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INDEPENDENT AUDITORS’ REPORT

To the members of MANGALORE REFINERY AND PETROCHEMICALS LIMITED

Report on the Standalone Ind AS Financial Statements

We have audited the accompanying standalone Ind AS financial statements of MANGALORE REFINERY
AND PETROCHEMICALS LIMITED (“the Company™), which comprises the Balance Sheet as at 31% March,
2018, the Statement of Profit and Loss (including Other Comprehensive Income), the Cash Flow Statement and
the Statement of Changes in Equity for the year ended, and a summary of the significant accounting policies and
other explanatory information,

Management’s Responsibility for the Standalone Financial Statements

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

This responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding the assets of the Company and for preventing and detecting frauds and
other irregularities; selection and application of appropriate accounting policies; making judgements and
estimates that are reasonable and prudent; and design, implementation and maintenance of adequate internal
financial controls, that were operating effectively for ensuring the accuracy and completeness of the
accounting records, relevant to the preparation and presentation of the standalone Ind AS financial statements
that give a true and fair view and are free from material misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these standalone Ind AS financial statements based on our
audit,

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

We conducted our audit of the standalone Ind AS financial statements in accordance with the Standards on
Auditing specified under Section 143(10) of the Act. Those Standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether the standalone Ind
AS financial statements are free from material misstatement.
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An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures in
the standalone Ind AS financial statements. The procedures selected depend on the auditor’s judgement,
including the assessment of the risks of material misstatement of the standalone Ind AS financial statements,
whether due to fraud or error. In making those risk assessments, the auditor considers internal financial
control relevant to the Company’s preparation of the standalone Ind AS financial statements that give a true
and fair view in order to design audit procedures that are appropriate in the circumstances. An audit also
includes evaluating the appropriateness of the accounting policies used and the reasonableness of the
accounting estimates made by the Company’s Directors, as well as evaluating the overall presentation of the
standalone Ind AS financial statements.

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

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid
standalone Ind AS financial statements give the information required by the Act in the manner so required
and give a true and fair view in conformity with the accounting principles generally accepted in India
including the Ind AS, of the state of affairs (financial position) of the Company as at 31* March, 2018 and its
profit (financial performance including other comprehensive income), its cash flows and the changes in
equity for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s Report) Order, 2016 (“the Order”) issued by the Central
Government of India in terms of sub-section (11) of section 143 of the Act, we have given in the
Annexure A, a statement on the matters specified in paragraphs 3 and 4 of the Order.

2. Based on the verification of Records of the Company and based on the information and explanations
given to us, we give below a report on the Directions issued by the Comptroller and Auditor General of

India in terms of Sec 143(5) of the Companies Act, 2013.

a. The company has clear title/lease deeds for freehold and leasehold land except for the following

Amount (X in Relewencein
Description Grouped Under | Area (in Acres) sip Financial
Millions)
Statement
Leasehold Land Property, i & 30.97 36.56 Note 5
Equipment
Leasehold Land S, Wk In 236.52 717.31 Note 6
Progress

In addition advance has been made to KIADB for 1,050 acres of land amounting to ¥ 6,946.81
million for Phase IV for which agreements are yet to be executed.

b. The company has written off trade receivables amounting to ¥ 472.34 million to settle long pending
disputes between the company and Oil Marketing Companies (Indian Oil Corporation Ltd.,
Hindustan Petroleum Corporation Ltd. & Bharat Petroleum Corporation Ltd.) & Bangalore
Metropolitan Transport Corporation with the approval of the Board of Directors. This amount is
being expensed to the Statement of Profit and Loss. Refer Note Nos. 35- to the standalone Ind AS
financial statements.

c. The company has maintained adequate records in respect of inventories lying with third parties. No
assets have been received by the Company as gift from Government or other authorities.

3. Asrequired by Section 143(3) of the Act, we report that:

a. We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purpose of our audit.
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b. In our opinion proper books of account as required by law have been kept by the Company so far as
it appears from our examination of those books.

c. The Balance Sheet, the Statement of Profit and Loss, the Cash Flow Statement and Statement of
Changes in Equity dealt with by this Report are in agreement with the books of account.

d. In our opinion, the aforesaid standalone Ind AS financial statements comply with the Accounting
Standards specified under Section 133 of the Act.

e. Disqualification of directors stated under Section 164(2) of the Act is not applicable to a Government
Company as per notification no. GSR 463(E) of the Ministry of Corporate Affairs dated 05/06/2015.

f. With respect to the adequacy of the internal financial controls over the financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate report in Annexure
B.

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

i. The Company has disclosed the impact of pending litigations on its financial position in its
standalone Ind AS financial statements-Refer Note 45.1 and 45.2 to the standalone Ind AS
financial statements;

ii.  According to information and explanations given to us, the Company did not have any long term
contracts including derivative contracts for which there were any material foreseeable losses.

iii. There has been no delay in transferring amounts, required to be transferred, to the Investor
Education and Protection Fund by the Company.

iv.  Reporting on disclosures relating to Specified Bank Notes is not applicable for year ended March
31,2018.

For SREEDHAR, SURESH & RAJAGOPALAN For MANOHAR CHOWDHRY &ASSOCIATES

Chartered Accountants Chartered Accountants
Firm Registration Number: 003957S Firm Registration Number: 0019978
CA.V.SURESH | CA. MURALI MOHAN BHAT
Partner \ Partner
Membership no: 026525 Membership no: 203592

Place: New Delhi
Date: 15" May, 2018




ANNEXURE ‘A’ TO INDEPENDENT AUDITORS’ REPORT - 31sTMIARCH 2018

(Referred to in our report of even date)

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

b. All the assets have not been physically verified by the management during the year, but there is a
regular programme of verification, which, in our opinion is reasonable having regard to the size of the
Company and nature of its assets. As per the reports submitted by the Company, no material
discrepancies have been noticed on such verification.

c. According to the information and explanation given to us and the records of the Company examined
by us, the title deeds of immovable properties are held in the name of the Company except some
leasehold land costing ¥ 753.87 Million which is in the possession of the company towards which formal
lease deeds are yet to be executed. Refer Note No-5 to the standalone Ind AS financial statements.

(ii) We are informed that the inventory of stores and spares are physically verified during the year by the
management on a continuous basis as per programme of perpetual inventory. Inventories of other items
have been physically verified at the year end. The frequency of the verification, in our opinion, is
reasonable having regard to the size of the company and nature of its business. As per the reports
submitted by the Company, no material discrepancies have been noticed on such verification.

(iii) According to the information and explanations given to us, the Company has not granted any loans,
secured or unsecured, to Companies, Firms, Limited Liability Partnerships or other parties covered in the
register maintained under Section 189 of the Companies Act, 2013. Accordingly, reporting under clauses
3 (iii) (a), (b) and (c) of the Order does not arise.

(iv) According to the information and explanations given to us, the Company has not advanced any loan,
given any guarantee or provided any security to the parties covered under Section 185.The Company has
not given any loan or made any investment covered under Section 186 of the Companies Act, 2013.
Accordingly, reporting under clause 3 (iv) of the Order does not arise.

(v) According to the information and explanations given to us, the Company has not accepted any deposits
within the meaning of sections 73 to 76 or any other relevant provisions of the Companies Act, 2013 and
the rules framed thereunder. Accordingly, reporting under clause 3 (v) of the Order does not arise.

(vi) We have broadly reviewed the records maintained by the Company pursuant to the rules prescribed by the
Central Government for maintenance of cost records under subsection 1 of Section 148 of the Companies
Act, 2013 and are of the opinion that prima facie, the prescribed accounts and records have been made
and maintained. However, we have not made a detailed examination of the records.

(vii)a. According to the information and explanations given to us and the records of the Company examined
by us, in our opinion, the Company is generally regular in depositing undisputed statutory dues including
Provident Fund, Income Tax, Sales Tax, Service Tax, Duty of Excise, Value Added Tax and other
statutory dues applicable to it during the year with appropriate authorities. According to the information
and explanations given to us, there were no undisputed amounts payable in respect of Provident Fund,
Income Tax, Sales Tax, Service Tax, Duty of Excise, Value Added Tax and other statutory dues
outstanding as at 31%' March, 2018 for a period of more than six months from the date they became
payable.

b. According to information and explanations given to us and as per our verification of records of the
Company, the disputed tax which are not deposited with the appropriate authorities as at 3 1** March,

2018 are given below.
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(viii)According to the information and explanation given to us and the records of the Company examined by
us, the Company has not defaulted in repayment of loans or borrowing to any bank or Government
during the year. The Company did not have any outstanding dues to financial institutions or debenture
holders during the year.

(ix) The Company has not raised money by way of initial public offer or further public offer (including debt
instruments) during the year. A sum of ¥ 6,766.88 million being unutilized amount of term loan availed
in the earlier years had been kept in a non-interest bearing account in the end of the previous year 2016-
17 out of which

1. An amount of ¥ 3,807.35 million was utilized for the purpose for which the loan was taken
during the year

8 The remaining amount unutilized for the purpose for which it was taken of ¥ 2,959.33 million
was repaid during the year.

3. The closing balance was NIL at the end of the financial year 2017-18.

(x) According to the information and explanations given to us and the books of account examined by us no
instance of fraud by the Company or on the Company by its officers or employees has been noticed or
reported during the course of our audit.
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(xi) As per notification no. GSR 463(E) of the Ministry of Corporate A ffairs dated 05/06/2015, provisions of
section 197 as regards managerial remuneration are not applicable to the Company since it is a
Government Company.

(xii) As the Company is not a Nidhi Company and the Nidhi Rules,2014 are not applicable to it; the
provisions of Clause 3(xii) of the Order are not applicable to the Company.

(xiii)The Company has entered into transactions with related parties in compliance with the provisions of
Sections 177 and 188 of the Act. The details of such related party transactions have been disclosed in the
financial statements as required under the applicable accounting standards.

(xiv)According to the information and explanations given to us, the Company has not made any preferential
allotment or private placement of shares or fully or partly convertible debentures during the year under
review. Accordingly, reporting under Clause 3(xiv) of the Order does not arise.

(xv) According to the information and explanations given to us, the Company has not entered into any non-
cash transactions with directors or persons connected with the directors during the year. Accordingly,
reporting under Clause 3(xv) of the Order does not arise.

(xvi)According to the information and explanations given to us, the Company is not required to be registered
under section 45-IA of the Reserve Bank of India Act, 1934. Accordingly, the provisions of Clause
3(xvi) of the Order are not applicable to the Company,

For SREEDHAR, SURESH & RAJAGOPALAN For MANOHAR CHOWDHRY & ASSOCIATES
Chartered Accountants Chartered Accountants
Firm Registration Number: 0039578 Firm Registration Number: OO!?‘)?S

/
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CA.V.SURESH - CA. MURALI MOHAN BHAT
Partner Partner
Membership no: 026525 Membership no: 203592
Place: New Delhi

Date: 15™ May, 2018




ANNEXURE - B TO THE: INDEPENDENT AUDITOR'S REPORT- 31st MancH 2018

(Referred to in our report of even date)

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of Mangalore Refinery and
Petrochemicals Limited (*the Company™) as of March 31, 2018 in conjunction with our audit of the
standalone Ind AS financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Confrols

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

Auditors’ Responsibility

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

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

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion on the Company’s internal financial controls system over financial reporting.
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Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles. A company's internal
financial control over financial reporting includes those policies and procedures that

(1) Pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company;

(2) Provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorisations of management and
directors of the company; and

(3) Provide reasonable assurance regarding prevention or timely detection of unauthorised acquisition, use,
or disposition of the company's assets that could have a material effect on the financial statements,

Inherent Limitations of Internal Financial Controls over Financial Reporting

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

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls system over
financial reporting and such internal financial controls over financial reporting were operating effectively as
at March 31, 2018, based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of Internal
Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India except
for lack of independent audit of Information Systems of the company to assure the confidentiality, integrity
and availability of data.

For SREEDHAR, SURESH & RAJAGOPALAN For MANOHAR CHOWDHRY & ASSOCIATES
Chartered Accountants Chartered Accountants
Firm Registration Number: 003957S Firm Registration Number: 0019978
\Y
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CA.V.SURESH CA. MURALI MOHAN BHAT
Partner Partner
Membership no: 026525 Membership no: 203592

Place: New Delhi
Date: 15" May, 2018
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INDEPENDENT AUDITORS’ REPORT

To the members of MANGALORE REFINERY AND PETROCHEMICALS LIMITED

Report on the Consolidated Ind AS Financial Statements

We have audited the accompanying consolidated Ind AS financial statements of MANGALORE REFINERY
AND PETROCHEMICALS LIMITED (hereinafter referred to as “the Holding Company”), and its subsidiary
“ONGC MANGALORE PETROCHEMICALS LIMITED” ( the Holding Company and its subsidiary
together referred to as ** the Group™) and its jointly controlled entity “SHELL MRPL AVIATION FUELS AND
SERVICES LIMITED?”, comprising the Consolidated Balance Sheet as at 31% March, 2018, the Consolidated
Statement of Profit and Loss (including other comprehensive income), the Consolidated Cash Flow Statement and
the Consolidated Statement of Changes in Equity for the year then ended, and a summary of the significant
accounting policies and other explanatory information (hereinafier referred to as “the consolidated financial
statements™).

Management’s Responsibility for the Consolidated Financial Statements

The Holding Company’s Board of Directors is responsible for preparation of these consolidated financial
statements in terms of the requirements of the Companies Act, 2013 (hereinafter referred to as “the Act”) that
give a true and fair view of the consolidated financial position, consolidated financial performance (including
other comprehensive income), consolidated cash flows and consolidated changes in equity of the Group
including its jointly controlled entity in accordance with the accounting principles generally accepted in India,
including the Indian Accounting Standards (Ind AS) prescribed under Section 133 of the Act.

The respective Board of Directors of the companies included in the Group and of its jointly controlled entity
are responsible for maintenance of adequate accounting records in accordance with the provisions of the Act
for safeguarding the assets of the Group and its jointly controlled entity and for preventing and detecting
frauds and other irregularities; selection and application of appropriate accounting policies; making
Judgements and estimates that are reasonable and prudent; and design, implementation and maintenance of
adequate internal financial controls, that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentation of the Ind AS financial
statements that give a true and fair view and are free from material misstatement, whether due to fraud or
error, which have been used for the purpose of preparation of the consolidated financial statements by the
Directors of the Holding Company, as aforesaid.




Auditors’ Responsibility
Our responsibility is to express an opinion on these consolidated Ind AS financial statements based on our audit.

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

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

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

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

Opinion

In our opinion and to the best of our information and according to the explanations given to us and based on the
consideration of reports of other auditors on separate financial statements and on other financial information of
the subsidiary and jointly controlled entity, the aforesaid consolidated Ind AS financial statements give the
information required by the Act in the manner so required and give a true and fair view in conformity with the
accounting principles generally accepted in India, of the consolidated state of affairs (financial position) of the
Group, and its jointly controlled entity as at 31% March, 2018 and their consolidated profit (financial performance
including other comprehensive income), their consolidated cash flows and consolidated statement of changes in
equity for the year ended on that date.

Emphasis of Matter

We draw attention to the following matter in the Notes to Accounts:

a. Note 46.2 (d) regarding claims of differential custom duty, impact of which is not known at this
stage; and

b. Note 51 regarding preparation of financial statements ONGC Mangalore Petrochemicals Ltd. on
going concern basis though the Company has accumulated losses and its net worth has been
substantially eroded, the Company has incurred a net loss/net cash loss during the current and
previous year and the Company’s current liabilities exceeded its current assets as at the balance sheet
date. However, the financial statements of the Company have been prepared on a going concern as
the Management is of the belief that there will be sufficient cash generations to sustain the operations
and meet all its obligations and liabilities for reasons stated in the said note.

Our opinion is not modified in respect of this matter.
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Other Matters

The audit of the subsidiary company was conducted by one of the joint auditors M/s. Manohar Chowdhary &
Associates. The consolidated financial statements / financial information reflect total assets of T 77,403.88
Million as at 3 1st March, 2018, total revenue of ¥ 55,612.94 Million and net cash flows amounting to < 129.71
Million for the year ended on that date from the subsidiary. The consolidated financial statements also include
the Group’s share of net profit of ¥ 26.28 Million for the year ended 31st March 2018, as considered in the
consolidated financial statements, in respect of one jointly controlled entity, whose financial statements/financial
information have not been audited by us. The financial statements of the subsidiary which has been audited by
one joint auditor and the financial information of jointly controlled entity which was audited by other auditors
whose reports have been furnished to us by the management and our opinion on the consolidated financial
statements, in so far as it relates to the amounts and disclosures included in respect of the subsidiary and jointly
controlled entity, and our report in terms of sub section (3) of section 143 of the Act, in so far as it relates to the
aforesaid subsidiary and jointly controlled entity, is based solely on the reports of the other auditors.

Our opinion above on the consolidated financial statements, and our report on other legal and regulatory
requirements below, is not modified in respect of the above matters with respect to our reliance on the work
done and reports of the other auditors.

Report on Other Legal and Regulatory Requirements

Based on the verification of Records of the Holding Company and based on the information and explanations
given to us, we give below a report on the Directions issued by the Comptroller and Auditor General of India in

terms of Sec 143(5) of the Companies Act, 2013.

a. The company has clear title/lease deeds for freehold and leasehold land except for the following:

Amount  in Rlersoce in
Description Grouped Under | Area (in Acres) o Financial
Millions)
Statement
Leasehold Land Propeﬁy, i 30.97 36.56 Note 5
Equipment
Leasehold Land | S2pital Work in 236.52 71731 Note 6
Progress

In addition advance has been made to KIADB for 1,050 acres of land amounting to ¥ 6,946.81 Million
for which agreements are to be executed

b. The company has written off trade receivables amounting to ¥ 472.34 million to settle long pending
disputes between the company and Oil Marketing Companies (Indian Oil Corporation Ltd., Hindustan
Petroleum Corporation Ltd. & Bharat Petroleum Corporation Ltd.) & Bangalore Metropolitan Transport
Corporation with the approval of the Board of Directors. This amount is being expensed to the Statement
of Profit and Loss. Refer Note No. 35- to the consolidated Ind AS financial statements

¢. The company has maintained adequate records in respect of inventories lying with third parties. No
assets have been received by the Company as gift from Government or other authorities.

For the Subsidiary company no adverse comments have been made by in respect of the above and for the
jointly controlled entity no directions have been issued as per the respective audit reports.

2. Asrequired by Section 143(3) of the Act, based on our audit and on the consideration of the report of other
auditors on separate financial statements and the other financial information of subsidiary and jointly
controlled entity, as noted in the “other matter” paragraph, we report, to the extent applicable that:

a. We have sought and obtained all the information and explanations which to the best of our knowledge

and belief were necessary for the purpose of our audit of the aforesaid Consolidated Ind AS financial
statements.
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b,

h.

In our opinion, proper books of account as required by law relating to preparation of the aforesaid
consolidated financial statements have been kept so far as it appears from our examination of those
books and the reports of the other auditors.

The Consolidated Balance Sheet, the Consolidated Statement of Profit and Loss, the Consolidated Cash
Flow Statement and the Consolidated Statement of Changes in Equity dealt with by this Report are in
agreement with the relevant books of account maintained for the purpose of preparation of the
consolidated financial statements.

In our opinion, the aforesaid consolidated Ind AS financial statements comply with the Indian
Accounting Standards specified under Section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014.

As far as Holding Company and Subsidiary Company are concerned disqualification of directors stated
under Section 164(2) of the Act is not applicable to a Government Company as per notification no. GSR
463(E) of the Ministry of Corporate Affairs dated 05/06/2015.

In respect of jointly controlled entity based on the reports of the statutory auditor and on the basis of
written representations received from the directors as on 3 Ist March 2018 taken on record by the Board
of Directors of the jointly controlled entity incorporated in India, none of the directors of the jointly
controlled entity is disqualified from being appointed in terms of Section 164(2) of the Act

With respect to the adequacy of the internal financial controls over the financial reporting of the Holding
Company, its subsidiary and its jointly controlled entity incorporated in India and the operating
effectiveness of such controls, refer to our separate report Annexure A. With regard to Subsidiary and
the jointly controlled entity, the reports of the other auditors are taken into account.

With respect to other matters to be included in the Auditor’s Report in accordance with Rulel I of the
Companies(Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and
according to the explanations given to us and based on the consideration of the report of the other
auditors on separate financial statements as also the other financial information of the subsidiary and
jointly controlled entity as noted in the “other matter” paragraph:

i) The consolidated financial statements disclose the impact of pending litigations on the consolidated
financial position of the Group, and its jointly controlled entity. -Refer Note 45.1 and 45.2 to the
consolidated Ind AS financial statements;

ii) Provision has been made in the consolidated financial statements, as required under the applicable
law or accounting standards, for material foreseeable losses, if any, on long term contracts including
derivative contracts.

iii) There has been no delay in transferring amounts to the Investor Education and Protection Fund by
the Holding Company, its subsidiary and its jointly controlled entity incorporated in India during the
year ended 3 1% March 2018.

iv) Reporting on disclosures relating to Specified Bank Notes is not applicable for year ended March 31
2018.
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For SREEDHAR, SURESH & RAJAGOPALAN
Chartered Accountants
Firm Registration Number; 0039578

{- dww

CA.V.SURESH
Partner
Membership no: 026525

Place: New Delhi
Date: 15" May, 2018

For MANOHAR CHOWDHRY & ASSOCIATES
Chartered Accountants
Firm Registration Number: 0019978

\Y)
)&%
CA. MURALI MOHAN BHAT

Partner
Membership no: 203592




ANNEXNURE-A TO THE INDEPENDENT AUDITOR’S REPCIT—315"MARCII 2018

(Referred to in our repart of even date)

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

In conjunction with our audit of the consolidated financial statements of the Company as of and for the year
ended March 31, 2018, we have audited the internal financial controls over financial reporting of
MANGALORE REFINERY AND PETROCHEMICALS LIMITED (“the Holding Company™) and its
subsidiary “ONGC MANGALORE PETROCHEMICALS LIMITED” and its jointly controlled entity
“SHELL MRPL AVIATION FUELS AND SERVICES LIMITED” which are companies incorporated in
India, as of that date.

Management’s Responsibility for Internal Financial Controls

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

Auditors’ Responsibility

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

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. Our audit of internal
financial controls over financial reporting included obtaining an understanding of internal financial controls
over financial reporting, assessing the risk that material weakness exists, and testing and evaluating the
design and operating effectiveness of internal control based on the assessed risk. The procedures selected
depend on the auditor’s judgement, including the assessment of the risks of material misstatement of the
financial statements, whether due to fraud or error.
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We believe that the audit evidence we have obtained and the audit evidence obtained by the other auditors in
terms of their reports referred to in the Other Matters paragraph below, is sufficient and appropriate to
provide a basis for our audit opinion on the Company’s internal financial controls system over financial
reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles. A company's internal
financial control over financial reporting includes those policies and procedures that

(1) Pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company;

(2) Provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and

(3) Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use,
or disposition of the company's assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

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

Opinion

In our opinion, the Holding Company, its subsidiary company and its jointly controlled entity, which are
companies incorporated in India, have, in all material respects, an adequate internal financial controls system
over financial reporting and such internal financial controls over financial reporting were operating
effectively as at March 31, 2018, based on the internal control over financial reporting criteria established by
the Company considering the essential components of internal control stated in the Guidance Note on Audit
of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants of
India except for lack of independent audit of Information Systems of the company to assure the
confidentiality, integrity and availability of data in respect of the holding company.

Other Matters

The audit of the subsidiary company was conducted by one of the joint auditors M/s. Manohar Chowdhary &
Associates. We did not audit the internal financial controls of the jointly controlled entity. The internal
financial controls have been audited by other auditors whose reports have been furnished to us by the
management and our opinion on the consolidated report on internal financial controls in so far relates to the
information included in respect of the subsidiary and jointly controlled entity, and our report in terms of
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clause 1 of sub section (3) of Section 143 of the Act, in so far as it relates to the aforesaid subsidiary and
Jointly controlled entity, is based solely on the reports of the other auditors.

For SREEDHAR, SURESH & RAJAGOPALAN For MANOHAR CHOWDHRY & ASSOCIATES

Chartered Accountants Chartered Accountants
Firm Registration Number: 003957S Firm Registration Number: 001997S
CA.V.SURESH CA. MURALI M N BHAT
Partner Partner
Membership no: 026525 Membership no: 203592

Place: New Delhi
Date: 15" May, 2018




DECLARATIGN OF UNMODIFIED OPINION

Membership. No. 026525

1. | Name of the Company

Mangalore Refinery and Petrochemicals Limited

Financial Statement for the
period ended

Standalone Financial Statement as at March 31,2018

3. | Type of Audit observation

Ungqualified

4. | Frequency of observation

Not Applicable

For Mangalore Refinery and Petrochemicals Ltd.

/

Managing Director

Chairman Audit Committee

Directo} (Finance)

Mangalore Refinery and Petrochemicals Ltd.

For SREEDHAR SURESH & RAJAGOPALAN

Chartered Accountants
Firm Registration No.: 003957S

{ o/

(CA.V SURESH)
Partner

Place: New Delhi

. Date: 15" May, 2018

Chartered Accountants
Firm Registration No.: 0019978

Nep

(CAMURLI HAN BHAT) -
Partner
Membership.No.203592

For MANOHAR CHOWDHRY & ASSOCIATES
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- DECLARATION OF UNMODIFIED OPINION

Name of the Company Mangalore Refinery and Petrochemicals Limited

1.
2. | Financial Statement for the
period ended Consolidated Financial Statement as at March 31,2018
3. | Type of Audit observation Unqualified
4. | Frequency of observation Not Applicable

For Mangalore Refinery and Petrochemicals Ltd.
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Managing Director ‘ Director (Finance)

Chatoflan Audit Committee
Mangalore Refinery and Petrochemicals Ltd.

For SREEDHAR, SURESH & RAJAGOPALAN For MANOHAR CHOWDHRY & ASSOCIATES
Chartered Accountants - Chartered Accountants
Firm Registration No.: 0039578 Firm Registration No.: 001997S

- i
(CAMURLVM®HAN BHAT)

(CA.V SURESH)
Partner Partner
Membership. No. 026525

. Membership.No.203592
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M/S. SREEDHAR, SURESH & RAJAGOPALAN M/S. MANOHAR CHOWDHRY & ASSOCIATES

CHARTERED ACCOUNTANTS CHARTERED ACCOUNTANTS
3-B, GREEN HAVEN, 26, THIRD MAIN ROAD #102, MICASA,
GANDHI NAGAR, ADYAR BEJAI MAIN ROAD
CHENNAI-600020 MANGALURU — 575 004
Phone: 044-24453149/24453159 Phone: 0824-2988383
E-mail: office @ssrcas.co.in E-mail: mangalore@mca.co.in

INDEPENDENT AUDITORS’ REPORT

To the members (IANGALORE REFINERY AND PETROCHEMICALS LIMITED

Report on the Standalone Ind AS Financial Statements

We have audited the accompanying standalone IndineBcial statements of MANGALORE REFINERY
AND PETROCHEMICALS LIMITED (“the Company”), whichamprises the Balance Sheet as &tNarch,
2018, the Statement of Profit and Loss (includitige® Comprehensive Income), the Cash Flow Stateamenht
the Statement of Changes in Equity for the yeae@nahd a summary of the significant accountingies! and
other explanatory information.

Management's Responsibility for the Standalone Finacial Statements

The Company’s Board of Directors is responsibletifier matters stated in Section 134(5) of the Coiagan
Act, 2013 (“the Act”) with respect to the prepaoatiof these standalone Ind AS financial statem#vds
give a true and fair view of the state of affaifimgncial position), profit or loss (financial permance
including other comprehensive income), cash flowd ehanges in equity of the Company in accordance
with the accounting principles generally acceptedndia, including the Indian Accounting Standa(bisl

AS) prescribed under Section 133 of the Act reatl valevant rules issued there under.

This responsibility also includes maintenance oécadhte accounting records in accordance with the
provisions of the Act for safeguarding the asséth® Company and for preventing and detectingdsaand
other irregularities; selection and applicationagfpropriate accounting policies; making judgememd
estimates that are reasonable and prudent; anghdésiplementation and maintenance of adequatengite
financial controls, that were operating effectivdlyr ensuring the accuracy and completeness of the
accounting records, relevant to the preparationpgesentation of the standalone Ind AS financeteshents
that give a true and fair view and are free frontarial misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on ¢hetandalone Ind AS financial statements baseduon o
audit.

We have taken into account the provisions of thé A accounting and auditing standards and nsatter
which are required to be included in the audit repmder the provisions of the Act and the Rulesiena
thereunder.

We conducted our audit of the standalone Ind A8rfiial statements in accordance with the Standards
Auditing specified under Section 143(10) of the .Athose Standards require that we comply with athic
requirements and plan and perform the audit toimb&asonable assurance about whether the stardi@dn
AS financial statements are free from material tatssnent.



An audit involves performing procedures to obtailifevidence about the amounts and the disclosares
the standalone Ind AS financial statements. Thequuores selected depend on the auditor's judgement,
including the assessment of the risks of materiaktatement of the standalone Ind AS financiaksteints,
whether due to fraud or error. In making those @askessments, the auditor considers internal fiaanc
control relevant to the Company’s preparation ef skandalone Ind AS financial statements that giteie

and fair view in order to design audit procedulest tare appropriate in the circumstances. An aaldd
includes evaluating the appropriateness of the watowy policies used and the reasonableness of the
accounting estimates made by the Company’s Directs well as evaluating the overall presentatfahe
standalone Ind AS financial statements.

We believe that the audit evidence we have obtaimedfficient and appropriate to provide a basisdur
audit opinion on the standalone Ind AS financiatesnents.

Opinion

In our opinion and to the best of our informationaccording to the explanations given to us, thesaaid
standalone Ind AS financial statements give thermétion required by the Act in the manner so nesgli
and give a true and fair view in conformity withetlaccounting principles generally accepted in India
including the Ind AS, of the state of affairs (firt@al position) of the Company as af'®arch, 2018 and its
profit (financial performance including other combpensive income), its cash flows and the changes in
equity for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) @rd2016 (“the Order”) issued by the Central
Government of India in terms of sub-section (11)settion 143 of the Act, we have given in the
Annexure A, a statement on the matters specifiedaragraphs 3 and 4 of the Order.

2. Based on the verification of Records of the Compang based on the information and explanations
given to us, we give below a report on the Direwicssued by the Comptroller and Auditor General of
India in terms of Sec 143(5) of the Companies 261,3.

a. The company has clear title/lease deeds for frelednadl leasehold land except for the following

Amount (% in Reference in
Description Grouped Under | Area (in Acres) Millions) Financial
Statement
Leasehold Land Property, Plant & 30.97 36.56 Note 5
Equipment
Leasehold Land | £2Pital Workiin 236.52 717.31 Note 6
Progress

In addition advance has been made to KIADB for @,@8res of land amounting ® 6,946.81
million for Phase IV for which agreements are yebé executed.

b. The company has written off trade receivables ariogrio< 472.34 million to settle long pending
disputes between the company and Oil Marketing Gongs (Indian Oil Corporation Ltd.,
Hindustan Petroleum Corporation Ltd. & Bharat Pewnon Corporation Ltd.) & Bangalore
Metropolitan Transport Corporation with the apphowhthe Board of Directors. This amount is
being expensed to the Statement of Profit and LRefer Note Nos. 35- to the standalone Ind AS
financial statements.

c. The company has maintained adequate records ieaespinventories lying with third parties. No
assets have been received by the Company asayiit@overnment or other authorities.

3. Asrequired by Section 143(3) of the Act, we réploat:

a. We have sought and obtained all the information arglanations which to the best of our
knowledge and belief were necessary for the purpbsar audit.



b. In our opinion proper books of account as requingdaw have been kept by the Company so far as
it appears from our examination of those books.

c. The Balance Sheet, the Statement of Profit and,libgsCash Flow Statement and Statement of
Changes in Equity dealt with by this Report aragneement with the books of account.

d. In our opinion, the aforesaid standalone Ind A%uiirial statements comply with the Accounting
Standards specified under Section 133 of the Act.

e. Disqualification of directors stated under Sectl&4(2) of the Act is not applicable to a Government
Company as per notification no. GSR 463(E) of theisfry of Corporate Affairs dated 05/06/2015.

f.  With respect to the adequacy of the internal fimglncontrols over the financial reporting of the
Company and the operating effectiveness of suckralenrefer to our separate report in Annexure
B.

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

i. The Company has disclosed the impact of pendingatibns on its financial position in its
standalone Ind AS financial statements-Refer Nddl 4nd 45.2 to the standalone Ind AS
financial statements;

ii.  According to information and explanations giveruty the Company did not have any long term
contracts including derivative contracts for whibbre were any material foreseeable losses.

iii. There has been no delay in transferring amountgjined to be transferred, to the Investor
Education and Protection Fund by the Company.

Iv. Reporting on disclosures relating to Specified Bhlakes is not applicable for year ended March
31, 2018.

For SREEDHAR, SURESH & RAJAGOPALAN For MANOHAR CHOWD HRY & ASSOCIATES

Chartered Accountants Chartered Accountants
Firm Registration Number: 003957S Firm Registration Number: 001997S
CA.V.SURESH CA. MURALI MOHAN BHAT
Partner Partner
Membership no: 026525 Membership no: 203592

Place: New Delhi
Date: 15'May, 2018



ANNEXURE ‘A’ TO INDEPENDENT AUDITORS’ REPORT - 31sTMARCH 2018
(Referred to in our report of even date)

(i) a. The Company has maintained proper recondsvisig full particulars, including quantitative dés
and situation of fixed assets.

b. All the assets have not been physically veritigdthe management during the year, but there is a
regular programme of verification, which, in ourirdpn is reasonable having regard to the size ef th
Company and nature of its assets. As per the epubmitted by the Company, no material
discrepancies have been noticed on such verifitatio

c. According to the information and explanationegivio us and the records of the Company examined
by us, the title deeds of immovable properties latd in the name of the Company except some
leasehold land costirg 753.87 Million which is in the possession of thenpany towards which formal
lease deeds are yet to be executed. Refer Notethlth® standalone Ind AS financial statements.

(i) We are informed that the inventory of storexlapares are physically verified during the yeathe
management on a continuous basis as per prografperpetual inventory. Inventories of other items
have been physically verified at the year end. Triegquency of the verification, in our opinion, is
reasonable having regard to the size of the compantly nature of its business. As per the reports
submitted by the Company, no material discrepar@@s been noticed on such verification.

(iii) According to the information and explanatiogi&ven to us, the Company has not granted any Joans
secured or unsecured, to Companies, Firms, Linhitability Partnerships or other parties coverethe
register maintained under Section 189 of the Comegatct, 2013. Accordingly, reporting under clauses
3 (iii) (@), (b) and (c) of the Order does not aris

(iv) According to the information and explanatiogisen to us, the Company has not advanced any loan,
given any guarantee or provided any security tgodméies covered under Section 185.The Company has
not given any loan or made any investment coveretku Section 186 of the Companies Act, 2013.
Accordingly, reporting under clause 3 (iv) of thed€r does not arise.

(v) According to the information and explanatiagigen to us, the Company has not accepted any ilgpos
within the meaning of sections 73 to 76 or any othievant provisions of the Companies Act, 2018 an
the rules framed thereunder. Accordingly, reportinger clause 3 (v) of the Order does not arise.

(vi) We have broadly reviewed the records maintgiog the Company pursuant to the rules prescrilyettido
Central Government for maintenance of cost recondier subsection 1 of Section 148 of the Companies
Act, 2013 and are of the opinion that prima fatlie, prescribed accounts and records have been made
and maintained. However, we have not made a détadamination of the records.

(vii)a. According to the information and explanatogiven to us and the records of the Company exami
by us, in our opinion, the Company is generallyutagin depositing undisputed statutory dues inicigd
Provident Fund, Income Tax, Sales Tax, Service Taxty of Excise, Value Added Tax and other
statutory dues applicable to it during the yeahvaippropriate authorities. According to the infotioa
and explanations given to us, there were no untispamounts payable in respect of Provident Fund,
Income Tax, Sales Tax, Service Tax, Duty of Excialue Added Tax and other statutory dues
outstanding as at $IMarch, 2018 for a period of more than six montief the date they became
payable.

b. According to information and explanatiarigen to us and as per our verification of recostishe
Company, the disputed tax which are not depositigdl the appropriate authorities as af'3darch,
2018 are given below.



TOTAL AMT PERIOD TO
WHICH THE
NANEOF NATURE OF THE DTN PAlD UNDER AMOUNT FORUM WHERE THE
STATUTE DUES ADJUSTED RELATES DISPUTE ISPENDING
@ MILLIONS) (FINANCIAL
R MILLIONS) YEAR)
Lhe c ?;attl;zstAdded Tax - 4.80 2.48 2011-12 Karnataka High Cou
arnataka
Sales tax
Act, 1957/
Central \ng'#;tyAdded Tax 4 1.69 Nil 2011-12 Karnataka High Cour
Sales Act,
1956
296.31 296.31 AY 1993-03 Bombay High Court
10.93 10.93 AY 2003-04 | Income Tax Appellate
Tribunal — Mumbai
Income 362.49 362.49 AY 2008-09 | \NcOMe Tax Appellate
Tax Act Income Tax / Interest] Tribunal — Mumbai
’ / Penalty 1014.82 1014.82 AY 2009-10 Income Tax Appellate
1961 ! ) ! ) Tribunal — Mumbai
Commissioner of
126.72 126.72 AY 2008-09 | Income Tax (Appeals)
— Mangalore
The . Supreme Court of
Customs Custom Duty / 55.57 Nil 1997-2000 | "
Interest / Penalty -
Act, 1962 761.7 Nil 1997-2000 CESTAT — Bangalorge
2012-13to Commissioner
22.701 0.733 2015-16 (Appeals) — Belagavi
2002-03 to
Central Central Excise Duty / 4,199.503 131.903 2016-17 CESTAT - Bangalore
Excise Act,| Service Tax/ Interest 2002-03 to .
1944 / Penalty 1.87 1.87 2015-16 Joint Secretary, MOF
5.82 0.50 2010-11 | Lommissioner —
Mangalore
1996-97 to .
26.55 - 2003-2004 Supreme Court of Indi

—

(viii)According to the information and explanatigiven to us and the records of the Company exantiyed

us, the Company has not defaulted in repaymenbarfd or borrowing to any bank or Government
during the year. The Company did not have any antihg dues to financial institutions or debenture

holders during the year.

(ix) The Company has not raised money by way dfalhpublic offer or further public offer (includgndebt
instruments) during the year. A sum6,766.88 million being unutilized amount of teroah availed
in the earlier years had been kept in a non-intdrearing account in the end of the previous y€d62

17 out of which

1. An amount ofX 3,807.35 million was utilized for the purpose fshich the loan was taken
during the year

2. The remaining amount unutilized for the purposevithich it was taken of 2,959.33 million

was repaid during the year.
3. The closing balance was NIL at the end of the fomgryear 2017-18.

(x) According to the information and explanatiaigen to us and the books of account examinedsbyau
instance of fraud by the Company or on the Comganits officers or employees has been noticed or

reported during the course of our audit.



(xi) As per natification no. GSR 463(E) of the N&itry of Corporate Affairs dated 05/06/2015, prowis of
section 197 as regards managerial remunerationnateapplicable to the Company since it is a
Government Company.

(xii) As the Company is not a Nidhi Company and thelhi Rules,2014 are not applicable to it; the
provisions of Clause 3(xii) of the Order are ngplagable to the Company.

(xiii)The Company has entered into transactionswélated parties in compliance with the provisiars
Sections 177 and 188 of the Act. The details ohgetated party transactions have been disclosdtkin
financial statements as required under the appécatrounting standards.

(xiv)According to the information and explanatiogisen to us, the Company has not made any prefatent
allotment or private placement of shares or fullypartly convertible debentures during the yeareund
review. Accordingly, reporting under Clause 3(x¥)}he Order does not arise.

(xv) According to the information and explanatiaggen to us, the Company has not entered into amy n
cash transactions with directors or persons coedegith the directors during the year. Accordingly,
reporting under Clause 3(xv) of the Order doesanise.

(xvi)According to the information and explanatiagigen to us, the Company is not required to besteggd
under section 45-IA of the Reserve Bank of Indid, A934. Accordingly, the provisions of Clause
3(xvi) of the Order are not applicable to the Compa

For SREEDHAR, SURESH & RAJAGOPALAN For MANOHAR CHOWDHRY & ASSOCIATES
Chartered Accountants Chartered Accountants
Firm Registration Number: 003957S Firm Registration Number: 001997S
CA.V.SURESH CA. MURALI MOHAN BHAT
Partner Partner
Membership no: 026525 Membership no: 203592

Place: New Delhi
Date: 15'May, 2018



ANNEXURE - B TO THE INDEPENDENT AUDITOR’S REPORT- 31sT MARCH 2018

(Referred to in our report of even date)

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

We have audited the internal financial controls rofieancial reporting of Mangalore Refinery and
Petrochemicals Limited (“the Company”) as of Mar8h, 2018 in conjunction with our audit of the
standalone Ind AS financial statements of the Camar the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for estabj and maintaining internal financial controéséd

on the internal control over financial reportingernia established by the Company considering Hsemtial
components of internal control stated in the GuigaNote on Audit of Internal Financial Controls pve
Financial Reporting issued by the Institute of Gdi@d Accountants of India (‘ICAI"). These respdniliies
include the design, implementation and maintenasfc@dequate internal financial controls that were
operating effectively for ensuring the orderly afticient conduct of its business, including adineeeto
company’s policies, the safeguarding of its asdbis,prevention and detection of frauds and erribres,
accuracy and completeness of the accounting recart$ the timely preparation of reliable financial
information, as required under the Companies Att32

Auditors’ Responsibility

Our responsibility is to express an opinion on @ampany's internal financial controls over finahcia
reporting based on our audit. We conducted ourtdandiccordance with the Guidance Note on Audit of
Internal Financial Controls Over Financial Repdartithe“Guidance Note”) and the Standards on Auglitin
issued by ICAI and deemed to be prescribed undeiosel43(10) of the Companies Act, 2013, to theeix
applicable to an audit of internal financial cotgrdooth applicable to an audit of Internal Finah€ontrols
and both issued by the Institute of Chartered Antants of India. Those Standards and the Guidamte N
require that we comply with ethical requirementsl aatan and perform the audit to obtain reasonable
assurance about whether adequate internal finaooigtols over financial reporting was establislaed
maintained and if such controls operated effegtivelall material respects.

Our audit involves performing procedures to obtaudit evidence about the adequacy of the internal
financial controls system over financial reportiagd their operating effectiveness. Our audit ofrimal
financial controls over financial reporting inclutlebtaining an understanding of internal financiahtrols
over financial reporting, assessing the risk thatemal weakness exists, and testing and evaludtiag
design and operating effectiveness of internal robttased on the assessed risk. The proceduredesktle
depend on the auditor's judgement, including theessment of the risks of material misstatementef t
financial statements, whether due to fraud or error

We believe that the audit evidence we have obtamedfficient and appropriate to provide a basisdur
audit opinion on the Company’s internal financiahtrols system over financial reporting.



Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over finaadcieporting is a process designed to provide redse
assurance regarding the reliability of financigbaging and the preparation of financial statemehnts
external purposes in accordance with generally gedeaccounting principles. A company's internal
financial control over financial reporting includié®se policies and procedures that

(1) Pertain to the maintenance of records thatreiasonable detail, accurately and fairly refleat th
transactions and dispositions of the assets cfdhgany;

(2) Provide reasonable assurance that transactiomsrecorded as necessary to permit preparation of
financial statements in accordance with generaflgepted accounting principles, and that receipté an
expenditures of the company are being made onbcoordance with authorisations of management and
directors of the company; and

(3) Provide reasonable assurance regarding preveatitimely detection of unauthorised acquisitioge,

or disposition of the company's assets that coale ta material effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internalafinial controls over financial reporting, includitige
possibility of collusion or improper managementmig of controls, material misstatements due toresr
fraud may occur and not be detected. Also, prajastiof any evaluation of the internal financial ttols
over financial reporting to future periods are sgbjto the risk that the internal financial contmler
financial reporting may become inadequate becadsehanges in conditions, or that the degree of
compliance with the policies or procedures may ritaiate.

Opinion

In our opinion, the Company has, in all materialpects, an adequate internal financial controlseay®ver
financial reporting and such internal financial tots over financial reporting were operating effesly as
at March 31, 2018, based on the internal contrel fimancial reporting criteria established by @empany
considering the essential components of internatrobstated in the Guidance Note on Audit of Intdr
Financial Controls Over Financial Reporting issbgdhe Institute of Chartered Accountants of Inekaept
for lack of independent audit of Information Sysgeaf the company to assure the confidentialitygdnity
and availability of data.

For SREEDHAR, SURESH & RAJAGOPALAN For MANOHAR CHOWDHRY & ASSOCIATES
Chartered Accountants Chartered Accountants
Firm Registration Number: 003957S Firm Registration Number: 001997S
CA.V.SURESH CA. MURALI MOHAN BHAT
Partner Partner
Membership no: 026525 Membership no: 203592

Place: New Delhi
Date: 15'May, 2018
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INDEPENDENT AUDITORS' REPORT

To the members dMIANGALORE REFINERY AND PETROCHEMICALS LIMITED

Report on the Consolidated Ind AS Financial Staten@s

We have audited the accompanying consolidated Bdirancial statements of MANGALORE REFINERY
AND PETROCHEMICALS LIMITED (hereinafter referred s “the Holding Company”), and its subsidiary
“ONGC MANGALORE PETROCHEMICALS LIMITED” ( the Holding Company and its subsidiary
together referred to as “ the Group”) and its jginontrolled entity'SHELL MRPL AVIATION FUELS AND
SERVICES LIMITED” , comprising the Consolidated Balance Sheet agamarch, 2018, the Consolidated
Statement of Profit and Loss (including other caghpnsive income), the Consolidated Cash Flow Seateamd
the Consolidated Statement of Changes in EquitytHeryear then ended, and a summary of the signtfic
accounting policies and other explanatory infororat(hereinafter referred to as “the consolidatedrfcial
statements”).

Management's Responsibility for the Consolidated Fancial Statements

The Holding Company’s Board of Directors is respblesfor preparation of these consolidated finahcia
statements in terms of the requirements of the Gomag Act, 2013 (hereinafter referred to as “th&)Abat
give a true and fair view of the consolidated ficiahposition, consolidated financial performanselding
other comprehensive income), consolidated cashsfland consolidated changes in equity of the Group
including its jointly controlled entity in accorde@ with the accounting principles generally accgielndia,
including the Indian Accounting Standards (Ind A&)scribed under Section 133 of the Act.

The respective Board of Directors of the compairiekided in the Group and of its jointly controlledtity

are responsible for maintenance of adequate adogurgcords in accordance with the provisions ef Attt

for safeguarding the assets of the Group and itglyocontrolled entity and for preventing and dzieg
frauds and other irregularities; selection and igppbn of appropriate accounting policies; making
judgements and estimates that are reasonable adérntr and design, implementation and maintenafce o
adequate internal financial controls, that were rafpeg effectively for ensuring the accuracy and
completeness of the accounting records, relevatitegreparation and presentation of the Ind A&nioml
statements that give a true and fair view and exe from material misstatement, whether due todfrau
error, which have been used for the purpose ofguegipn of the consolidated financial statementghzy
Directors of the Holding Company, as aforesaid.



Auditors’ Responsibility

Our responsibility is to express an opinion on ¢hesnsolidated Ind AS financial statements basedwn
audit.

While conducting the audit, we have taken into aotdhe provisions of the Act, the accounting anditing
standards and matters which are required to baded in the audit report under the provisions efAlet and
the Rules made thereunder.

We conducted our audit of the consolidated Ind #&rfcial statements in accordance with the Staisdand
Auditing specified under Section 143(10) of the .AEhose Standards require that we comply with athic
requirements and plan and perform the audit toimbreasonable assurance about whether the consalida
Ind AS financial statements are free from materaistatement.

An audit involves performing procedures to obtaidinevidence about the amounts and the disclosnrtbe
consolidated Ind AS financial statements. The ptaoes selected depend on the auditor's judgement,
including the assessment of the risks of materiastatement of the consolidated Ind AS financiateshents,
whether due to fraud or error. In making those askessments, the auditor considers internal fialagmntrol
relevant to the Holding Company’s preparation ef tbnsolidated Ind AS financial statements that givrue

and fair view in order to design audit procedurtest tare appropriate in the circumstances. An aaidi
includes evaluating the appropriateness of the wtow policies used and the reasonableness of the
accounting estimates made by the Holding CompaBgard of Directors, as well as evaluating the olera
presentation of the consolidated Ind AS finandialesnents.

We believe that the audit evidence obtained byrusthe audit evidence obtained by the other awlitor
terms of their reports referred to in sub-paragréglof the Other Matters paragraph below, is sigfit and
appropriate to provide a basis for our audit opiroo the consolidated Ind AS financial statements.

Opinion

In our opinion and to the best of our informatioraccording to the explanations given to us arsgdan

the consideration of reports of other auditors @pasate financial statements and on other financial
information of the subsidiary and jointly contralleentity, the aforesaid consolidated Ind AS finahci
statements give the information required by theiAdhe manner so required and give a true andview in
conformity with the accounting principles generadlgcepted in India, of the consolidated state &diraf
(financial position) of the Group, and its jointgntrolled entity as at 3MMarch, 2018 and their consolidated
profit (financial performance including other corabensive income), their consolidated cash flows and
consolidated statement of changes in equity foyda ended on that date.

Emphasis of Matter

We draw attention to the following matter in thetd&to Accounts:

a. Note 46.2 (d) regarding claims of differential aratduty, impact of which is not known at this
stage; and

b. Note 51 regarding preparation of financial statetm&NGC Mangalore Petrochemicals Ltd. on
going concern basis though the Company has acctedulasses and its net worth has been
substantially eroded, the Company has incurredtadoss/net cash loss during the current and
previous year and the Company’s current liabiligeseeded its current assets as at the balance
sheet date. However, the financial statements ®fGbmpany have been prepared on a going
concern as the Management is of the belief thaethél be sufficient cash generations to sustain
the operations and meet all its obligations artallitees for reasons stated in the said note.

Our opinion is not modified in respect of this reatt



Other Matters
The audit of the subsidiary company was conductedne of the joint auditors M/s. Manohar Chowdhéry
Associates. The consolidated financial statemeffitsahcial information reflect total assets Bf77,403.88
Million as at 31st March, 2018, total revenu&di5,612.94 Million and net cash flows amountin§ tb29.71
Million for the year ended on that date from thesdiary. The consolidated financial statements aislude
the Group’s share of net profit &26.28 Million for the year ended 31st March 2048,considered in the
consolidated financial statements, in respect ofe owintly controlled entity, whose financial
statements/financial information have not beentadddy us. The financial statements of the subsididich
has been audited by one joint auditor and the &ii@rnformation of jointly controlled entity whickvas
audited by other auditors whose reports have beeished to us by the management and our opiniathen
consolidated financial statements, in so far asl#@tes to the amounts and disclosures includedspect of
the subsidiary and jointly controlled entity, and oeport in terms of sub section (3) of sectio8 dfithe Act,
in so far as it relates to the aforesaid subsidiemy jointly controlled entity, is based solely ttve reports of
the other auditors.

Our opinion above on the consolidated financiatesteents, and our report on other legal and regylato
requirements below, is not modified in respecthaf above matters with respect to our reliance enatbrk
done and reports of the other auditors.

Report on Other Legal and Regulatory Requirements

Based on the verification of Records of the Hold@mmpany and based on the information and explamati
given to us, we give below a report on the Direwitgssued by the Comptroller and Auditor Generdhdfa

in terms of Sec 143(5) of the Companies Act, 2013.

a. The company has clear title/lease deeds for frelednad leasehold land except for the following:

Amount (Z in Reference in
Description Grouped Under | Area (in Acres) L Financial
Millions)
Statement
Leasehold Land Property, Plant & 30.97 36.56 Note 5
Equipment
Leasehold Land | £2Pital Workin 236.52 717.31 Note 6
Progress

In addition advance has been made to KIADB for Q,88&es of land amounting 306,946.81 Million
for which agreements are to be executed

b. The company has written off trade receivables ariogrio 472.34 million to settle long pending
disputes between the company and Oil Marketing Gongs (Indian Oil Corporation Ltd., Hindustan
Petroleum Corporation Ltd. & Bharat Petroleum Coation Ltd.) & Bangalore Metropolitan
Transport Corporation with the approval of the Bbaf Directors. This amount is being expensed to
the Statement of Profit and Loss. Refer Note Neit@%he consolidated Ind AS financial statements

c. The company has maintained adequate records ieatsp inventories lying with third parties. No
assets have been received by the Company asayiit@overnment or other authorities.

For the Subsidiary company no adverse comments leee made by in respect of the above and for the
jointly controlled entity no directions have besnued as per the respective audit reports.

2. As required by Section 143(3) of the Act, basedoan audit and on the consideration of the report of
other auditors on separate financial statementghandther financial information of subsidiary gauhtly
controlled entity, as noted in the “other matteatggraph, we report, to the extent applicable that:

a. We have sought and obtained all the informationexplanations which to the best of our knowledge
and belief were necessary for the purpose of odit afi the aforesaid Consolidated Ind AS financial
statements.



In our opinion, proper books of account as requisgdaw relating to preparation of the aforesaid
consolidated financial statements have been keparsas it appears from our examination of those
books and the reports of the other auditors.

The Consolidated Balance Sheet, the ConsolidataterBént of Profit and Loss, the Consolidated
Cash Flow Statement and the Consolidated Stateofig@langes in Equity dealt with by this Report
are in agreement with the relevant books of accoaittained for the purpose of preparation of the
consolidated financial statements.

In our opinion, the aforesaid consolidated Ind Afarficial statements comply with the Indian
Accounting Standards specified under Section 13gefAct, read with Rule 7 of the Companies
(Accounts) Rules, 2014.

As far as Holding Company and Subsidiary Compargy @amcerned disqualification of directors
stated under Section 164(2) of the Act is not applie to a Government Company as per notification
no. GSR 463(E) of the Ministry of Corporate Affattated 05/06/2015.

In respect of jointly controlled entity based oe tieports of the statutory auditor and on theshaki
written representations received from the directsson 31st March 2018 taken on record by the
Board of Directors of the jointly controlled entitycorporated in India, none of the directors af th
jointly controlled entity is disqualified from beajrappointed in terms of Section 164(2) of the Act

With respect to the adequacy of the internal fimgncontrols over the financial reporting of the
Holding Company, its subsidiary and its jointly tmfied entity incorporated in India and the
operating effectiveness of such controls, refeotio separate report Annexure A. With regard to
Subsidiary and the jointly controlled entity, tleports of the other auditors are taken into account

With respect to other matters to be included inAhditor's Report in accordance with Rulell of the
Companies(Audit and Auditors) Rules, 2014, in opinmn and to the best of our information and
according to the explanations given to us and basethe consideration of the report of the other
auditors on separate financial statements as khésother financial information of the subsidiarydan
jointly controlled entity as noted in the “other tte&” paragraph:

i) The consolidated financial statements discloséntipact of pending litigations on the consolidated
financial position of the Group, and its jointlyrdoolled entity. -Refer Note 45.1 and 45.2 to the
consolidated Ind AS financial statements;

ii) Provision has been made in the consolidated fieastatements, as required under the applicable
law or accounting standards, for material foreskedtisses, if any, on long term contracts
including derivative contracts.

iii) There has been no delay in transferring amountisetdnvestor Education and Protection Fund by
the Holding Company, its subsidiary and its jointintrolled entity incorporated in India during
the year ended $March 2018.

iv) Reporting on disclosures relating to Specified Balates is not applicable for year ended March
31 2018.



For SREEDHAR, SURESH & RAJAGOPALAN
Chartered Accountants
Firm Registration Number: 003957S

CA.V.SURESH
Partner
Membership no: 026525

Place: New Delhi
Date: 15'May, 2018

For MANOHAR CHOWD HRY & ASSOCIATES
Chartered Accountants
Firm Registration Number: 001997S

CA. MURALI MOHAN BHAT
Partner
Membership no: 203592



ANNEXURE-A TO THE INDEPENDENT AUDITOR’S REPORT- 31 *"MARCH 2018

(Referred toin our report of even date)

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

In conjunction with our audit of the consolidatétbahcial statements of the Company as of and fyéar
ended March 31, 2018, we have audited the intefimaincial controls over financial reporting of
MANGALORE REFINERY AND PETROCHEMICALS LIMITED  (“the Holding Company”) and its
subsidiary“ONGC MANGALORE PETROCHEMICALS LIMITED” and its jointly controlled entity
“SHELL MRPL AVIATION FUELS AND SERVICES LIMITED”  which are companies incorporated in
India, as of that date.

Management’'s Responsibility for Internal FinancialControls

The respective Board of Directors of the Holdinghpany, its subsidiary company, and its jointly cotied
entity, which are companies incorporated in India responsible for establishing and maintainingrival
financial controls based on the internal contratrofinancial reporting criteria established by @empany
considering the essential components of internatrobstated in the Guidance Note on Audit of Intdr
Financial Controls over Financial Reporting issumdthe Institute of Chartered Accountants of India
(‘'ICArl). These responsibilities include the desjgmplementation and maintenance of adequate iatern
financial controls that were operating effectivéty ensuring the orderly and efficient conduct tf i
business, including adherence to company’s polidies safeguarding of its assets, the preventiah an
detection of frauds and errors, the accuracy amdpteieness of the accounting records, and the ytimel
preparation of reliable financial information, agjuired under the Companies Act, 2013.

Auditors’ Responsibility

Our responsibility is to express an opinion on @empany's internal financial controls over finahcia
reporting based on our audit. We conducted ourtdandiccordance with the Guidance Note on Audit of
Internal Financial Controls Over Financial Repayt{the “Guidance Note”) and the Standards on Angiti
issued by ICAI and deemed to be prescribed undeiosel43(10) of the Companies Act, 2013, to theeix
applicable to an audit of internal financial cotdgrdooth issued by the Institute of Chartered Actants of
India. Those Standards and the Guidance Note eedtjét we comply with ethical requirements and plan
and perform the audit to obtain reasonable asserabgout whether adequate internal financial contakr
financial reporting was established and maintaiaed if such controls operated effectively in alltenl
respects.

Our audit involves performing procedures to obtaudit evidence about the adequacy of the internal
financial controls system over financial reportiagd their operating effectiveness. Our audit ofrimal
financial controls over financial reporting inclubebtaining an understanding of internal financiahtrols
over financial reporting, assessing the risk thatemal weakness exists, and testing and evaluatiag
design and operating effectiveness of internal robttased on the assessed risk. The proceduredeskle
depend on the auditor's judgement, including theessment of the risks of material misstatementef t
financial statements, whether due to fraud or error



We believe that the audit evidence we have obtaimedthe audit evidence obtained by the other arglih
terms of their reports referred to in the Other telat paragraph below, is sufficient and approprtate
provide a basis for our audit opinion on the Conmyfminternal financial controls system over finaaici
reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over finaalcieporting is a process designed to provide redse
assurance regarding the reliability of financigbading and the preparation of financial statements
external purposes in accordance with generally @edeaccounting principles. A company's internal
financial control over financial reporting includié®se policies and procedures that

(1) Pertain to the maintenance of records thatreiasonable detail, accurately and fairly refleat th
transactions and dispositions of the assets afdh®any;

(2) Provide reasonable assurance that transactomsecorded as necessary to permit preparation of
financial statements in accordance with generaflgepted accounting principles, and that receipt an
expenditures of the company are being made onbcgordance with authorizations of management and
directors of the company; and

(3) Provide reasonable assurance regarding preweatitimely detection of unauthorized acquisitiose,

or disposition of the company's assets that coale la material effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internalafinial controls over financial reporting, includitige
possibility of collusion or improper managementmigk of controls, material misstatements due toresr
fraud may occur and not be detected. Also, prajastiof any evaluation of the internal financial ttols
over financial reporting to future periods are sgbjto the risk that the internal financial contmler
financial reporting may become inadequate becadsehanges inconditions, or that the degree of
compliance with the policies or procedures may ritatate.

Opinion

In our opinion, the Holding Company, its subsidimgmpany and its jointly controlled entity, whichea
companies incorporated in India, have, in all mateespects, an adequate internal financial ctsggstem
over financial reporting and such internal finahat@ntrols over financial reporting were operating
effectively as at March 31, 2018, based on themadecontrol over financial reporting criteria ddtahed by

the Company considering the essential componeritgarhal control stated in the Guidance Note owlifAu

of Internal Financial Controls Over Financial Rejpay issued by the Institute of Chartered Accoutstari
India except for lack of independent audit of Imfation Systems of the company to assure the
confidentiality, integrity and availability of data respect of the holding company.

Other Matters

The audit of the subsidiary company was conducieae of the joint auditors M/s. Manohar Chowdh&ry
Associates. We did not audit the internal finandahtrols of the jointly controlled entity. The émbal
financial controls have been audited by other awslitvhose reports have been furnished to us by the
management and our opinion on the consolidatedtrepointernal financial controls in so far relatesghe
information included in respect of the subsidiangd gointly controlled entity, and our report in e of



clause 1 of sub section (3) of Section 143 of tlog A so far as it relates to the aforesaid sudsicand
jointly controlled entity, is based solely on tleports of the other auditors.

For SREEDHAR, SURESH & RAJAGOPALAN For MANOHAR CHOWD HRY & ASSOCIATES
Chartered Accountants Chartered Accountants
Firm Registration Number: 003957S Firm Registration Number: 001997S
CA.V.SURESH CA. MURALI MOHAN BHAT
Partner Partner
Membership no: 026525 Membership no: 203592

Place: New Delhi
Date: 18'May, 2018



DECLARATION OF UNMODIFIED OPINION

=

Name of the Company

Mangal ore Refinery and Petrochemicals Limited

2. | Financial Statement for the

period ended Standalone Financial Statement as at March 31,2018
3. | Type of Audit observation Ungualified
4. | Frequency of observation Not Applicable

For Mangal ore Refinery and Petrochemicals Ltd.

Managing Director

Chairman Audit Committee

Director (Finance)

Mangal ore Refinery and Petrochemicals Ltd.

For SREEDHAR, SURESH & RAJAGOPALAN

Chartered Accountants
Firm Registration No.: 003957S

(CA.V SURESH)
Partner
Membership. No. 026525

Place: New Delhi
Date: 15" May, 2018

Chartered Accountants
Firm Registration No.: 001997S

(CA.MURLI MOHAN BHAT)
Partner
Membership.N0.203592

For MANOHAR CHOWDHRY & ASSOCIATES



DECLARATION OF UNMODIFIED OPINION

1. | Name of the Company Mangal ore Refinery and Petrochemicals Limited
2. | Financia Statement for the
period ended Consolidated Financia Statement as at March 31,2018
3. | Type of Audit observation Unqualified
4. | Frequency of observation Not Applicable

For Mangal ore Refinery and Petrochemicals Ltd.

Managing Director Director (Finance)

Chairman Audit Committee
Mangal ore Refinery and Petrochemicals Ltd.

For SREEDHAR, SURESH & RAJAGOPALAN For MANOHAR CHOWDHRY & ASSOCIATES
Chartered Accountants Chartered Accountants
Firm Registration No.: 003957S Firm Registration No.: 001997S
(CA.V SURESH) (CA.MURLI MOHAN BHAT)
Partner Partner
Membership. No. 026525 Membership.N0.203592
Place: New Delhi

Date: 15" May, 2018



