DIRECTORS’ REPORT

Dear Wembiens,

Bundelkhand Saur Urja Limited

Your Directors are pleased to present the 3 Annual Report on the performance of your
Company along with Audited Financial Statements, Auditor's Report thereon for the
financial year ended 315t March 2018.

1. FINANCIAL RESULTS

The financial results of your Company for the year ended 315t March, 2018 are

summarized in Table 1.

TABLE 1: FINANCIAL HIGHLIGHTS

(Amount in ¥)

Particulars 2017-18 2016-17
Sales Nil Nil
Other Income 3,54,003 4,31,709
Profit Before Depreciation, 3,54,003 4,31,709
Interest and Tax
Depreciation Nil Nil
Profit After Depreciation but 3,54,003 4,31,709
before Interest and Tax
Interest and Finance Charges Nil Nil
Profit After Depreciation and 3,54,003 4,31,709
Interest but before Tax
Tax 18,12,054 36,62,118
Profit After Depreciation, Interest (14,58,051) (32,30,409)

and Tax

Movement in Regulatory Deferral
Account Balances (Net of Tax)

Surplus of Statement of Profit and
Loss of earlier year

Profit available for appropriations

APPROPRIATIONS

Proposed Final Dividend

Transfer to general reserve

Balance Profit  carried to
Reserves and Surplus

2. DIVIDEND

The Board of Directors of your Company has not recommended any dividend during the

FY 2017-18.
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3. CAPITAL STRUCTURE AND NET WORTH

The total paid up share capital of the Company as on 31st March, 2018 was ¥ 4 Crore.
The members in extra-ordinary general meeting of the Company held on 13" April, 2017
increased the authorized share capital of the Company from ¥ 10 Crore to 60 Crore.
The net worth of the Company as on 315t March, 2018 was ¥ 3,45,73,630.

The members of the Company in its 2nd Annual General Meeting has approved
the preferential issue for the allotment of 1,79,77,691 number of equity shares of
Company to its existing member. However, the same has not yet been offered by the
Company.

4. STATUS OF BUNDELKHAND SAUR URJA LIMITED

UPNEDA transferred 63.491 Ha Land at Village Parasan to BSUL in March, 2017. Now,
a 32 MW Solar Power Plant is proposed to be implemented at the site. Bids for the
awards of EPC contract have been invited for the development of 32 MW solar plant and
operation & maintenance for 10 years. The awards of works is under process. The
technical feasibility for evacuation of power has been obtained from UPPTCL.

5. TRAINING AND HUMAN RESOURCE DEVELOPMENT

The fast changing economic scenario and technological innovations are creating an
increasingly competitive market environment. Your Company consistently evaluates the
training needs of its employees to keep them updated with latest changes to improve
their productivity and work efficiency. Based on the evaluation, the employees of your
company are provided training through T&HRD department of NHPC Limited.

6. INDUSTRIAL RELATIONS

Industrial relations remained cordial and harmonious during the FY 2017-18.

T INTERNAL FINANCIAL CONTROL SYSTEM AND THEIR ADEQUACY

Your Company has in place adequate internal financial controls with reference to
financial statements. During the year, such controls were tested and no reportable
material weaknesses in the design and operation were observed.

8. RISK MANAGEMENT

Your Company is yet to formulate a Risk Management Policy as project is yet to be
started.

9. OFFICIAL LANGUAGE IMPLEMENTATION

Efforts were made to improve the use of Official Language in accordance with the policy
of the Government of India.
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10. CORPORATE GOVERNANCE

During the FY 2017-18, 3 (three) meetings of Board of Directors of your Company were
held. In compliance of guidelines on Corporate Governance for Central Public Sector
Enterprises issued by Department of Public Enterprises (DPE), a separate section on
Corporate Governance is given at Annexure-l. A certificate from a Practicing Company
Secretary regarding compliance of conditions of Corporate Governance is placed at
Annexure-Il.

11.  MANAGEMENT DISCUSSION AND ANALYSIS REPORT

As stipulated under DPE guidelines on Corporate Governance for CPSEs, a separate
section on Management Discussion and Analysis Report along with financial discussion
and analysis is annexed at Annexure-lll to this report.

12. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE EARNINGS AND OUTGO

There are no significant particulars relating to Conservation of energy, Technology
Absorption as required to be disclosed under section 134(3) (m) of the Companies Act,
2013 read with Rule 8 of the Companies (Accounts) Rules, 2014. As your Company has
not started any Power Generation during the period under review, there was no foreign
exchange earnings and outgo during the year. Details are annexed at Annexure-IV to
this report.

13. CONTRACTS AND ARRANGEMENTS WITH RELATED PARTIES

During the financial year 2017-18, your Company has not entered into any material
transaction as contract or arrangement with any of its related parties. The Company’s
related party transaction is with NHPC Limited (a Govt. Company) for manpower
services. The contract for providing manpower services was in the ordinary course of
business and on an arm's length basis. These transactions were intended to further
Company's interests. Accordingly, the disclosure of related party transactions as
required under Section 134(3)(h) of the Companies Act, 2013 in form AOC-2 is not
applicable.

14. EXTRACT OF ANNUAL RETURN

Extract of Annual Return (MGT-9) of the Company in accordance to Section 92(3) of the
Companies Act, 2013 read with Rule 12 of the Companies (Management and
Administration) Rules, 2014 is given at Annexure-V. The annual return is also available
on the website of Company under the link http://bsulindia.com/reports.php
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15. RIGHT TO INFORMATION

Right to Information has been implemented in the Company in accordance with Right to
Information Act, 2005. During the FY 2017-18, no application was received under the
aforesaid Act.

16. PROCUREMENT FROM MICRO & SMALL ENTERPRISES
There has been no procurement from Micro & Small Enterprises during the FY 2017-18.

17. AUDITORS AND AUDITORS’' REPORT

In exercise of powers conferred by Section 139 of the Companies Act, 2013, the
Comptroller and Auditor General of India had appointed M/s Vivek Agarwal & Co,,
Lucknow as the Statutory Auditor of the Company for the FY 2017-18. The report of
Statutory Auditor along with financial statements of the Company is enclosed at
Annexure-VI.

The notes on financial statements referred to in the Auditor's Report are self-explanatory
and do not call for any further comments. The Auditor's Report do not contain any
qualification, reservation or adverse remark.

18. DIRECTORS AND KEY MANAGERIAL PERSONNEL (KMP)

Shri A.K. Mishra, Director was appointed on the Board of the Company as Nominee
Director (Nominee of NHPC Limited) on 08.05.2017 in place of Shri Om Prakash, then
Director (ceased to be Director on 31.03.2017).

Shri Arvind Kumar Singh, Director was appointed on the Board of the Company as
Nominee Director (Nominee of UPNEDA) on 08.05.2018 consequent upon withdrawal of
nomination by UPNEDA in respect of Smt. Sangeeta Singh, then Director (ceased to be
Director on 14.03.2018). Further, Smt Namrata Kalra, Director was appointed as
Nominee Director (Nominee of UPNEDA) on 13.08.2018 consequent upon withdrawal of
nomination by UPNEDA in respect of Shri. Arvind Kumar Singh, then Director (ceased to
be Director on 03.08.2018)

Shri Surendra Prasad Singh was appointed as Chief Financial Officer (CFO) of the
Company with effect from 26.08.2017 in place of Shri Dinesh Kumar Gupta, then CFO
(ceased to be the CFO of the company on 23.05.2017).

Shri Tarkeshwar Singh was appointed as Company Secretary of the Company with
effect from 20.11.2017 in place of Shri Saurabh Chakravorty, then Company Secretary
(ceased to be the CS of the company on 10.10.2017).

The Board wishes to place record its deep appreciations for the valuable contribution
and guidance given by Shri Om Prakash, Smt Sangeeta Singh and Shri Arvind Kumar
Singh during their tenure as Director. The Board also appreciated the contribution of Shri
Saurabh Chakravorty during his tenure as Company Secretary.

oYy
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19.

MEETING OF THE BOARD

Board of Directors of your Company met 3 (three) times during the FY 2017-18. For
further details, please refer Corporate Governance Report of this Annual Report.

20.

DIRECTORS’ RESPONSIBILITY STATEMENT

As required under Section 134(3)(c) of the Companies Act, 2013, the Directors hereby
confirm the following:
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)

ii)

In the preparation of the Annual Accounts, the applicable accounting
standards had been followed along with proper explanation relating to
material departures;

Directors had selected such Accounting Policies and applied them
consistently and made judgments and estimates that are reasonable and
prudent, so as to give a true and fair view of the state of affairs of the
Company at the end of the FY 2017-18 and of the profit and loss of the
Company for that period;

Directors had taken proper and sufficient care for the maintenance of
adequate accounting records in accordance with the provisions of the
Companies Act, 2013 for safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities;

iv) Directors had prepared the annual accounts on a going concern basis;
and

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

GENERAL

(i)

(iil)

No disclosure or reporting is required in respect of the following items as

there was no transaction relating to these items during the FY 2017-18:

a. Details relating to deposits covered under Chapter V of the Companies
Act, 2013.

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

c. lIssue of Shares (including sweat equity shares) to employees of the
Company under any scheme.

No significant or material orders passed by the regulators or courts or
tribunals impacting the going concern status and Company’s operations in
future.

No case was filed pursuant to the Sexual Harassment of Women at

Workplace (Prevention, Prohibition and Redressal) Act, 2013 during the
year under report.
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(iv)

(v)

(vi)

(vii)

(viii)

(ix)

()

(xiii)

Internal complaint committee under sexual harassment of women at work
place (Prevention, Prohibition & Redressal) Act, 2013, is yet to be formed.

During the year under review, there were no instances of fraud reported
by the Auditors of the Company under section 143(12) of the Companies
Act, 2013.

Appointment of Cost Auditor is not applicable as the Company is yet to

~start its project.

Cost records are not required in your Company at the moment because of
turnover of BSUL in previous year is less than prescribed limit.

The Company has not undertaken any recruitment exercise during the
year. Therefore, information regarding percentage employment of Persons
with Disability (PwDs) is NIL.

Provisions of the Companies Act, 2013 with respect to loans & guarantees
given, investments made and security provided are not applicable to the
Company.

Provisions of the Companies Act, 2013 relating to Corporate Social
Responsibility, Constitution of Audit Committee, Nomination &
Remuneration Committee and conducting Secretarial Audit are not
applicable to the Company

NHPC Limited is a holding company of BSUL. Further, the Company
doesn't have any subsidiary, joint venture or associate company.

Particulars of employees and related disclosure have not been provided in
the report pursuant to Ministry of Corporate Affairs notification dated
05.06.2015 (exemption of Section 197 of the Companies Act, 2013 to the
Govt. Companies).

No vigilance case is pending and disposed of during the FY 2017-18.

22. ACKNOWLEDGEMENTS

The Board of Directors acknowledge with deep appreciation the cooperation and
guidance received from the Government of India, specially Ministry of Power, NHPC
Limited, UPNEDA, Government of Uttar Pradesh and its Ministries, Departments/
Boards, Auditors and Bankers of the Company.

The Board places on record its deep appreciation for the co-operation extended by the
Office of Comptroller and Auditor General of India.
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The Board would also like to express their gratitude for the sincerity, hard work &
commitment of the employees of the Company and have confidence that the employees
of the Company will continue to contribute their best in the coming years.

For and on behalf of the Board of Directors

\

Date: [8-C9 -2 1§ (Ratish Kuméﬁﬁ)?}&m
Place: ¢ o labeccl CHAIRMAN
DIN: 06852735

' i



ANNEXURE- |
REPORT ON CORPORATE GOVERNANCE

COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE:

BSUL has established framework of Corporate Governance which
emphasizes on commitment towards ethical and efficient conduct of the affairs
of the Company. The Company is committed to follow sound corporate
practices that are based on conscience, openness, fairness, professionalism
and accountability. It has been our endeavor to build confidence among
various stakeholders thus paving the way for long term success. The
Company believes that Corporate Governance magnify its management
practices. At BSUL, the Corporate Governance system is participatory,
transparent, responsive, consensus-oriented and equitable. The Company
makes all endeavor to follow the guidelines on Corporate Governance issued
by DPE, GOl to the extent possible.

BOARD OF DIRECTORS:
(i) Size of the Board of Directors:

Bundelkhand Saur Urja Limited is a Government Company within the
definition of Section 2(45) of the Companies Act, 2013 and was
constituted pursuant to a promoters’ agreement between NHPC Limited
and Uttar Pradesh New and Renewable Energy Development Agency
(UPNEDA). According to the Articles of Association of the Company, the
strength of the Board shall not be less than 4 (four) and not more than
15 (fifteen) directors. The ratio of directors representing NHPC and
UPNEDA shall be maintained in proportion to equity participation subject
to minimum one director by each of the parties.

(ii) Composition & category of Board of Directors:

There were 3 non-executive Directors (including Chairman) on the
Board of the Company as on 315t March, 2018. The above Directors
were nominated by NHPC Limited. Further, one Director i.e. Smt.
Sangeeta Singh nominated by UPNEDA ceased to be Director w.e.f.
14.03.2018 on the board of the Company consequent upon withdrawal
of nomination by UPNEDA. Further, UPNEDA vide its letter dated
28.03.2018 has nominated Shri Arvind Kumar Singh, Director
(UPNEDA) as Nominee Director on the board of the Company in place
of Smt. Sangeeta Singh. Accordingly, the Board of Directors in its
meeting held on 08.05.2018 has appointed Shri Arvind Kumar Singh as
Nominee Director on the board of Company w.e.f. 08.05.2018.

The Companies Act, 2013 provides for appointment of Independent
Directors on the Board of the Company in case paid up share capital of
the Company is 10 Crores or more. As on 31t March, 2018, the
Company's paid up share capital was # 4 Crore. Accordingly, the above
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requirement of appointing Independent Directors does not apply on the
Company.

The composition of the Board and the number of Directorships and
Committee positions (in Audit Committee and Stakeholders’
Relationship Committee) in other companies held by Directors as on
31st March, 2018 is given at Table 1 and attendance of each Director
at the Board Meetings held during FY 2017-18 and at the last Annual
General Meeting is given at Table-2

TABLE 1: COMPOSITION & CATEGORY OF BOARD OF DIRECTORS AND
DETAILS OF DIRECTORSHIPS AND COMMITTEE POSITIONS IN OTHER
COMPANIES HELD BY DIRECTORS AS ON 31t MARCH 2018.

S. | Name Category of | Details of | Committee Positions in
No Director directorships held in | other Companies
other Companies As As Member
Chairman
1. Shri Ratish | Non-executive
Kumar Ngminee NHPC Limited NIL NIL
Director,
Chairman
2. | Shri Cherian | Non-Executive
Mathew Nominee NIL NIL NIL
Director
3. | Shri Arun | Non-Executive
Kumar Mishra | Nominee Igcékté‘k Lovnatrean NIL NIL
M Director otpn. s,

(1) Shri Arun Kumar Mishra was appointed by the Board of the Company on 08.05.2017 in
place of Shri Om Prakash who ceased to be director w.e.f.31.03.2017.

Notes:

1. None of the Directors holds office at the same time as Director in more than
twenty Companies / ten Public Companies including alternate
Directorship(s). Further, none of the Directors is @ member in more than ten
Committees or is a Chairman of more than five Committees across all the
Companies in which he is a Director.

2. The Directors of the Company do not have any inter-se relationship.

TABLE 2: ATTENDANCE OF EACH DIRECTOR AT THE BOARD
MEETINGS HELD DURING THE FY 2017-18 AND THE LAST ANNUAL
GENERAL MEETING.

NAME OF DIRECTORS ATTENDANCE OF DIRECTORS DURING
: RESPECTIVE TENURE OF THE DIRECTOR IN THE

FINANCIAL YEAR 2017-18
BOARD MEETING LAST AGM
HELD ATTENDED

Shri Ratish Kumar 3 2 Yes

Shri Cherian Mathew 3 3 Yes

Shri Arun Kumar Mishra 3 3 Yes

Smt Sangeeta Singh* 3 3 No

* Smt. Sangeeta Singh ceased to be Director w.e.f. 14.03.2018 and Shri Arvind Kumar Singh
was appointed as Nominee Director in place of Smt. Sangeeta Singh w.e.f. 08.05.2018.
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(iii) Number of Board Meetings: Three Board Meetings were held
during the FY 2017-18. The details of the Board meetings held during
the FY 2017-18 are given at Table 3.

TABLE 3: NUMBER OF BOARD MEETINGS HELD DURING THE FY 2017-
18

Sr. |Board Date of Board MeetingBoard No. of

No. | Meeting Strength |Directors
No. Present

i [ 11 8th May, 2017 4 4

2. 12 26'"August, 2017 4 4

3. 13 20'""November, 2017 4 3

(iv) Age limit and tenure of Directors: The Directors representing
NHPC Limited and UPNEDA shall retire on their ceasing to be official of
NHPC Limited and UPNEDA respectively, as the case may be or at the
pleasure of appointing authority.

(v) Resume of Directors: A brief profile along with other details of the
present Directors is provided elsewhere in the Annual Report.

Non-Executive Director’'s compensation & disclosures

The Directors on the Board of the Company are nominated by NHPC
Limited and UPNEDA. The Company has not paid any sitting fee or
remuneration, commission or performance linked incentive to any of the
Directors during the FY 2017-18. No stock options are issued during the
year either to Directors, Key Managerial Personnel or employees of the
Company. No severance fees/ notice period pay is payable to the
directors at the time of separation from the Company.

(vi) Board Meetings & procedures:

(A) Decision making process: The Company follows a systematic
procedure for the meetings of the Boards of Directors with a view to
professionalize its affairs. These procedures seek to systematize the
decision-making process in Board meetings in an informed and
efficient manner.

(B) Scheduling and selection of agenda items for Board
meetings:

e Meetings of the Board are convened by giving appropriate
notice after approval of the Chairman. Detailed agenda notes,
management reports and other explanatory statements are
circulated in advance amongst the members to facilitate
meaningful, informed and focused decisions during the
meeting. Whenever urgent issues need to be addressed,
meetings are called at a shorter notice or agenda notes are
placed on table.

e Whenever it is not possible to attach a document to the
agenda notes due to its confidential nature, or in special and
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exceptional circumstances, or in case of additional or
supplemental items, such documents are placed on the table
during the meeting with the approval of the Chairman of the
meeting.

e Agenda papers are generally circulated after obtaining
approval of the Chairman.

The meetings are generally held at registered office, Lucknow.
As and when required, presentations are made before the
Board.

e Members of the Board have complete access to the
information pertaining to the Company. Board members are
also free to recommend any issue that they may consider
important for inclusion in the agenda. As and when necessary,
senior management officials are called during the meeting to
provide additional inputs on the matters being discussed by
the Board.

e CEO/CFOQ is permanent invitee to all Board meetings.

(C) Recording of the Minutes of the Board Meeting: The draft
minutes of the proceedings of Board Meetings are duly circulated to all
members for their comments within 15 days of the conclusion of the
Meeting. The directors communicate their comments on the draft
minutes within seven days from the date of circulation thereof. A
comparative sheet of all comments received from directors are placed
before the Chairman for consideration and approval thereof. The
approved minutes of the proceedings of each Board Meeting are duly
recorded in the minute’s book within 30 days of the conclusion of the
meeting.

(D) Compliance: The Company strives to comply with all applicable
provisions and statutory requirements under different laws. However,
the provisions of Section 173 of Companies Act, 2013 and Clause
3.3.1 of DPE Guidelines on Corporate Governance has not been
complied in respect of holding Board Meeting during the year 2017-18
due to non-availability of requisite quorum to convene the Board
Meeting as per the Articles of Association. The following agenda items
are regularly presented to the Board for its consideration/ information:
o Annual Budgets and related updates.
® Disclosure of interest by the Directors about their
Directorships, Committee positions held by them in other
Companies/Firms, their shareholding, etc.
Award of large value contracts.
Information with respect to status of the project, Financial
results of the Company.
e Any other information required to be presented to the Board
either for information or approval as per the requirement of
applicable laws.



(vii) Code of Conduct

The code of business conduct and ethics for board members and senior
management personnel was complied with by all concerned during the period
from 18™ Dec, 2017* to 315! March, 2018. The above code was approved by
Board of Directors in its meeting held on 20.11.2017.

* The code is effactive from 18.12.2017.
Declaration as per DPE Guidelines on Corporate Governance.

The Board members and Senior Management Personnel have affirmed
compliance with the code of conduct & ethics for Board Members and Senior
Management Personnel respectively for the Financial Year ended on 31t
March, 2018.

Sd/-
Date: 15.06.2018 (S.K. Dubey)
Place; Lucknow Chief Executive Officer

(viii) Risk Management
The risk management in the Company is undertaken as a part of normal
business practice and not as a separate task at set times.

(ix) Training of Board Members:

The Board of the Company comprises nominees of NHPC Limited and
UPNEDA. Therefore, they are well versed with the business model and
risk profile of the business of the Company.

(x) Functional role clarity between Board of Directors and
Management

As per Articles of Associations of the Company, all the powers are
vested with the Board of Directors of the Company. In order to clearly
distinguish the role of the Board and the management, the Board of the
Company has delegated certain powers to the management of the
Company. However, certain powers are excluded for which decisions
are taken by the Board. The Board is provided with detailed
information/ progress by the management on various developments.

3. COMMITTEES OF THE BOARD OF DIRECTORS

Company is not required to form any statutory committee in terms of the
provisions of the Companies Act 2013.
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4. GENERAL MEETINGS

Date, time and location of the last Annual General Meeting is given at
Table 4:

Table 4: DETAILS OF ANNUAL GENERAL MEETINGS (AGM)

Financial Date Time Location* | Special Resolution
Year
1% April, | 19.09.2017 | 4:00P.M | NHPC Office | Special Resolution
2016 to 31 Complex, was passed for
March, 2017 Sector — 33, | further issue of
Faridabad, Share Capital.
Haryana -
121003
27 February, | 26.09.2016 | 4:00P.M | NHPC Office
2015 to 31%t Complex,
March,2016 Sector-33, --
Faridabad,
Haryana-
121003

*The Annual General Mesting of the Company was held at a place other than its
registered office with the approval of Central Government.

An Extraordinary General Meeting of the Company was held on
13.04.2017 for conducting a Special Business for increasing the
authorized share capital of the Company.

DISCLOSURES:

(i) Related Party Transactions: There was no materially significant
related party transaction during the FY 2017-18.

(ii) No penalty or strictures were imposed on the Company by any
statutory authority, on any matter related to any guidelines issued
by Government, during the preceding years.

(i) There is no Independent Director on the Board of the Company
hence the Company could not comply with the Guidelines issued
by the Department of Public Enterprises regarding Independent
Directors.

(iv)  The Company is yet to formulate Whistle Blower Policy.

(v)  The Company is not having any subsidiary company.

(vij  No Presidential Directives have been issued to the Company
during the FY 2017-18 and preceding financial year.

(vi) No item of expenditure was debited in the books of accounts,
which are not for the purpose of business.
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(viii) There was no pecuniary relationship or transactions with the
Directors vis-a vis the Company during the year.

(ix)  There were no expenses incurred which are personal in nature
and incurred for the Board and Management. None of the Senior
Management personnel of the Company have any financial or
commercial transactions with the Company except their
remuneration.

(x) Details of administrative and office expenses as a percentage of
total expenses vis-a-vis financial expenses are given below:

S. Particulars As a %age of total | As a %age of
No. expenses financial
expenses
1 Administrative Expensel 30.02% NIL
and Office Expenses

(ix) Accounting Treatment:

The Company has followed all applicable Accounting Standards in the
preparation of Financial Statements.

(xi) Remuneration of Directors:

Directors are not paid any remuneration or sitting fees during the year under
review.

MEANS OF COMMUNICATION:

The annual financial results of the Company are provided to members
in physical form. The Company is not required to publish quarterly
results. _

INFORMATION FOR SHAREHOLDERS: ANNUAL GENERAL
MEETING (AGM)

As per the provision of Section 96(2) of Companies Act, 2013 read with
Section 26 of Companies (Amendments) Act, 2017 consent from all
members has been obtained for holding 3 AGM of the Company at
NHPC Corporate Office, Faridabad at a place other than the registered
office of the Company.

AUDIT QUALIFICATION:

There are no adverse remarks by the Statutory Auditor. The comments
of the Comptroller and Auditor General of India on the accounts of the
Company for the year ended 31t March 2018 are annexed elsewhere
with the Directors’ Report.
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10. COMPLIANCE CERTIFICATE:

A Certificate from M/s Garima Duggal & Associates, Faridabad confirming the
compliance or otherwise with the conditions of Corporate Governance as
stipulated under the Guidelines on Corporate Governance for Central Public

Sector Enterprises 2010, is forming part of this Report.

For and on behalf of the Board mors
o A
(Ratish Kumar}} &3
CHAIRMAN / )
Date: | 8"08 -2e2\8 DIN: 06852735
Place: Caesucladoad



Aaneowy
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PRACTISING COMPANY SECRETARIES

0ft: Flat Ma. 198 Carnation Tower

Cmaxa Cezen Valiay Apuriments

Sector 42-43, Faridabad-12101] (Haryana)
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Certificate of Compliance of Corporate Governance

The Members
Mis E}UNDELKHAND SAUR URJA LIMITED (CIN: U40300UP2015G0I068632)

B We have examined the compliance of conditions of Corporata Governance of Mis BUNDELKHAND SAUR URJA
' LIMITED (CIN: U40300UP2015G0I068632) (the company) as required to be done under the Guidelines on
Corporate Governance for Central Public Sector Enterprises for the financial year ended on 315 March, 2018. The
Compliance of conditions of Corporate Governance is the rasponsibility of management. Our examinaticn as carried
out was limitad to review the procadures and implementation thereof, adoptad by the Company, for ensuring the
compliance of the conditions of Corporate Governance. It is neither an audit nor an expression of an opinion on

financial statements of the Company.

In our oginicn and according to the examinations carried out by us and explanations furnished to us by the Company,
its officer & agents, and to the best of our knowledge and belief, we hereby certify that company has complied with all
the provisions of Corporate Governance with respect to Guidelines on Corperate Governance for Central Public
Sector Enterprises for the aforesaid financial year excect for the points listed below:

1. Company has not framed a formal training programme for its new Board Members. However all its
present Board M_embers are well ue;‘sed with the Business model, risk profile etc.

ﬁ 2. Company has not yet constituted any Committee and not yet laid down its Risk Management
Policy and Whistle Blower Policy

3. Since Company has no independent directors on its Board so certain compliances as mandated
under the aforesaid guidelines have not been complied with by the Campany.

4, Composition of the Board and frequency of Number of Board Meetings as prescribed under the
aforesaid guidelines is not complied with.




CONTINUATION SHEET GARIMA DUGGAL & ASSOCIATES
PRACTISING COMPANY SECRETARIES

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

£y 47

—h\\v/;{r\

G%rima Dﬁgga!_;;//
Proprietor
@y Membership No.-F-7923

CP No. 8413
Date: 25™ July, 2018
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ANNEXURE-III
MANAGEMENT DISCUSSION AND ANALYSIS REPORT

1. INDUSTRY STRUCTURE AND DEVELOPMENT
(i) Economic outlook

Indian economy is strengthening through higher infrastructure spending and
continued reforms through financial and monetary policies. There is a high
degree of correlation between power sector growth and economic growth.
Therefore, it is imperative that power sector needs to grow for sustainable
economic growth.

(ii)  Sectoral outlook

Electricity is one of the most critical components for the infrastructure
development of any country affecting economic growth and well-being of the
people at large. The sector consists of generation, transmission and
distribution utilities and is a key enabler for India’s economic growth. The total
installed capacity as on 31.03.2018 was 3,44,002.39 MW with contribution of
2,22,906.59 MW, 4529342 MW, 6,780 MW and 69,022.39 MW from
Thermal, Hydro, Nuclear and Renewable power respectively'. Public Sectors
with the State and Central Government produce a major share of power, from
various sources such as coal, water, nuclear, fuel, solar and wind.

(iii)  Solar power scenario

The Government has up-scaled the target of renewable energy capacity to
175 GW by the year 2022 which includes 100 GW from solar, 60 GW from
wind, 10 GW from bio-power and 5 GW from small hydro-power. The capacity
target of 100 GW set under the National Solar Mission (JNNSM) will
principally comprise of 40 GW Rooftop and 60 GW through Large and
Medium Scale Grid Connected Solar Power Projects. With this ambitious
target, India will become one of the largest Green Energy producers in the
world, surpassing several developed countries?.

2. STRENGTH

Company is supported by strong financial and technical strength of NHPC
Limited (promoter) for project award, construction and operation while
UPNEDA (promoter) has a strong base in Uttar Pradesh and acts as a link
between Government of Uttar Pradesh and the Company for implementation
of Solar Power Project.

(i) Competent and committed workforce

At present, all the manpower of the Company is from NHPC Limited. The staff
deputed by NHPC Limited has extensive experience in the industry. The skill,

! Source: Central Electricity Authority
* Source: Ministry of New and Renewable Energy
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industry knowledge and operating experience of these executives provide the
Company with a significant competitive advantage.

(ii)  Strong design and engineering team of parent organization

The Company is well supported by NHPC Limited which has an in-house
team for project design and engineering capabilities ranging from concept to
commissioning. The engineers have experience with a variety of specialized
analysis, design and computer aided design (“CAD") software applications
and their innovative and fully-integrated approach brings a full complement of
skills and knowledge to provide solutions to any given design problem.

3. OPPORTUNITIES

There are number of incentives from Government of India and Government of
Uttar Pradesh to promote solar power like accelerated depreciation,
concessional customs, tax holidays, Viability Gap Funding (VGF) etc.

4. THREATS, WEAKNESSES, RISKS AND CONCERNS

Management perceives following as threats, weaknesses, risks and concerns
in construction of Solar power Projects:

(i) Unexpected complexities

Development of the Project may be subject to unexpected complexities
which may result in time and cost over-run compared to estimates. The
generation capacity may vary substantially because of climatic conditions,
which may cause significant variation in revenue earnings of the Company.

5. SEGMENT WISE OR PRODUCT WISE PERFORMANCE
The project is yet to be constructed and commissioned.
6. OUTLOOK

The company is expected to accelerate the generation of electricity after the
commissioning of the project.

7. INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY
The Company has a specific delegation of powers. The Organizational
structure is well defined in terms of the structured authority / responsibility

involved at a particular hierarchy level.

8. DISCUSSION ON FINANCIAL PERFORMANCE WITH RESPECT TO
OPERATIONAL PERFORMANCE

As the company is in initial stage, no information is provided.

9. DEVELOPMENT IN HUMAN RESOURCES, INDUSTRIAL RELATIONS
FRONT, INCLUDING NUMBER OF PEOPLE EMPLOYED

All the staff of the Company are from by NHPC Limited.

1%



10.INDUSTRIAL RELATION & STAFF WELFARE

Industrial relations between employees and employer were cordial and
harmonious. No man-days were lost on account of strikes / lock-out. Staff
welfare activites were given special consideration. Workers were
encouraged to participate in the areas concerning their working conditions,
welfare etc.

11.RESERVATION FOR SC/ST/OBC

The Company is making a modest contribution for the socio-economic
development of SC / ST and other weaker sections of the society. Since, in
terms of the Promoters’ Agreement between NHPC Limited and UPNEDA,
the staff for the Company is to be provided by promoters, therefore, no
recruitments are being done by the Company.

12.WELFARE OF PERSONS WITH DISABILITIES

There was one physically challenged employee in the Company as on
31.03.2018 and welfare extended to him are as per norms.

13.ENVIRONMENTAL PROTECTION AND CONSERVATION,
TECHNOLOGICAL CONSERVATION, RENEWABLE ENERGY
DEVELOPMENTS, FOREIGN EXCHANGE CONSERVATION

The Company is committed to preserve mankind’s precious heritage ‘nature’
by maintaining a balance between preservation of environment and its
activities at project site. The adverse impact, if any, of construction activities
will be mitigated and compensated by adopting suitable measures like
Compensatory Afforestation, Catchment Area Treatment, Green Belt
Development.

14.CORPORATE SOCIAL RESPONSIBILITY

Your Company is committed to Corporate Social Responsibility (“CSR")
efforts and strives to demonstrate environmentally as well as ethically
conscious behaviour. It seeks to incorporate best practices in corporate
governance, employee welfare, and environmental commitment.

15.FINANCIAL DISCUSSION AND ANALYSIS

BSUL is in the start-up stage and no major activities are going on in the
project. There is no operating income apart from the income shown under
other income which arose mainly out of interest on deposit of share capital.

(i)  RESULTS OF OPERATIONS

The Company is in the start-up stage and as such there is no sale of energy.
An amount of ¥3,54,003 has been recognised in Fiscal 2017-18 as other
income. The income of the Company comprises interest on share capital
deposited with SBI and shown under other income. No expenditure has been
booked during the Fiscal 2017-18.



(i) PROFIT BEFORE TAX

The PBT was % 3,54,003 in Fiscal 2017-18.

(ili) TAX EXPENSES

The tax outgo during Fiscal 2017-18 was ¥ 18,12,054.

(iv) TOTAL COMPREHENSIVE INCOME

Total comprehensive income for Fiscal 2017-18 was ¥ (14,58,051).

(v) DISCUSSION OF BALANCE SHEET ITEMS

Balance Sheet Highlights

(In ¥)
Particulars As on March 315t

2018 2017
Non — Current Assets
Property, Plant and Equipment 5,76,34,550 5,02,354
Capital Work in progress 3,48,68,516 1,82,77,567
Other Non-Current Assets 1,700 1,700
Deferred Tax Assets NIL NIL
Other Intangible Asset 52,000 NIL
Current Assets
Cash & Cash Equivalents 11,55,18,203 11,35,42,530
Other financial asset 222,317 1,905,445 |
Current Tax Assets (Net) NIL NIL
Other Current Assets NIL NIL

(vi) FINANCIAL CONDITION

a. Net Worth

The net worth of the Company was % 3,45,73,630 as on March 31, 2018 as

compared to ¥ 60,31,681 as on March 31, 2017.

b. Cash and Bank Balances

Cash and bank balances consists of balances with scheduled banks in Current
Account. Our cash and bank balances as on March 31, 2018 and March
31, 2017 were 2 1155.18 Lakh and Z 1135.42 Lakh respectively.

c. Other Financial Assets - Current

Other financial assets, as on March 31, 2018 was ¥ 2.22 lakh against
¥ 1.95 Lakh for previous year.

il



d. Liabilities and provisions

(In %)

Particulars As on March 31st

2018 2017
Non-Current Liabilities
Financial Liabilities NIL NIL
Deferred Tax Liabilities NIL NIL
Other Long Term Liabilities NIL NIL
Provisions NIL NIL
Current Liabilities
Trade Payable 1,71,603 1,49,373
Other Current Liabilities 10,00,00,000 10,00,10,239
Other Financial Liabilities 7,35,52,053 2,63,28,303
Short Term Provisions NIL NIL

e. Other Financial Liabilities - Current

The other Financial Liabilities stood at ¥ 735.52 lakh in Fiscal 2017-18
against 2 263.28 lakh for the previous fiscal. The Financial Liabilities for
the Fiscal 2017-18 consisting mainly of Liability for Share Application
Money- to the extent refundable, deposits/retention money and due to

subsidiaries.

f. Other Current Liabilities

The other current liabilities stood at  1000.00 lakh in Fiscal 2017-18 as
against 21000.10 lakh for the previous fiscal consisting mainly of grants in
aid and statutory dues payable.

- CAUTIONARY STATEMENT

The views and forward-looking statements contained in this report are based
on reasonable assumptions and subject to certain risks and uncertainty that
could cause actual results to differ from those reflected in such statements.
Readers should carefully review the other information in this report and in the
Company’s periodic reports. The Company undertakes no obligation to
publicly update or revise any of these forward-looking statements whether as
a result of new information, future events or otherwise.

The financial figures in the Directors’ Report are based on the audited results

of the Company.

Date: {8§-C4- 2clg
Place: I—H(‘g_"-d(t_f“&j-r'l_pt._

For and on behalf of the Board of Directors

Qg

(Ratish Kumar)
CHAIRMAN
DIN: 06852735
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ANNEXURE-IV

Annexure to the Director’s Report on Energy Conservation, Technology
absorption and Foreign Exchange Earnings as per Companies (Accounts) Rules,
2014.

A. CONSERVATION OF ENERGY.

The steps taken or impact on conservation of energy: NIL
The steps taken by the Company for utilizing alternate sources of energy: NIL
The capital investment on energy conservation equipments: NIL

B. TECHNOLOGY ABSORPTION.

(i) the efforts made towards technology absorption; NIL

(ii) the benefits derived like product improvement, cost reduction, product
development or import substitution; NIL

(iii)  in case of imported technology (imported during the last three years reckoned
from the beginning of the financial year)-
a. the details of technology imported:; NIL
b. the year of import; NIL
¢. whether the technology being fully absorbed; NIL
d. if not fully absorbed, areas where absorption has not taken place and the

reasons thereof;  NIL and
(iv)  the expenditure incurred on Research and Development. NIL

C. FOREIGN EXCHANGE EARNING AND OUTGO.

The foreign exchange earned in terms of actual inflows during the year and the foreign
exchange outgo during the year in terms of actual outflow: NIL

For and on behalf of the Board of Directors

(Rati K@n}——s

CHAIRMAN ' %/ ),
DIN: 06852735

Date: 18-04-2¢\8
Place: Toraclalbod



FORM NO.MGT-9 ANNEXURE-V

EXTRACT OF ANNUAL RETURN
as on the financial year ended on 315t March, 2018
[Pursuant to Section 92(3) of the Companies Act, 2013 and Rule12 (1) of the Companies
(Management and Administration)Rules, 201 4]

REGISTRATION AND OTHER DETAILS:

CIN:

U40300UP2015G0I1068632

Registration Date:

02.02.2015

Name of the Company:

Bundelkhand Saur Urja Limited

and Transfer Agent, if any:

iv) Category/ Sub-Category of the Company: Public Company/Govt. Company, Limited by Shares
Address of the Registered office and contact | 1C-43/.Vibhuti Khand, Gomti Nagar, Lucknow, Uttar Pradesh — 226010 |
Y details: Tel & Fax. No. 0522-2720952
vi) Whether listed company: No
i) Name, Address and Contact details of Registrar NA

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

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

Sl. Name and Description of main products/ NIC Code of the % to total turnover of the
No. services Product/service Company
B 1 Generation of Electricity* 35105* N NIL

* As per National Industrial Classification 2008-Ministry of Statistics and Programme Implementation.
# The project is yet to be constructed.
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. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES —

S. NAME AND ADDRESS OF

CIN HOLDING / % OFSHARES | APPLICABLE
NO. THECOMPANY
SUBSIDIARY/ HELD SECTION
ASSOCIATE
NHPC Limited
Section 2 (46) of
1 NHPC Office Complex, L40101HR1975G0I1032564 Holding 99.99% the Companies Act,
Sector-33, Faridabad-121003, 2013
Haryana

V. SHAREHOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

i) Category-wise Share holding

Category of

Shareholders

No. of Shares held at the beginning of the year
(as on 01.04.2017)

31.03.2018)

No. of Shares held at the end of the year (as on

Demat Physical

Total

%of
Total

Shares

Demat

Physical

Total

%of
Total

Shares

%
Chan
ge
durin
g the
year

A.Promoters

(1)Indian

a) Individual/HUF . 2

b) Central Govt. - -
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 c) State Gowt (s)

1

1

0.00001

1

1

0.00001

NIL

d) Bodies Corp.

9,99,999*

9,99,999*

99.99999

39,99,999*

39,99,999*

99.99999

NA#

e) Banks/ Fl

f) Any Other

Sub-total(A)(1):-

10,00,000

10,00,000

100

40,00,000

40,00,000

100

(2)Foreign

' a)NRIs- Individuals

b)Other -
Individuals

c) Bodies Corp.

d)Banks/Fl

e)Any Other

Sub-total(A)(2):-

Total
shareholding

of Promoter(A)=
(A)(1)+(A)(2)

10,00,000

10,00,000

100

40,00,000

40,00,000

100

NIL

B. Public Shareholding

1.Institutions

a)Mutual Funds

NIL

NIL

NIL

NIL NIL

NIL

NIL

NIL

NIL

=




holding nominal
share capital

b)Banks/F| NIL NIL NIL NIL NIL NIL NIL NIL NIL
c)Central Govt NIL NIL NIL NIL NIL NIL NIL NIL NIL
d)StateGovt(s) NIL NIL NIL NIL NIL NIL NIL NIL NIL
e)Venture Capital NIL NIL NIL NIL NIL NIL NIL NIL NIL
Funds
f) Insurance NIL NIL NIL NIL NIL NIL NIL NIL NIL
Companies
g) Flls NIL NIL NIL NIL NIL NIL NIL NIL NIL
h)Foreign Venture NIL NIL NIL NIL NIL NIL NIL NIL NIL
Capital Funds
i)Others NIL NIL NIL NIL NIL NIL NIL NIL NIL
Sub-total(B)(1):- NIL NIL NIL NIL NIL NIL NIL NIL NIL
2.Non-Institutions
| a) Bodies Corp. NIL NIL NIL ~NIL NIL NIL NIL NIL NIL
i)Indian NIL NIL NIL NIL NIL NIL NIL NIL NIL
ii)Overseas NIL NIL NIL NIL NIL NIL NIL NIL NIL
b) Individuals NIL NIL NIL NIL NIL NIL NIL NIL NIL
i)Individual
shareholders NIL NIL NIL NIL NIL NIL NIL NIL NIL




upto Rs.1 lakh

if)Individual
shareholders
holding
nominal
share capital
in excess of
Rs1 lakh

c)Others

NIL

NIL

NIL

NIL

NIL

NIL

NIL

NIL

NIL

Sub-total(B)(2):-

NIL

NIL

NIL

NIL

NIL

NIL

NIL

NIL

NIL

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

NIL

NIL

NIL

NIL

NIL

NIL

NIL

NIL

NIL

C. Shares held by
Custodian for

GDRs & ADRs

NIL

NIL

NIL

NIL

NIL

NIL

NIL

NIL

NIL

Grand Total

(A+B+C)

10,00,000

10,00,000

100

40,00,000

40,00,000

100

NIL

(*) including through its nominees.

(#)The Company has allotted 30,00,000 number of Equity Shares to NHPC Limited as approved by Board of Directors in its

meeting held on 26.08.2017.
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(ii)Shareholding of Promoters

Sl Shareholder's Shareholding at the beginning of the year (as Shareholding at the end of the year (as % ch
Name on 01.04.2017) on 31.03.2018) o change
No. in
No. of % of total % of Shares No. of % of total | %of Shares
Share
Shares of the Shares of .
Shares Pledged/ Shares Pledged/ Holding
company the .
encumbered encumbered | during the
to total company to total
year
shares shares
NHPC Limited 9,99,999* 99.99999 NIL 39,99,999 99.99999 NIL N.A#*
UPNEDA 1 0.00001 NIL 1 0.00001 NIL NIL
Total 10,00,000 100 NIL 40,00,000 100 NIL NIL

(*) including through its nominees

(#)The Company has allotted 30,00,000 number of E

meeting held on 26.08.2017.

=S,

quity Shares to NHPC Limited as approved by Board of Directors in its

NI



(ii)Change in Promoters ‘Shareholding (Please specify, if there is no change).

SI. Shareholding at the Cumulative Shareholding
inni Transactions during the year i
i, | By beginning of the year (as g y during the year ( 01.04.2017
on 01.04.2017) to 31.03.2018)
No. of %of total Date Increase/ Reason No. of shares %of total
shares shares of Decrease in shares
the Shareholding of the
company company
At the beginning | 10,00,000 100 10,00,000 25
of the year
Date wise NIL NIL 26.08.2017 30,00,000 Allotment of 30,00,000 75
Increase/ new equity
Decrease  in shares as
Promoters approved by
; Board of
Shareholding Directors on
during the year 26.08.2017.
specifying the
reasons for
increase/
decrease (e.qg.
allotment/
transfer/
bonus/sweat
equity etc.)
At the End of 40,00,000 100 40,00,000 100

the year

40




(iv)Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and

ADRs):
Sl For Each of the Top |Shareholding at the beginning of the year (as Cumulative Shareholding during the year
N 10 Shareholders on 01.04.2017) (01.04.2017 to 31.03.2018)
o.

No. of shares

% of total shares of
the company

No. of shares

%of total shares of
the company

At the beginning of the NIL NIL NIL NIL
year

Date wise Increase/ NIL NIL NIL NIL
Decrease in

Shareholding during the

year specifying the

reasons for increase/

decrease(e.g. allotment/

transfer/ bonus / sweat

equity etc)

At the End of the year NIL NIL NIL NIL

(or on the date of
separation, if separated
during the year)

T



















































































































































































































































































































