED

606, 6th Floor, Raheja Chambers,
Free Press Journal Marg, Nariman Point,
Mumbai - 400 021.
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An MW Corp Enterprises

Form B

Sr. Particulars Particulars

No.

1 Name of the Company ENTEGRA LIMITED

2 Anﬁual Financial Statements for the year ended | 31st March, 2G¢14

3. Type of Audit observation Qualified

4. Frequency of observation N.A.

5 Draw attention to relevant notes in the annual | Independent Auditors Report- Refer
financial statements and management page number 22- for Qualified Opinion -
response to the qualification in the Directors Point No. (iv) in Annual Report - 2013-
Report 2014

6 Additional comments from the Board / Audit For comments Refer page number 42
Committee Chair Notes on Accounts-3 b) in Annual Report

2013-2014.

7 To be signed by -

e Shri Mukul S. Kasliwal (Chairman) /{

e Shri Sanjay Gopalan (CFO) SQMO\"’& 20@@)/\\

e M/s Shyam Malpani & Associates o
(Auditor of the Company) ¥ —
= ShriJagdish Capobr (Audit Committee W B
Chairman) - J—
_

ENTEGRA LIMITED (CIN number — L31101MH1995PLC085471)

www.entegra.co.in

606, 6™ Floor, Raheja Chambers , Free Press Journal Marg, Nariman Point, Mumbai — 400 021.
Tel:+91 22 66044242; Fax:+91 22 66550320; E-mail: info@entegra.co.in

Regd: S. Kumars House, Plot no.60, Street No. 14, MIDC, Phase I, Andheri (E), Mumbai — 400 093.




