Bodhtree Consuiting Limited
&th Floor, A Biock, wing-2, Cyber Gatewsy, Madhapur, Hyderabad - 500 081
AUDTED FINANCEAL RESULTS FOR THE QUARTER AND YEAR ENDED 3181 March , 2018

B in Lakhs
Stanalons Consolidated
CQuarter Ended Yeur Ended Cuarter ended ear Ended
Particulars
31 Mar 2018 3 Mar' 1015 | 31 Dec' 2015 31 Mar' 2018 21 Mar 2018 21 Mar' 2018 31 Mar' 2016
Audited Audited Unaudited Auditod Audited Audited Avelitmd

1. {a} Net Sales | Income from Cperations 1,145.74 1502 51 | 1,064 32 4 E21.37 426214 1,145.74 482137
Todal incoma from Cperations 1,14574 1,502.51 | 1,084,232 462137 420214 114574 4862137
2. Expendiure

5. Employess cogl 363 50 455 53 430,01 177136 2,241 82 333.50 177436 |
b, Wirk Exscution Expansas 250,73 51765 400,05 147052 G10.15 25073 | 14105z |
¢ Solware Expansas 13111 M8 2786 0274 29583 13N IZ T4
Jd. Othar Expanses 2491.78 280,94 163.34 21230 E01.90 29237 B127
{e Degreciason 3235 67.93 22 127.10 15313 | 3735 137.10
Tatal Expensas 1,095.45 1,470.24 1,053.42 4.454.91 | 4,151,852 | 1,099,868 A A55.42
(3. Profit from Opevations before Clher income, Finance Costs and Exceptional lems (1-2) 46 39 3227 A0.59 125,45 g3z | 4578 12585
4. Omer Income 288 15 54 054 | 150.72 5734 | 268 150,72
|5 Profit | {Loss) bators Finance Costs & Exceptional items 4857 4786 6183 78 147.56 4845 276.66
|8 France Costs 3535 2017 4308 148,96 B6.02 3535 196,98
|7- Profit after Finance Costs bul before Exceptional kems 1362 2368 1786 12821 61.54 12.10 127.70
|5 Exceptionat liams = - = | :
|5. Profit {+)/ Lass (-} from Ordinzry Activities bofors tax 1182 7368 17.86 12821 | 61.54 13.10 177,70
10. Tax Expense (B8 0F) (11.03) 720 {4E BH} 549 {B.06) | [ECEEH |
11. Mot Profit (+VLoss{-) from Ordinary Activities after 1ax 53,68 34.72 1057 177.08 | 86,05 4816 176.58
12 Exirmordmary Ilems (et of tax axpense} - = - ¥ . -

12 Net Profit {+) / Loas{-] for the period 59.68 34.72 10,57 177.08 56,05 95,18 176.58 |
{14, Snane of profit / loss) of assocates = | 5 i = B
115 Minariy Interest . = - F =

18. Net ProfitiLoss) after taxes, minority interest and share of sssociates

17. Paid-up Eguity Share Capial (Hs 10/-) 1,78462 1,75482 1,754.82 1,754.62 1,754.62 1.754.62 1,754.62 |
18. Resarves aicc! Revalustion Reserves as per balance sheat of previoos accouring yesr . - - i E

19 Emmings Par Share (EPS)

i Basic EPS belore Extrasdinary liems o057 020 0o 101 o042 o047 1m
{{a) Basic EPS after Extraordinary fimms 057 0.20 006 1.0 032 | s8.74 M
{c) Diuted EFS bafors Extracminary lRems 045 030 005 084 032 ] 0od
fid) Dikited EPS afer Extreordinery Hems 0.43 .20 0,05 0.94 0.32 | 043 0.94 |
Hotes:

1 The above audited results heve bean reviewsd and recormmended by the Audit Commitiag 61 its maating haid on 30t May 2016 and were approved by fe Board of Direclors. & its meating hald on the same day

2 The company has oaly ane reporfable segment of operatiins L& sowars devsiopment services

3 Provigus panod | yoar figuras heve bean regrouped / re-arrenged whercver nacessary

4 Sinca ihe consolitation is appicsbie far the first lime. comparabla previois yaar figees are not spplicable far ihe consalidaled results

Fuor and on bishalf of the Board
Diate: May 30, 2016 .
Place: Hyderabad &_ﬂ \d QM
Managing Director




CONSOLIDATED ASSETS AND LIABILITIES AS AT 315T MARCH 2016

Amount in Rs.

L

Particulars Note No. 31st March, 2016
I. EQUITY AND LIABILITIES:-
{1) Shareholder's Funds
{a) Share Capital 2 205,971,050
(b} Reserves and Surplus 3 175,198,512
3815159!562
{2) Non-Current Liabilities
{a) Long-Term Barrowings 4 23,638,665
(c) Long Term Provisions 5 3,589,696
27,228,361
(3] Current Liabilities
(a) Short-Term Borrowings [ 82,583,573
(b) Trade Payables 7 432,708,625
ic) Other Current Liabilities 8 117,879,R56
{(d) Short-Term Provisions g 2,803,150
245 9?55204
Total Equity & Liabilities ESdé?EI‘lIT
ILASSETS
(1} Non-Current Assets
fo) Fixed Assets 10
(i) Tangible Assets 45,006,242
(i} Intangible Assets 948,880
(ii) Intangible Asset Under Development 97,274,988
143,230,110
(b) Mon-Current investments 11 72,287,409
(b) Deferred Tax Asset 12 12,717,494
(c) Long term Loans and Advances 13 50,217,792
I?Bidﬁz_ﬂii
1{2]) Current Assets
(a) Trade receivables 14 244,319,352
{b) Cash and cash equivalents 15 22,475,102
(¢} Short-term loans and advances 16 55,998,080
id) Other Current Assets 17 53,127,788
375,920,322 |
Total Assets 654,373,127
For Bodhtree Consulting Limited

o - Rzuan (25 A S
mﬂ'afﬂﬂnirumar



BODHTREE CONSULTING LIMITED

Block A, Wing 2, Level &, Cyber Gateway, Modhapur, Hyderabad

STANDALONE ASSETS AND LIABILITIES AS AT 315T MARCH 2016

Amount in Rs.
Particulars Mote No. 31st March, 2016 31st March, 2015
I. EQUITY AND LIABILITIES:-
(1] Shareholder's Funds
{a) Share Capital 2 205,971,050 175,461,670
(k) Reserves and Surplus 3 175,245 807 90,420,179
381,220,857 265,881,849
{2] Non-Current Liabilities
{a) Long-Term Borrowings 4 23,638,665 22,462,354
(c] Long Term Provisiens 5 3,589,696 4,716,381
27 228,361 27,178,735
{3] Current Liabilities
{a) Short-Term Borrowings B 82,583,573 80,797,942
(b} Trade Payables 7 42 667,330 33,604,959
{c) Other Current Liabilities B 117,879,856 108,899,308
id) Short-Term Provisions 9 2,803,150 3,488 318
245!9!3I,9D9 236,790,527
Totol Equity & Liabilities 554;__3._53, 127 529 851,111
ILASSETS
(1] Non-Current Assets
(o) Fixed Assets 10
(I} Tangible Assets 45,006,242 38,788,411
(i) Intangible Assets 548 880 1,964,797
(i) Intangible Asset Under Development 57,274,988 -
143,230,110 40,753,208
{b)] Non-Current investments 11 73,387 409 72,287 409
(b} Deferred Tax Asset 12 12,717,494 7,829,638
(c) Long term Loans and Advances 13 50,217,732 51,053,187
278,552,805 171,923,442
2 rren
(@) Trade recalvables 14 244,319,352 211,338,586
{b} Cash and cash equivalents 15 22,375,102 32,491,086
{c] Short-term loans and advances 16 56,008,080 58,484,132
{d) Other Current Assels 17 53,127,788 55,613,465
375,830,322 357,927,669
Total Assets 654,383,127 529,851,111
For Bodhtrea Consulting Limited

& A MW
Managing Director



Bodhtree Consulting Limited

il

51 Audited Figures {as reported | Adjusted Flgures (audited figures
Ho. befare adjusting for after adjusting for qualifications)
gualifications)
1 [Tumowver / Total income 477,208,713 ATT. 208,713
r Total Expenditure 459,409,721 F19.167, 204
3. |WetPeofi/(Loss) 17,708,992 [41,958,451)
4, Earnings Per Share 101 [2.35)
5 Total Assety 654,383,124 504,715,642
o, Total Liakilities 273,162,369 273,162,269
i Net Waorth 381,220,854 321,553,272
Any other financial item(s) (as felt appropriate by the
B, management]

Audlt Qualification (each audit guaiification separatelivl

2. Detsils of Audit Qualification:

1. Gualified with respect 1o value of strategic logn terms (nvestments
made by the company due to diminution in theair value,

&, Qualified with respect to advances of R5.339 lacs and receivables of
F5.310 lacs on account of services rendered are doubtful of recovery
against which the company has not made any provision.

b Type of Audit Qualification :

Quealified Opinian

t  Freguency of qualification:

1. Repetitive since financial year 2012-13

2. Repatitive since financial yesr 2012-13,

d.  For Audit Qualificatlon{s) where the impact is guantified by
the auditor, Management's Views:

The company 1% in the process of detemining the value of thess
Immestments. After completing thevalution the necessary provision will
be miade based on the assessment given by the expert valuer,

e For Audit Qualification(s) whiere the impact s not quantified
1&1' the auditor;

The company has taken necessary begal action in case of receivables and
In the case of advance which is given 1o the eompany in which the
Investments are made, will be evaluated based on the assessment ghven
by the mxpert valuer, The company is confident of collecting the
recehvalbles and in the case of advance the necessary provisions will be
made in the books of sccounts based on the report glven by expert
valuer,




Bodhtree Consulting Limited

qualification:

(il Management's estimation on the impact of audit

the same:

[i] If management is unable to estimate the impact, reasons for

The management Is of the opinlon that the provision for dimunution In
the value of investmeants will be mads based on tho assaszmaont given
by the expert valuer and hence not able estimate the impact currently,

The management is confident of collecting the recelvables and hence no
estimation has been made, With respect to advances the estimation will
be made based an the repoart glven by the expert.

(i) Muditors’ Comments on (i} abowve:

[il) Awditors” Commerts on (i) above;

Based on the networth calchutions made by us from the published
financials made available to us, the diminution in the vakue of
investamnts have been arrved, However these fingncials are available
onfy upto 31/03/2013 In case of investment in Pressmart Media Lud and
only upto 31032014 in cazse of investment in Learnamart {Indla] Py,
Ltd. The management may make suitable provisian in the books based
on the assessment given by the expert valuer.

Bazed on the progress of the legal action it is recommended to miake
suitable provision in the case of receivables. With regard 10 advance,
thie management may make sultable provision based on the assassmant
given by the expert vabaer.

Sgnatories:

L N Ramabkrishna,
Managlng Director

|RIN, 03623543
Prabhalcar Rao Kallur
Chief Financial Officer

¥ Aajesh
Audit Committee Chalrman

For Misar & Kumar

Chartered Accountants

{Flem Registration Mo, 127820 W)
T.M. V. Visweswara Rao

Partner

iMembership No, 204084

Place; Hyderabad

Date: May 30, 2016




NISAR & KUMAR

% Chartered Accountants
Head office :

Door No. 6-2-941, Flat Mo. 205,

Mughal's Emami Mansion, Khairtabad,
Hyderabad - 500 004

Tel. Mo. 040-66758388, M. No. 08246458388
E-mail ; contact @ nisarkumar.in

INDEPENDENT AUDITORS' REPORT
TO THE MEMBERS OF BODHTREE CONSULTING LIMITED

Report on the Standalone Financial Statements

We have audited the accompanying standalone financial statements of BODHTREE CONSULTING LIMITED (“the
Company”), which comprise the Balance Sheet as at March 31, 2016, the Statement of Profit and Loss, the Cash Flow
Statement for the year then ended, and a summary of the significant accounting policies and other explanatory
infarmation.

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 financial statements that give a true and fair view of
the financial position, financial performance and cash flows of the Company in accordance with the accounting
principles generally accepted in India, including the Accounting Standards specified under Section 133 of the Act,
read with Rule 7 of the Companies (Accounts) Rules, 2014. This responsibility also includes maintenance of adequate
accounting records in accordance with the provisions of the Act for safeguarding the assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and prudent; and design, implementation and maintenance of
adequate internal financial controls, that were operating effectively for ensuring the accuracy and completeness of
the accounting records, relevant to the preparation and presentation of the 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 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 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 financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures in the
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of the
risks of material misstatement of the financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal financial control relevant to the Company’s preparation of the 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 financial statements.

§en <
Branch Offices : =
1305, Arcadia Building, Mext to Eamest House, Cio 27-K. M. Sural - Hazira Road 0 No 2-5-16, Snranga MNilayam
NCPA Marg, Nanman Poknt, Mumbai - 400 021 Hazira, Gugaral State -394 270 anvvatapalem Hoad
Mabile No. - 09819730646 Mob. ko, CRE7I102440 Bhemavaram - 334202

Tal, : OBH15-230388



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

Basis for Qualified Opinion

The company has a strategic long term investments in Equity Shares of certain companies, the cost of acquisition of
those investments is Rs.722.50 lacs. Based on the Latest Audited Financial Statements of those companies made
available to us the breakup value of those investments works out to Rs.125.82 lacs. Accordingly, the decline in value
i.e. Rs. 596.68 lacs, being the difference between cost of acquisition and the breakup value, which in our view is of
other than of temporary nature, is not provided for in the Statement of Profit and Loss. Had the company considered
the diminution in value of investments the profit for the year would have been lower by the said amount.

Further the company has given advance of Rs.339 lacs and Rs.310 lacs receivable on account of services rendered by
the company, which in our view are doubtful of recovery against which the company has not made any provision.
Had the company considered the provision for the aforesaid amounts the profit for the year would have been lower
by the said amount.

Qualified Opinion

In our opinion and to the best of our information and according to the explanations given to us, except for the
possible effects of the matter described in the Basis for Qualified Opinion paragraph above, the aforesaid standalone
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 state of affairs of the Company as at
March 31, 2016, and its profit and its cash flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. Asrequired by the Companies (Auditors’ 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 give in the Annexure A, a statement on the
matters specified in paragraphs 3 and 4 of the Order.

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

(a) 'We have sought and obtained all the information and explanations which to the best of our knowledge and
belief were necessary for the purposes of our audit.

(b) In our opinion, proper books of account as required by law have been kept by the Company so far as it
appears from our examination of those books.

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

(d) Except for the possible effects of the matter described in the Basis for Qualified Opinion paragraph above,
in our opinion, the aforesaid standalone financial statements comply with the Accounting Standards
specified under Section 133 of the Act, read with Rule 7 of the Companies [Accounts) Rules, 2014,

() On the basis of the written representations received from the directors as on March 31, 2016 taken an
record by the Board of Directors, none of the directors is disqualified as on March 31, 2016 from being
appointed as a director in terms of Section 164 (2) of the Act.

()  With respect to the adequacy of the internal financial controls over financial reporting of the Company and
the operating effectiveness of such controls, refer to our report in “Annexure B'; and

il



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

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

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

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

For Nisar & Kumar
Chartered Accountants
(Firm Registration No. 127820 W)

B meowe sl ot P
T.N.V.Visweswara Rao
Partner

(Membership No. 204084

Place: Hyderabad
Date: 30™ May’2016



ANNEXURE A to the Auditor's Report

The annexure referred to in Independent Auditor's Report to the members of the Company on the
standalone financial statements for the year ended March 31, 2016, we report that:

(i) (a) The company is maintaining proper records showing full particulars, including quantitative
details and situation of fixed assets;

(b) The fixed assets have been physically verified by the management at reasonable intervais; and no
material discrepancies were noticed on such verification and material discrepancies noticed on such
verification have been properly dealt with in the books of account;

(c) Since the company does not own any immovable properties Clause (i)(c) is not applicable.

(i) Since the company does not have inventory Clauses (ii) are not applicable.

(iii) Based on the audit procedures applied by us and according to the information and explanations
provided by the management, the company has not granted any loans, secured or unsecured to
companies, firms or other parties covered in the register maintained under section 189 of the
Companies Act 2013.

(iv) In our opinion and according to the information and explanations given to us, the company has
complied with the provisions of section 185 and 186 of the Companies Act, 2013 in respect of loans,
investments, guarantees, and security.

(v) In our opinion and according to the information and explanations given to us, during the year the
company has not accepted any deposits from the public within the meaning of the provisions of
sections 73 to 76 or any other relevant provisions of the Companies Act and the rules framed there
under.

(vi) As informed to us, maintenance of cost records has not been specified by the Central Government
under sub-section (1) of section 148 of the Companies Act, 2013,

(vii) (a) According to the records of the company, the company is regular in depositing the undisputed
statutory dues of Employee State Insurance, Value Added Tax, however, the company has not
deposited undisputed statutory dues of provident fund, income-tax, service tax, with the
appropriate authorities. The arrears of statutory dues as at March 31, 2016 for a period of more
than six months from the date they became payable are as under.

S5.No Nature of Due Amount in Rs.

1 Income Tax 1,50,04,973
2. Service Tax 62,33,298
3. Provident Fund 1,31,78,075

by



{b) According to the records of the company, there are no dues of income tax or sales tax or wealth
tax or service tax or duty of customs or duty of excise or value added tax or cess which have not been
deposited on account of dispute.

(viii) According to the records of the company, the company has not defaulted in repayment of loans or
borrowing to a financial institution, bank, Government or dues to debenture holders.

(ix) According to the record of the company, during the year the company has not raised funds by way of
public offering or term loans and hence Clause (ix) is not applicable.

{x) Based upon the audit procedures performed and information and explanations given by the
management, we report that no fraud on or by the company has been noticed or reported during
the course of our audit.

(xi) Based upon the audit procedures performed and the information and explanations given by the
management, the managerial remuneration has been paid or provided in accordance with the
requisite approvals mandated by the provisions of section 197 read with Schedule V to the
Companies Act;

(xii) In our opinion, the Company is not a Nidhi Company, hence this clause is not applicable to the
Company.

(xiii) In our opinion, transactions with the related parties are in compliance with section 177 and 188 of
Companles Act, 2013 and the details have been disclosed in the Financial Statements as required by
the applicable accounting standards.

(xiv) During the year under review the company has made private placement of Shares which is in
compliance with section 42 of the Companies Act, 2013 and the amount raised have been used for
the purposes for which the funds were raised.

{xv) Based upon the audit procedures performed and the information and explanations given by the
management, the company has not entered into any non-cash transactions with directors or
persons connected with him. Accordingly, the provisions of clause 3 (xv) of the Order are not
applicable to the Company.

{xvi} In our opinion, the company Is not required to be registered under section 45 |A of the Reserve
Bank of India Act, 1934.

For Nisar & Kumar
Chartered Accountants
(Firm Registration No. 127820 W)
E\' P emye s el W b, B
Place: Hyderabad T.M.V.\Visweswara Rao

Date: 30" May'2016 Partner
(Membership No. 204084



ANNEXURE B to the Auditor's Report

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 BODHTREE
CONSULTING LIMITED {“the Company”) as of March 31, 2016 in conjunction with our audit of the
standalone financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial controls
based on the internal control over financial reporting criteria established by the Company considering
the essential components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India (ICAl). 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 the 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.

Auditor’s 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”) issued by the ICAl and the
Standards on Auditing, issued by ICAl 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 a material weakness exists, and testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk. The
procedures selected depend on the auditor's judgement, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or error.

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

(0w
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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, 2016, based on the internal control over financial reporting criteria
established by the Company considering the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of
Chartered Accountants of India.

For Nisar & Kumar
Chartered Accountants
(Firm Registration No. 127820 W)

G M A L ssase R
Place: Hyderabad T.MN.V.Visweswara Rao
Date: 30™ May'2016 Partner
{Membership No. 204084



NISAR & KUMAR

% Chartered Accountanis
Head office :

Door Mo. 6-2-841, Flat No. 205,
Mughal's Emami Mansion, Khairtabad,

Hyderabad - 500 004
Tel. No. 040-66758388, M. No. 09246458388
E-mail | contact@ nisarkumar.in

INDEPENDENT AUDITORS' REPORT ON CONSOLIDATED FINANCIAL STATEMENTS
TO THE MEMBERS OF BODHTREE CONSULTING LIMITED

Report on the Consolidated Financial Statements

We have audited the accompanying Consolidated financial statements of BODHTREE CONSULTING LIMITED (“the
Holding Company”) and it's subsidiary (collectively referred to as the “Company” or “the Group”), comprising the
consolidated Balance Sheet as at March 31, 2016, the consolidated Statement of Profit and Loss, the consolidated
Cash Flow Statement for the year then ended, and a summary of the significant accounting policies and other
explanatory information {hereinafter referred to as the ‘the consolidated financial statements’).

Management's Responsibility for the Consolidated Financial Statements

The Holding 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 Consolidated financial statements that give a true and
fair view of the financial position, financial performance and consolidated cash flows of the Company in accordance
with the accounting principles generally accepted in India, including the Accounting Standards specified under
Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014. This responsibility also includes
maintenance of adequate accounting records in accordance with the provisions of the Act for safeguarding the assets
of the Company and for preventing and detecting frauds and other irregularities; selection and application of
appropriate accounting policies; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were operating effectively for ensuring
the accuracy and completeness of the accounting records, relevant to the preparation and presentation of the
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 the 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 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 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 financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures in the
financial statements. The procedures selected depend on the auditor's judgment, including the assessment of the
risks of material misstatement of the financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal financial control relevant to the Holding Company’s preparation of the
consolidated financial statements that give a true and fair view in order to design audit procedures that are
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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 Directors, as well as
evaluating the overall presentation of the financial statements.

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

Basis for Qualified Opinion

The company has a strategic long term investments in Equity Shares of certain companies, the cost of acquisition of
those investments is Rs.722.50 lacs. Based on the Latest Audited Financial Statements of those companies made
available to us the breakup value of those investments works out to Rs.125.82 lacs. Accordingly, the decline in value
i.e. Rs. 596.68 lacs, being the difference between cost of acquisition and the breakup value, which in our view is of
other than of temporary nature, is not provided for in the Statement of Profit and Loss. Had the Holding company
considered the diminution in value of investments the profit for the year would have been lower by the said amount.

Further the company has given advance of Rs.339 lacs and Rs.310 lacs receivable on account of services rendered by
the company, which in our view are doubtful of recovery against which the company has not made any provision.
Had the company considered the provision for the aforesaid amounts the profit for the year would have been lower
by the said amount.

During the Financial Year 2015-16, for the first time the consolidation of Financial Account are applicable to the
company. The company is holding investments as aforesaid are termed as Associate companies. The financial
statements for these companies for the financial year 2015-16 are not made available, hence the consolidation of
these companies are not considered while preparing the consolidated financial statements.

Qualified Opinion

In our opinion and to the best of our information and according to the explanations given to us, except for the
possible effects of the matter described in the Basis for Qualified Opinion paragraph above, the aforesaid
Consolidated 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 state of affairs of the
Company as at March 31, 2016, and its profit and its cash flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. Asrequired by Section 143 (3) of the Act, 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 purposes of our audit.

{(b)  In our opinion, proper books of account as required by law have been kept so far as it appears from our
examination of those books.

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

(d)  Except for the possible effects of the matter described in the Basis for Qualified Opinion paragraph above,
in our opinion, the aforesaid consolidated financial statements comply with the Accounting Standards
specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014.
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(e) On the basis of the written representations received from the directors of the Holding Company as on
March 31, 2016 taken on record by the Board of Directors of the Holding Company, none of the directors is
disqualified as on March 31, 2016 from being appointed as a director of that company in terms of Section
164 (2) of the Act.

(f)  With respect to the adequacy of the internal financial controls over financial reporting of the Group and
the operating effectiveness of such controls, refer to our report in ‘Annexure’; and

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

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

ii. The Group did not have any long-term contracts including derivative contracts for which there were
any material foreseeable losses.

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

For Nisar & Kumar
Chartered Accountants
(Firm Registration No. 127820 W)

G— NV ahbg s Mo
T.M.V . Visweswara Rad
Partner
(Membership No. 204084

Place: Hyderabad
Date: 30™ May'2016



ANNEXURE to the Auditor’s Report

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 BODHTREE
CONSULTING LIMITED (“the Holding Company”) and it's Subsidiary Company which is incorporated in
India as of March 31, 2016 in conjunction with our audit of the consolidated financial statements of the
Holding Company for the year ended on that date,

Management’s Responsibility for Internal Financial

The management of Holding Company and its Subsidiary Company 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 (ICAl). 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 the 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.

Auditor's 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”) issued by the ICAl 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 contrals over financial reporting was established and maintained
and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. Our audit of internal
financial controls over financial reporting included obtaining an understanding of internal financial
controls over financial reporting, assessing the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk. The
procedures selected depend on the auditor’s judgment, 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 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 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.

Iinherent 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 Holding Company and it's Subsidiary company which are 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, 2016,
based on the internal control over financial reporting criteria established by the Company considering
the essential components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls over Financial Reporting issued by the Institute of Chartered Accountants of India.

For Nisar & Kumar
Chartered Accountants
(Firm Registration No. 127820 W)

G'- P A aa s R A By

Place: Hyderabad T.N.V Visweswara Rao  °
Date: 30™ May'2016 Partner
(Membership No. 204084



