LYONS CORPORATE MARKET LIMITED
CiIN NO-L74140WB1994PLCO61497

DIRECTORS” REPORT TO THE MEMBERS

Your Directors have pleasure in presenting 23™Annual Repart of the Campany along with the Audited
Statement of Accounts for the year ended 31" March, 2016,

1. FINANCIAL RESULTS

Particulars For the Year Ended | For the Year Ended
31-03-2016 31-03-2015
Rs. In Lakhs Rs. In Lakhs
Erofit/{Loss) before Depreciation & Tax 7.43 21.48
Less: Depreciation 0.42 0.9 )
Profit/{Lass) betore Tax 7.0 20.49
Provision for Taxation 1.60 1.75%
Income Tax for Earier‘u"éars A {)Ud 0.35
Deferred tax (Charge)/Credit 0.22 0.08
' Profit/{Loss) after Tax 515 18.23
| Transfer to Reserve Fund 1.03 3.66
-.Ad-d:-l-':.‘.ala}ce brought forward from Previous Year {p9.74} (34.36)
-_I‘:.!;llance Ca.r;ie-t;"t; Balance Sheet (65.62) {65.74)

2. REVIEW OF BUSINESS OPERATIONS

The Company is a Non-Banking Financial Company and is engaged in NBFC activities, The Profit before tax

for the year is Rs. 7.01 Lakhs as compared with the last year figure of Profit before tax of Rs. 20.49 Lakhs.

3. DIVIDEND

With view of brought forward losses, your Director has not recammended any Dividend,

4, MANAGEMENT DISCUSSION AND ANALYSIS REPORT

a.  Industrial Structure and developments

The Company operates in the Non-Banking Financial Company (NBFC) segment of Industry and is
registered with the Reserve Bank of India. Its activities are limited within India and are mainly
engaged in the business of providing Loans and making Investment in Shares and Securities. The
performance and business strategy are dependent gn the Ecanomic environment and policies of the
Government of India and Reserve Bank of India [REF.



L.

Dpportunities

Government has announced a number of policy measures to achieve the projected GOF growth in
2016-17. This includes, approval for [arge infrastructure projects, addressing challenges of mining
and power sectors, increasing foreign investment limits in Insurance and Pension, Asset
Reconstruction Companies, E-commerce, Stock Exchanges, Food Processing, Ports, etc. Growth in
agricultural sectar output and expectations of good monsoon will drive demand fram rural areas.

In view of the aforesaid initiatives of the Government, NBFCs can also logk for growth in [ending
activities. The scope of investment will increase in coming years.

Threats

Growth of the Company’s asset hook, gquality of assets and ability to raise funds depend significantiy
on the ecanormy. Unfavourable evants in the Indian econamy can affect consumer sentiment and in
turn impact consumer decision to purchase financial products. Competition from a broad range of
financial service providers, unstable pelitical environment and changes in Government policies /
regulatory framework could impact the Company's aperations.

Segment-wise performance

Based on the synergies, risks and return associated with the business operations and in terms of
Accounting Standard 17, the Company is engaged in a single reportable segment of Non-Banking
Financial Company during the year and hence treated as single reportable segment as per AS 17,

Industry Outlook

The Company continues to concentrate on finance and investment activities. Each financial
intermediary will have to find its niche in order to add value to consumers. The Company i3
cauticusly optirmistic in its outlook for the year 2036-17.

Risks and concerns

The performance of the company is closely linked with the overall performance of the Indian
Econgrny, Financial and Capital Markets. The future success of the company depends on its ability 1o
anticipate volatility in Capital and Financial Markets and minimise related risks through prudent
investing decisions. Hence the Management regularly monitors the changing Economic and Market
conditions in order to take timely and prudent business decisions. Any slowdown in the |ndian

economy or volatility in the Financial and/or Capital markets could adversely affect the performance
of the company.

Intarnal control system and their adeguacy

The Company has a praper and adequate system of internal conteals to ensure that all activities are
monitored and controlled against any unauthorized use or dispasition of assets and that the
transactions are authorised, recorded and reported correctly.

The Company ensures adherence to all intermal control poiicies and procedures as well as
compliance with all regulatory guidelines.

The Audit Committee perindically reviews Policies and adequacy of internal controls.

Human Resource Development/Industrial Relation
The Company considers its human resource as the most valuable ingredient of the functioning of the
Company and utmost endeavor is made to maintain good relation with the employees at all levels.



5.

ARE

a. Buyback of 5ecurities:

The Company has not baught back any of its securities during the year under review.
k. Sweat Equity:

The Company has not issued any Sweat Equity Shares during the year under review.
c.  Banus Shares:

Mo Bonus Shares were issued during the year under réview,
d. Employees Stock Option Flan:

The Company has not provided any Stock Option Scheme to the employees.
e, Shares with Differential Rights:

No Equity Shares with differential rights were issued during the year under review,

6. TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND PROTECTION FUND

Ouring the year under review, the Company was not required to transfer any amount to Investor
Education and Protection Fund under Section 125(2} of the Campanies Act, 2013,

7. CORPORATE GOVERNAMNCE

As the paid-up Equity Share Capital of the Company is less than Rs.10 Crores and its Networth is less than
Rs.25 crores, pravisions relating to Corporate Governance are not applicable to your Company. However,
adequate steps have been taken for better Corporate Governance,

5. CORPORATE SCCIAL RESPONSIBILITY

The Company has not developed and implemented any Corporate Social Respensibility initiatives as the
said provisions are not applicable.

o, PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

10.

11.

12

The Company has not entered into any contract or arrangement with related parties referred in the
section 188(1) of the Companies Act, 2013 during the year under review.

PARTICULARS OF LOANS, GUARANTEES QR INVESTMENTS MADE LINDER SECTION 1BE OF THE
COMPANIES ACT, 2013

The Company, being a Non-Banking Financial Company, is not required to give these particulars.
EXTRACT OF THE ANNUAL RETLIRN

The extract of the Annual Return in Form No, MGT — @ is furnished in Annexure *A" and is attached to this
Repart.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

During the year under review, there was no change in the composition of the Board of Directors.

The Company has received requisite declaration fram all the independent directors under section 149%)
of the Companies Act, 2013 confirming that they meet the criteria of independence as provided in sub-
section (6).

smt. Madhurita Tapader [DIN No-07126692) retires at the ensuing Annual General Meeting and being
eligible offers herself for reappaointment.



13, BOARD EVALUATION

14,

15

Pursuant to the provisions of Companies Act, 2013 and S€BI (Listing Obligations and Disclosure
Requirements} Regulations, 2015, the Board has carried out an avaluation of its own performance, the
directors individually as well as the evaluation of the waorking of its Audit Committee and Nomination and
Remuneration Committee.

The evaluation of all the directars and the Board as 3 whole was conducted based on the criteria and
framework adopted by the Board. The exerrise was carried out through a structured evaluation process
covering various aspects of the board functioning such as composition of the board & committees,
experience & competencies, performance of specific duties & obligations, attendance of the meetings,
governance issues etc. Separate exercise was carried out to evaluate the perfarmance of individual
directors who were evaluated on parameters such as attendance, contribution at the meetings and
otherwise, independent judgment, safeguarding of minority shareholders interest ete.

The evaluation of the Independent Directors was carried out by the entire Board and that of the Nen-
Independent Directors were carried out by the Independent Directars.

The Directors were satisfied with the evaluation results, which reflected the overall engagement of the
Board and its Committees with the Company.

NOMINATION AND REMUNERATION POLICY

The Nomination and Remuneration policy has been constituted mainly for the purposes of
recommending the Company’s policy on remuneration package for the Managing/Executive Elirectors,
reviewing the structure, design and implementation of remunegration policy in respect of Key
tManagement Personnel. No meeting was required to be held during the year.

Name of the Committee | Nature of Directorship Membership
Mambers
tr. Sushil Kumar Poddar MNon- Executive Independent Director | Chairman o
br. Ram Karan Gupta ) Hon- Executive Iniﬂependent Director | Membar
| smt. MadhumitaTapader Non-Executive Director Member
|

AUDIT COMMITTEE

The Audit Committee comprises of Mr. Ram Karan Gupta [Nan — Executive Independent Director}, as
Chairman and Mr. Sushil Kumar Poddar {Non — Executive Independent Directar] and Mr. Krishna Awatar
Agarwal (Non — Executive Director} as members. All the meetings of the committee were duly held and
attended by the members,

The recommendations of the Audit Cammittee have been accepted by the Beard.



16. BOARD MEETINGS

During the year under review, 7{seven) Board Meetings were held on 27" April 2015, 28" May 2015, 15"
luly 2015, 21" September 2015, 13" October 2015, 25" January 2016 and 30"]anuary 2016, The
attendance of each Director is as under;

Name of the Directors MNo. of rﬁeétings attended
Mr. Sushil Kumar Poddar ' : 07
_—Mr. Ram Karan Gupta ' o7
M. Krishna Awatar Agarwal 07
| Smt. MadhumitaTapader a7
!

17. DETAILS PERTAINING TO REMUNERATION AS REQUIRED UNDER SECTION 197(12) OF THE COMPANIES
ACT. 2013 READ WITH RULE 5[1] OF THE COMPAMNIES {APFOINTMENT AND REMUNERATION OF
MAMNAGERIAL PERSONNEL] RULES, 2014

The Company has not paid any remuneration to the Directors/ Key Managerial Persons, Therefore these
particulars are not applicable during the year,

18. DISCLOSURE UNDER RULE 5(2] AND 5{3} OF THE COMPANIES {APPOINTMENT AND REMUMERATION OF
MANAGERIAL PERSONNEL) RULES 2014

There is no employee drawing remuneration in excess of the limits prescribed under Rule 5{2) of The
Companies (Appointment] Rules, 2014,

19. DIRECTORS RESPONSIBILITY STATEMENT

Im terms of section 134({5} of the Companies Act, 2013, with respect to Directors Responsibility Statement,
it is hereby confirmed that:

{a) in the preparation of the annual accounts, the applicable accounting standards had been followed
alohg with proper explanation relating to material departures;

(b) the 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 trug and fair view of the

state of affairs of the Company at the end of the financial year and of the profit of the Company for
that period;

{c) the directors had taken proper and sufficient care for the maintenance of adegquate accounting
records in accordance with the provisions of this Act for safeguarding the assets of the Company and
for preventing and detecting fraud and other irregularitias;

{d) the directors had prepared the annual accounts an a going coacern basis;

{e} the directors had laid down internal financial controls to be followed by the Company and that such
internal financial controls are adequate and were operating effectively; and

{f] the directors had devised proper systems to ensure compliance with the provisions of all applicable
laws and that such systems were adeguate and operating effectively.



20.

21.

22

23,

24,

CQDE OF CONDUCT

The Company has a Code of Conduct which is applicable to directors and management personnel of the
Company. The Company believes in conducting business in accordance with the highest standards of
business ethics and camplying with applicable [aws, rules and regulations.

The Code lays down the standard procedure of business conduct which is expected to be followed by the
directors and management personnel in their business dealings and in particular on matters relating
integrity in the wark place, in business practices and complying with applicable laws ete.

Al the directors and management personnel have submitted declaration confirming compliance with the
code,

RISK MANAGEMENT FOLICY

Fursuant to section 134(2] (n} of the Companies Act, 2013, the Board of directors of the Company has
adopted & Risk management Policy of the Company. The Company manages, monitors and reports on the
principal risks and uncertainties that can impact its ability to achieve its strategic objectives.

The Company has introduced several improvements to Integrated Enterprise Risk Management, Internal
Controls Management and Assurance Framewarks and processes to drive a comman integrated view of
risks, optimal risk mitigation responses and efficient management of internal control and assurance
activities. This integration is enabled by all three being fully sligned across group wide Risk Management,
internal Control and Internal Audit methodalogies and processes,

VIGIL MECHANISM/WHISTLE BLOWER PO/

The Company promates ethical behaviour in all its business activities and has put in place a mechanism
for reporting illegal or unethical behaviour. The Company has a Vigil Mechanism and Whistle Blower
Policy under which the employees are free to report viclations of applicable laws and regulations and the
Code of Conduct. The reportable matters may be disclosed to the Ethics and Compliance Task Force
which operates under the supervision of the Audit Committee. Employees may alsg report to the
Chairman of the Audit Committee. During the year under review, ng employee was denied access to the
Audit Committee.

PREVENTION OF INSIDER TRADING

The Company has adopted a Code of Conduct for Prevention of Insider Trading with a view to regulate
trading in securities by the Directors and designated employees of the Campany. The Code requires pre-
clearance for dealing in the Company’s shares and prohibits the purchase or sale of Company shares by
the Directors and the designated employees while in possession of unpublished price sensitive
information in relation to the Company and during the period when the Trading Window is closed.

All the Board of Directors and designated employees have confirmed compliance with the Code.

INTERNAL FINANCIAL CONTROLS

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



During the year the company appainted M/s. Sancheti Baid & Co, Chartered Accountants, Kolkata as an
Internal Auditor. The firm is authorized to by the Audit Committee to assess the adegquacy and
compliance of internal cortrol process, statutory requirements ete. The Audit Committee met regulariy to
review reports submitted by the Internal Auditor. The Audit Committee upon discussion with Internal
Auditor set up applicable control measures for the Company.

25. SIGNIFICANT AND MATERIAL ORDERS BY REGULATORS

There are no significant and material orders passed by the regulators or caurts ar tribunals impacting the
going concern status and Company's operations in future.

26. MATERIAL CHANGES

There are no material changes and commitments affecting the financial position of the Company have
poeurred hetween the date of financial year of the Company and date of the report. There is no change in
the nature of business of the Company.

27. STATUTORY AUDITORS

Mfs. Mandawewala & Company, Chartered Accountants, (Firm Registration No. 322130E), are the
present Statutory Auditors of your Company and shall hold office till the end of 26™Annual General
Meeting which was approved In the Annual General Meeting held on September 27, 2014.

The appointment for the FY 2016-17 15 from the canclusion of this 23" Annual General Meeting till the
conclusion of the 26" Annual General Meeting. In view of this, your ratification for appointment is being
saught in the ensuing Annual General Meeting.

The Auditors” Report for the FY 2015-16 does not contain any qualification, reservation or adverse
remark,

28. CONSERVATION OF ENERGY, TECHNOLOGY ABSCRPTION, AND FOREIGN EXCHANGE EARNINGS

The Company being in the financial sector, requirements regarding the disclosure of particulars of
conservation of energy and technology absorption prescribed by the rules are not applicable. The
Company has no foreign exchange inflow or outflow during the year under review.

29, SECRETARIAL AUDIT

The Company has appointed 5ri Ritesh Kumar Agrawal (ACS 19119, a Practizsing Company Secretary to
conduct secretarial audit pursuant to section 204 of the Companies Act, 2013, Their repart in form ME-3
is attached to this report as Annexure ‘B

Az regards his observation made In the secretarial Audit we are to state that the necessary steps are
being taken to comply with the requirements.

a0, SUBSIMARY,ASSOCIATE AND JOINT VENTURE COMPANY

Aditya Translink Pvt, Ltd. (CIN - U17232WB1955PTCOG7056) continues [0 be an Associate Company. The
reguired details are given in Form AOC- 1 annexed to the Report and marked as Annexure "C.
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32

33

35

36.

DEPOSITS

During the year under review, the Company did not accept any depaosits within the meaning of section 73
of the Companies Act, 20132, read with the Companiges {Acceptance of Deposits) Rules, 2014,

S50CIAL OBLIGATION

Your Company has taken up and is constantly in touch with the various socio-economic projects for
uplifting standards of living of the people in and arcund its estate where it operates.

LISTING ARRANGEMENTS

The Equity Shares of the Company are continued to be listed on the Calcutta Stock Exchange, Bombay
Stock Exchange and Ahmedabad stock Exchange. The Annual Listing Fees have been paid upto the datea.

GEMNERAL

Your Director further state that during the year under review, there were no cases filed pursuant to the
Sexual Harassment of Women at Warkplace [Prevention, Prohibition and Redressal] Act, 20132.

REl REGULATIONS-COMPLIANCE

Your Campany continues to carry on its business of Non-Banking Financial Company and follows prudent
financial management norms as applicable. Your Company appends a Statement containing particulars as
required in terms of Paragraph 13 of Non-Banking Financial {Non Deposit Accepting or Holding)
Companies Prudential Morms (Reserve Bank] Directions, 2015% in schedule annexed to the Balance Sheet.

ACKNOWILEDGEMENTS

Your Directors would like to record their appreciation of the hard work and commitment of the
Company’'s employees and are grateful for the co-operation and support extended to the Company by the
Bankers, Statutory Authorities, Financial Institutions{s) and all other establishments connected with the
business of the Company.

Registered Office
For and urhﬁhﬁlf of the Beard

Chatterjee International Centre _ﬁf o
33A, Jawaharlal Nehru Road

&th Floor, Flat No. & Ram Karan Gupta '
Kolkata 700 071 Chairman

Dated: 29.05.2016



Annezure-"A"
[Pursuznt to section 92 (3] of the Companles Act, 2013 and rule 12 (1} of the Companies [Management and Adminlstration} Ryles, 2014]

I. REGHTRATION ANMD OTHER DETAILS :

1)
1y
1}
I}
vl
vi}
vli}

I -
Reglstraton Date
MNarma of the Company

as on the firanclal year anded an 31 Mareh, 2018

Category f Sub-Category of the Company
Address of the Reglstered affice and contact details

Whether listed campany Yes f No

Farm Na, MGT -9

EXTRACT UF ANNUAL RETURN

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

Il. PRINCIFAL BEISINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or mare of the total turnover of the company shall ba stated -

LT413WVR1994PL{DE 1457
1A8th January, 1994

Lyons Corparate Market Umlited
Company imited by shares/Indlan Non-Government Company
334, Jawaharlal Mehry Road, Kolkata-700071, Phone - 4012 3123

Tes

Niche Tachnologies [P) Lt¢
D511 Eagree Market, 71, BRB Basu Road, Kalkata-700 01
Phone-2234-2575

5. Mamne and Geserlption of main products / MIC Code of the Product £ seryice % 1o vatal turnover of the
llﬂ‘- seruic,es campany
1 MEFC 53.15%
[ 1 Rentlng 46.95%
N FARTICLILARS OF HOLDING, SUBSIDIARY AND ASEOCIATE COMPAMIES -
5. |Name and Address of the Company CIN f GLN Helding f Subsidiary / % Of Shares Held Applicable Section
Ho. AszoCiate
1 |[Aditya Translink Pwt.Ltd L1723 2w HISIEPTOOS7O5E  Assoliate 45 30% 2|6}
I¥. SHARE HOLRING PATTERN [Equity Share Capital Breakup as percantags of Total Equity)
IV Category - wise shareholding
Category of Shareholders Mo of Shares held at the beginning of the yaar M. af Shares held at the end of the year % Change
during the
year
% of Tatal % of Total
Shares Shares
Darnat Physical Total Demat Physical Total

A. Promaters
[} Indian
a) Individual f HUF u} u} a D.00% 13 o o 0L 0.0k,
by Central Govt ¥} v} 1] v} & ¥} o a [
ch State Gowvi (5] o a 3 0 [ 0 0 d [
d) Bodies Carp. 33,14,350 q 23,184,350 49.47% 23,148,350 q 13,14,250 | 4947 L 000w
e} Banks fFI Q a [} a o a a o u}
Fy Any Orkhar . a a [ a ¥} & a & J
Sub-Total [A) (1) :- 23,14.350 0 23,14, 350 49.47% 23,14,350 o 23,14,350 | 49.47% 0,5
[Z) Foreign
al NRIS - Indlviduals 0 a 1 0 o ] il a W]
h) tiher - Individuals 0 v} [ 0 [+ a o} a o
{) Bodies Corp. i} a o o} [ a u} a ¥}
d] Banks / Fl 1] aQ ] a ] a a o o
e] Any Other ... a i) o] a o] a 4] i) 4]
Sub-toral (&] (2} - g 0 o g i} 1} 3} o o
Total shareholding of Promoter,
{A) = [A] (1) # 1A} (2} 23,14,350 i} 23,14,350) 49474 23,14 350 o 23,143,350 49.47% 0.0K0%




B. Publlc Sharehnlding
L. institutlons
a) Mutual Funds o a ¢ v} ¢ o &) a o
b) Banks f Tl v} v} 0 0 0 0 [ a [
] Cantral Govt a &t o a [ 0 0 4 0
d} State Govt |5) ) i) 4] 1) 4] a a Li] u]
e} Venture Capital Funds 0 o 0 0 a 0 g o a
f} Insutance Cormpanies [H 4] a [¢] a [+ 1] o 4]
g} Flls 4] ul a il a 0 o v} q
h) Farelgn Yenture Capftal Funds
v} a o Q o J 0 L 0
i] Othars {specify) d 0 0 4 0 0 a [ o}
Sub-total (B) (1) - L 0 4] .00 a 0 i 0.00% 0 ¥
2. Ron- Instltutions
a) Bodlas Cormp.
1} Indian 7.88,200 B 27,050 12,95,250 21D 768,200 5, 27080 | 1295250 27.69% 0.00%
11} Overseas 0 D 0 o a o] 1] 0 a
b} individuals
i} Indlwidual sharehglders
holding nominal share capltal 78,30 9,44, ¥ 140, 13,000 Z1.7E% 74,300 540,700 | 10,1900 | 21.70% 0.a0%
upto Rs. 1iakh
[lI} Individual shareholders
haldlng nanina| share capital in 0 45,400 49, 40K 1.06% i 49,400 45,400 L% (.00
excess of Rs. 1 lakh
e] Others jepecify)
Sub-total B) (2) =- 8,46,500 15,17,150 23,563,650 50.53% 8,456,500 15,17,150 | 23,63,650 | 50.53% 0.005%
I;t:' {:]"::]“ Shareholding (5} =18} ¢ 1o 500 | 1517150 | 263,650 50.53% BA6,500 | 1517,150 | 23,63,650| S0.53% | 0.00%
C. Shares held by Custedian for
GDRs & ADRs
Grand Total {A + 8+ C} 31,60,850 | 15,17,150 | 46,78,000 100.00% | 31,60,850 1| 15,17,150 | 45,78,000 | 100.00% | C.00%
il Sharehelding of Promoters
5l Sharehalder's Mame Shareholding at the beginning of the year Shareholding at the end of the year
No, i
HNo.of |% of total % of Shares Pledged f Mo, of Shares |[% of total| % of Shares Pladged /(% change
Shares |Shares of| encumbered to total shares Shares of] erncumbered tototal (In share
the the shares holding
Company Company during the
yEar
1 [DIPLCOMPUTERS FVT LIMITED 23,14,350 49.47% 23,14,3%0 an.47% a ).
Tgtal 23,184,350 a8 47% 23,14,350 45,47 %
[y Change in Fromoters' Shareholding {ptease spacify, if theve is no change}
5L Shareholding at tha baglnnlng of the year Curridlative Sharehglding during the year
M,

No. of Shares

% of total shares of the
oompany

Mo of Shares

% of total shares of
the company

At the beginning of the year

Datewise Increase f decrease |n Promaters
thare holding during the yaar specifying the

reasons for increase f dacrease {e.g- allatment

{ transfar § bonus § swest equity etc):

There is ne change in prometacs shareholding

At the End af the year




