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Dear Shareholders,

Your Directors are pleased to present the 69th Annual Report together with Audited Statements of Accounts of the Company for the 
period ended 31st March, 2017.

FINANCIAL RESULTS      (` In lakh)
Period ended 

31.03.2017
18 months period 
ended 31.03.2016

Profit before Interest, Deprecia on and Taxa on (PBIDT) 186.56 240.99
Less : Interest Expense 78.27 114.39
Profit /(Loss) before Deprecia on & Taxa on (PBDT) 108.29 126.60
Less :: Deprecia on 24.49 34.93
Profit/(Loss) Before Tax and Extraordinary items (PBTE) 83.80 91.67
Add: Excep onal items 0.12 43.11
Profit/(Loss) Before Tax (PBT) 83.92             134.78
Less :: Provision for Taxa on / (Deferred Tax) 65.77 35.09
Profit/(Loss) A er Tax (PAT) (A) 18.15 99.69
Add: Adjustments during the year. (B) 188.76 -
Profit available for appropria on (A+B) 206.91 99.69
Balance brought forward from previous year 628.65 1042.96
Profit available for appropria on (A+B) 835.56 1142.95
Less : General Reserve -             514.00
Balance Carried forward to next year 835.56 628.65

PERFORMANCE REVIEW & FUTURE OUTLOOK

The Company has earned a Post Tax Profit of ` 18.15 Lacs against the corresponding Profit ` 99.69 Lacs, as reported last year.

For the development of our prime and valuable property situated at 63, Chowringhee Road, Kolkata - 700 020. Company is taking 
all necessary steps like nego a ng with the tenants for vaca ng the premises. Company is also in talks with pres gious Real State 
developer for joint developement of the project.

DIVIDEND

Directors regret that they are unable to recommend any dividend on Equity Shares for the year under review.

CHANGES IN SHARE CAPITAL

There was no change in the Share Capital of the Company during the year.

MEETINGS OF THE BOARD

During the year under review, Nine Board Mee ngs were held on 04.04.2016, 27.04.16, 05.05.2016, 30.06.2016, 13.07.2016, 19.09.2016 
25.09.2016, 26.11.2016 and 28.03.2017.

During 2016-2017 the Audit Commi ee met on 30.05.2016, 12.08.2016, 09.11.2016   and 31.01.2017. The intervening gap between the 
Mee ngs was within the period prescribed under the Companies Act, 2013.

EXTENSION OF ANNUAL GENERAL MEETING

The Board of Directors has filed in Kolkata, R.O.C. for extension of 3 months A.G.M vide filed on 21.08.2017. This has been approved by 
MCA, Kolkata ll 31st December, 2017.

CONSOLIDATED FINANCIAL STATEMENTS

In accordance with the provisions of the Act, and implementa on requirements of Indian Accoun ng Standards (`Ind- AS’) Rules 
on accoun ng and disclosure requirements, which will be applicable from financial year 2017-18 and Regula on 33 of the Lis ng 
Regula ons, the Audited Consolidated Financial Statements are provided in this Annual Report.

SHARE CAPITAL 

The Paid-up Equity Share Capital as on 31st March, 2017 remained at ` 5.15 Crores. The Company has not, during the year, issued any 
shares with or without differen al vo ng rights, granted stock op ons or issued sweat equity shares.

Directors’ Report
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Directors’ Report (Contd.)

DIRECTORS/Appointment – Re-appointment

Mr. Sunil Fatehpuria (DIN: 01742208), re res by rota on and being eligible, offers himself for re-appointment at the forthcoming Annual  
General Mee ng.

Re-appointment of of Mr. Kedar Nath Fatehpuria (DIN 00711992), as Chairman and Managing Director of the Company w.e.f. 18.05.2017 
under provisions of Sec ons 196, 197, 198, 203 and other applicable provisions of the Companies Act, 2013, is proposed for approved 
at the members of the Company at the ensuring Annual General Mee ng.

Appointment of Mr Manish Fatehpuria (DIN: 00711992) an Execu ve Director w.e.f . 09.11.2016, as per provisions of Sec ons 196, 197, 
198, 203 and other applicable provisions of the Companies Act, 2013. is proposed for approved at the members of the Company at the 
ensuring Annual General Mee ng.

Appointment of Mrs. Sarika Fatehpuria - (Din : 01742208) who was appointed by the board of the Director as an Addi onal Director 
of the Company pursuant to sec on 161 of the Companies Act, 2013. is proposed for confirma on at the forthcoming Annual  General 
Mee ng.

KEY MANAGERIAL PERSONNEL

Mr. Kedar Nath Fatehpuria - Whole-Time Director of the Company has been re-appointed as Chairman & Managing director, w.e.f. 
18.05.17, and Mr. Manish Fatehpuria  - Whole Time Director act as (Execu ve Director) w.e.f 09.11.2016. for a further period of subject 
to approval of the shareholders. The other Key Managerial Personnel of the Company are Mr. Tapas Kumar Roy - Chief Financial Officer 
(C.F.O.).

The remunera on and other details of the Key Managerial Personnel for the period ended 31.03.2017 are provided in the extract of the 
Annual Return in MGT- 9 which forms part of this Directors’ Report.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the provisions of Sec on 134 (5) of the Companies Act, 2013, the Directors hereby confirm, to the best of their knowledge 
and belief, that: 

(a) In the prepara on of the annual accounts, the applicable accoun ng standards have been followed along with proper explana ons 
rela ng to material departures;

(b) The Directors have selected such accoun ng policies and applied them consistently and made judgments and es mates 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 financial year 
ended on 31st March, 2017 and of the profit of the Company for that period;

(c) The Directors have taken proper and sufficient care for the maintenance of adequate accoun ng records in accordance with the 
provisions of this Act for safeguarding the assets of the Company and for preven ng and detec ng fraud and other irregulari es; 

(d) The Directors have prepared the annual accounts on a going concern basis;

(e)  The Directors have laid down internal financial controls to be followed by the Company which are adequate and opera ng 
effec vely; and

(f)  The Directors have devised proper systems to ensure compliance with the provisions of all applicable laws and that such systems 
are adequate and opera ng effec vely.

DETAILS OF SUBSIDIARY/JOINT VENTURES/ASSOCIATE COMPANIES 

The Company does not hold any subsidiary/joint venture/associate companies during the year under review.

PUBLIC DEPOSIT

The Company has no outstanding Public Deposit during the period ended 31.03.2016. The company has not accepted nor renewed any 
deposits from the public, and as such, there are no outstanding deposits in terms of the Companies (Acceptance of Deposits) Rules, 
2014.

STATEMENT OF DECLARATION BY INDEPENDENT DIRECTORS

Mr. Ram Karan Tiwrari (DIN: 00225105), Mr. Prakash Khetan (DIN: 01143678) and Mr. Mahesh Kumar Tibrewal (DIN: 00987782), 
Mr. Hansraj Bisandayalji Poddar (DIN: 06453113), con nue to be Independent Directors of the Company, upon receipt of the Audit 
Commi ee, Stakeholder’s Rela onship, Nomina on and Remunera on Commi ee’s assent based on their performance evalua on, 
and they have filed the requisite declara ons with the Company as per Sec on 149(7) of the Act to the effect that they qualify as 
Independent Directors within the meaning of Sec on 149(6) of the Act.
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Statutory Auditors

M/s. Saraf & Co. – Chartered Accountants (Registra on Number – 3120453E) Statutory Auditors of the Company hold office ll the 
conclusion of the ensuring the 69th Annual General Mee ng and are eligible for re-appointment, ll the conclusion of 72nd A.G.M. and 
is hereby ra fied to hold to office from the conclusion of the A.G.M ll the conclusion of 70th A.G.M. of the Company to be held on 2018. 
They have expressed their willingness to con nue as statutory auditors of the company, if so appointed by the members. You company 
has received the consent and cer ficates from M/s. Saraf & Co. - Chartered Accountants to the effect that their re-appointment if 
made, would be within in limits prescribed under sec on 139 of the companies act, 2013 read with rules and not disqualified for 
re-appointment within the meaning of sec on 139 of the companies act, 2013. There are no qualifica ons, observa ons or adverse 
remarks or disclaimer made by the Auditors in their Report.

DECLARATION ON COMPLIANCE WITH CODE OF CONDUCT

The Board has formulated a Code of Conduct for the Board Members and Senior Management of the Company, which has been posted 
on the website of the Company. It is hereby affirmed that all the Directors and Senior Management Personnel have complied with the 
Code and a confirma on to that effect has been obtained from the directors and the senior management.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS/COURTS/TRIBUNALS 

There are no significant material orders passed by the Regulators/Courts/Tribunals which would impact the going concern status of the 
Company and its future opera ons.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES 

All contracts/arrangements/transac ons entered by the Company during the financial year with related par es were in the ordinary 
course of business and on arm’s length basis. During the year, the Company had not entered into any contract/ arrangement/transac on 
with related par es which could be considered material in accordance with the policy of the Company on materiality of related party 
transac ons between the Company and the Directors, the management, or the rela ves except for those disclosed in the financial 
statements.

DEMATERIALISATION OF SHARES

Despite several requests to the shareholders s ll through no ce during the year 2016-17 vide separate no ce to shareholders for 
dematerializa on of the total shares, 11.24% of equity shares which are in physical form.

We are further reques ng and advised to all physical shareholders to dematerialize their shares to avoid the risk associated with the 
physical holding of share cer ficates and also for facilita ng easy liquidity for shares.

DIRECTORS’ RESPONSE TO COMMENTS MADE IN THE AUDITOR’S REPORT AND IN THE REPORT OF THE SECRETARIAL AUDITOR 

There was no qualifica on, reserva on, adverse remark or disclaimer in the Auditors’ Report and in the Secretarial Audit Report.

STATEMENT ON DECLARATION GIVEN BY INDEPENDENT DIRECTORS UNDER SECTION 149(6) 

The Company has received declara ons from all the Independent Directors of the Company confirming that they meet the criteria of 
independence as laid down under Sec on 149(6) of the Companies Act, 2013 and SEBI (Lis ng Obliga ons and Disclosure Requirement) 
Regula ons, 2015 with the Stock Exchanges.

ORDERS PASSED BY REGULATORS

During the year under review, there were no significant and material orders passed by regulators or courts or tribunals, impac ng the 
Company are going concern status and its future opera ons.

AUDIT COMMITTEE

The composi on and terms of reference of the Audit Commi ee has been furnished in the Corporate Governance Report forms part 
of this Annual Report. There has been no instance where the Board has not accepted the recommenda ons of the Audit Commi ee.

STAKEHOLDERS’ RELATIONSHIP COMMITTEE

The composi on and terms of reference of Stakeholders’ Rela onship Commi ee has been furnished in the Corporate Governance 
Report forms part of this Annual Report.

CORPORATE GOVERANCE REPORT

Your Company reaffirms its commitment to Corporate Governance and is fully compliant with the condi ons of Corporate Governance 
s pulated in Annexure Part of Annual Report pursuant to Regula ons 34(3) of the Securi es and Exchange Board of India (Lis ng 
Obliga ons and Disclosure Requirements) Regula ons, 2015. A separate sec on of disclosure on Corporate Governance and a Cer ficate 
from the firm of Prac cing Company Secretary, of the Companies dated 06.10.2017 in this regard is annexed herewith and forms a part 
of the Directors Report (Annexure – A).

Directors’ Report (Contd.)
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MANAGERIAL REMUNERATION 

The informa on required pursuant to Sec on 197(12) read with Rule 5(1) of The Companies (Appointment and Remunera on of 
Managerial Personnel) Rules, 2014 in respect of employees of the Company is men oned here as Annexure sheet and details in the 
MGT – 9  and forms a part of the Directors’ Report Annexure-C.

Management Discussion & Analysis 

The Management’s Discussion and Analysis Report as required under the Securi es and Exchange Board of India (Lis ng Obliga ons and 
Disclosure Requirements) Regula ons, 2015 is forming a part of this report and gives the state of affairs of the business of the Company 
forms a part of Directors Report (Annexure – B).

Secretarial Auditor 

M/s Rakesh Kumar Gupta, Prac cing Company Secretary – ACS – 32018 has been appointed as the Secretarial Auditor of the Company in 
accordance with the provisions of sec on 204 of the Companies Act, 2013. The report of the Secretarial Auditor’s Report in form – MR-3 
is annexed as Annexure-D. 

SECRETARIAL AUDITOR’S OBSERVATION

The posi on of a Company Secretary being KMP under Sec on 203 of the Companies Act, 2013 was vacant. 

CEO/CFO CERTIFICATION

As required by Regula on 34(3) read with Schedule V of the SEBI (Lis ng Obliga ons and Disclosure Requirements) Regula ons, 2015, 
the CEO/CFO cer fica on has been submi ed to the Board and forms an integral part of this Annual Report.

HUMAN RESOURCES

One of the key success factors for the sustainable growth of the organiza on has been our employees. The Company firmly believes that 
human resources and knowledge capital are vital for business success and crea ng value for the stakeholders.

GREEN INITIATIVES IN CORPORATE GOVERNANCE 

Ministry of Corporate Affairs has permi ed companies to send electronic copies of Annual Report, no ces etc., to the e-mail ids of 
shareholders. The Company has accordingly arranged to send the so  copies of these documents to the e-mail ids of shareholders 
wherever applicable. In case any shareholder would like to receive physical copies of these documents, the same shall be forwarded 
upon receipt of wri en request.

APPRECIATION

The Directors wish to place on record, their sincere apprecia on for the con nued support and co-opera on extended to the Company 
by Investors, various departments of the Central and the State Government, Banks and Financial ins tu ons, various governmental 
regulatory authori es, customers, suppliers and employees of all levels.

On behalf of the Board
FOR MARTIN BURN LTD.

                  K. N. FATEHPURIA
 Chairman & Managing Director 

(DIN: 00711971)

MANISH FATEHPURIA
 Execu ve Director
 (DIN : 00711992)

SUNIL FATHEHPURIA
Place: Kolkata  Non-Execu ve Director
Date: 05.09.2017 (DIN : 01742208)

Directors’ Report (Contd.)
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Corporate Governanace Report (Annexure ‘A’ to Directors’ Report)

MANDATORY REQUIREMENTS

 Company’s philosophy on Code of Governance :

 The Company believes in enduring a healthy Corporate Governance prac ce throughout the organiza on, thereby mo va ng each 
and every department of the organiza on to perform to the best of their abili es resul ng in increased opera onal efficiencies. 
The Company always strives with hard efforts to sustain a valuable rela onship with its stakeholders and their expecta ons. As 
the word says, the Company follows a corporate policy which ensures fair, transparent and ethical prac ces and manners to be 
maintained as the prime objec ve of the Company in all sec ons operated under it. The Company also takes the responsibility to 
be accountable to the society and tries to abide by all the rules and regula ons under which the Company is to be governed as a 
policy of striving Good Corporate Governance and maintaining transparency and making the Company ins tu onally sound.

 A report on compliances with the principles of Corporate Governance as prescribed under Regula on 34(3) read with Schedule V 
of Securi es and Exchange Board of India (SEBI), Regula ons, 2015 is presented hereunder:

 Board of Directors :

 Composi on  

 The Board as on 31st March, 2017 comprises of Eight (8) Directors out of which four (4) Directors are Independent Directors 
including a Woman Director and two (2) Director are Whole- me Director and also one (1) Director is Non-Execu ve, who is 
responsible for the day-to-day management of the Company subject to the supervision, direc on and control of the Board of 
Directors. The Chairman and Vice Chairperson of the Company are Non-Execu ve Directors. Out of eight Directors, four Directors 
are Independent Directors comprises half of the total strength of the Board. The composi on of the Board during the year was in 
conformity with Regula on 17(1) along with Schedule V of the SEBI (Lis ng Obliga ons and Disclosure Requirements) Regula ons, 
2015 read with Sec on 149 of the Companies Act, 2013.

 In compliance with Regula on 25 of SEBI (Lis ng Obliga ons and Disclosure Requirement) Regula ons, 2015, none of the Directors 
on the Board serve as an Independent Director of more than eight (8) listed en es in which he/she is a Director. Further, none of 
the Director on the Board who is serving as a Whole-Time Director in any other listed en ty is serving as an Independent Director 
of more than two (2) listed en es in which he/she is a Director.

 The composi on and category of the Board of Directors of the Company as on 31st March, 2017, along with the number of Board 
mee ngs an ended are given below:

Sl.
No.

Name of Director Execu ve/Non Execu ve / 
Independent/ Promoter

No. of outside 
Directorship in Public 
Limited Companies *

Membership held 
in Commi ee of 

Directors

Chairmanship held 
in Commi ee of 

Directors #

Whether 
a endant last 

AGM
1. Shri Kedar Nath Fatehpuria

DIN 00711971
Chairman & Managing 
Director / Promoter

- - - Yes

2. Shri Sunil Fatehpruria 
DIN 01742208

Director / Non-Execu ve / 
Promoter

- - - Yes

3. Shri Manish Fatehpuria
(w.e.f 09.11.2016)
DIN 00711992

Director / Execu ve /
Promoter

- - - N.A.

4 Smt. Sarika Fatehpuria
DIN 03570828

Director - - - Yes

5. Shri Ram Karan Tiwari
DIN 00225105

Non-Execu ve/Independent 
Director

1 1 1 No

6. Shri Hansraj Bisandayalji 
Poddar DIN 06453113

Non-Execu ve/Independent 
Director

- -
-

No

7 Shri Prakash Khetan
DIN 01143678

Non-Execu ve/Independent 
Director 1 - 1

Yes

8 Shri Mahesh Kumar 
Tibrewal
DIN 01690111

Non-Execu ve/Independent 
Director

- - - Yes

Note:
1. Only three commi ees viz. Audit Commi ee, Nomina on and Remunera on Commi ee and Stakeholders’ Rela onship Commi ee 

as per Regula on 26 (1) (b) of the SEBI (Lis ng Obliga on and Disclosure Requirements) Regula ons, 2015.
2. None of the Non-Execu ve Directors have any pecuniary rela onship or transac ons with the Company except for holding 
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Directorship & receiving no si ng fees, save.
3. Mr. Manish Fatehpuria – Whole-Time-Director was appointed as a Whole me Director w.e.f. 9th November, 2016.
4. Re-appointed as a Whole me Director Mr. Kedar Nath Fatehpuria w.e.f. 18th May, 2017.
5. Mrs. Sarika Fatehpuria - (Din : 01742208) who was appointed by the board of the Director as an Addi onal Director of the Company 

be and is hereby appointed as Director of the Company pursuant to sec on 161 of the Companies Act, 2013.
Number of Board Mee ngs and A endance Record of Directors 

The Board meets at least once in a quarter to consider amongst other business, the performance of the Company and financial results. 
The par culars of Board Mee ngs held during the financial years 2016-17 as well as a endance of Directors at the Board Mee ngs and 
the last AGM are given here below. 

The Board met (09) Nine mes during the year and the me gap between Board Mee ng is not more than one hundred and twenty 
(120) days. Details of Board Mee ng held during the period 01.04.2016 to 31.03.2017.

Number of Board Mee ngs held during 2016-17: 
Sl. No. Date of Board Mee ng Sl. No. Date of Board Mee ng

1 04.04.2016 6 19.09.2016
2 27.04.2016 7 25.09.2016
3 05.05.2016 8 26.11.2016
4 30.06.2016 9 28.03.2017
5 13.07.2016

INDEPENDENT DIRECTORS 

As on 31st March, 2017, the Company has four (4) Independent Directors on its Board out of the total strength of eight (8) Directors. 
All the Independent Directors of the Company furnish a declara on at the one of their appointment and also annually that they qualify 
to be an Independent Director according to Sec on 149(6) of the Companies Act, 2013 and SEBI (Lis ng Obliga ons and Disclosure 
Requirements) Regula ons, 2015. All requisite declara ons were placed before the Board.

MEETINGS OF INDEPENDENT DIRECTORS 

In compliance with the requirements of Schedule IV of the Companies Act, 2013 read with Regula on 25 of the SEBI (Lis ng Obliga ons and 
Disclosure Requirements) Regula ons, 2015, a separate mee ng of the Independent Directors was held on 31st March, 2017, inter-alia, to: 

a)  Review the Performance of Non-Independent Directors and the Board of Directors as a whole;
b)  Review the performance of the Chairperson of the Company, taking in account the view of Execu ve and Non-Execu ve Directors;
c)  Assess the quality, quan ty and melines of flow of informa on between the Management and the Board that is necessary for the 

Board to effec vely and reasonably perform their dues.
Out of 4 there are 3 Independent Directors were present in the mee ng.

Mee ng of Independent Directors and A endance Record

Name of the Director Number of Mee ng held Number of Mee ng a ended
Shri Ram Karan Tiwari
Non-Execu ve/Independent Director

1 1

Shri Mahesh Kumar Tibrewal
Non-Execu ve/Independent Director

1 1

Shri Hansraj Bisandayalji Poddar 
Non-Execu ve/Independent Director

1 -

Shri Prakash Khetan
Non-Execu ve/Independent Director

1 1

FAMILIARISATION PROGRAM OF INDEPENDENT DIRECTORS 

Independent Directors being an integral part of the Company should be familiarized with the business environment of the Company. 
In order to enable them to understand the same so that they can deliver their ac ve par cipa on in the progress of the Company, 
Familiariza on Programmer for the Independent Directors has been implemented. Under the Familiariza on Programmer, periodic 
presenta ons are made by senior management on business and performance updates of the Company, global business environment, 
business risk and its mi ga on strategy. The details of the Familiariza on Programmer of the Independent Directors.

Corporate Governanace Report (Contd.)
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COMMITTEES OF DIRECTORS

Currently, there are four (4) Commi ees of Directors - Audit Commi ee, Nomina on and Remunera on Commi ee, Stakeholders’ 
Rela onship Commi ee, and Execu ve Commi ee. The terms of reference of these Commi ees are determined by the Board from me 
to me. The terms of reference, role and composi on of these.

Brief resumes of the Directors proposed to be appointed/re-appointed Shri Kedar Nath Fatehpuria – Chairman & Managing Director, 
appointment of Shri Manish Fatehpuria – Execu ve Director and Smt. Sarika Fatehpuria – Non-Execu ve Director.

Name of Director Shri Kedar Nath Fatehpuria** Shri Manish Fatehpuria** Smt Sarika Fatehpuria
Age 77 44 43
Date of Appointment : 04/03/1985 09/11/2016 14/02/2015
Qualifica ons : B.Sc (HONS.) B.COM (HONS.) B.COM (HONS.)
Exper se in specific func onal areas: Has 56 years of vast 

experience in Accounts, 
Finance, Taxa on, Company 
Management, Real Estates 
and Construc on industry.

Has vast experience of about 
21 years in the field of Finance, 

Accounts and Real Estate, 
Construc on Management 

Development.

Exper se in 
Construc on and 

Real Estate Business 
Development with 

Accounts & finance field.
Directorship in other Public Limited 
companies :

- - -

Managing Director / Membership of the 
Commi ees

Nil Nil Nil

No. of Shares held in the Company. 22,79,282 1,00,000 1,00,100
Gross Salary (includes perquisites & 
others remunera on, Maxmimum 
Remunera on).

Rs. 2,00,000/- Rs. 72,500/- -

** Resolu on is passed by the board in their mee ng held on 09.11.2016 and 18.05.2017; and special resolu on passed by the board 
through no ce along with annexure of Explanatory Statement pursuant to sec on 102 of the companies act, 2013 is a ached in the 
no ce.

1. AUDIT COMMITTEE

 The Board of Directors has cons tuted an Audit Commi ee of Directors and empowered the Commi ee to deal with all such 
ma ers which it may consider appropriate to perform as audit commi ee including items specified in Sec on 177(4) of the 
Companies Act, 2013 (as may be  modified/amended from me to me), items specified in Part C of Schedule II in the Securi es 
and Exchange Board of India (Lis ng Obliga ons and Disclosure Requirements) Regula ons, 2015 under the head role of audit 
commi ee (as may be modified/amended from me to me) and such ma ers as may be assigned from me to me by the Board 
of Directors.  

The Commi ee acts as a link between the management, auditors and the Board of Directors of the Company and has full access to 
financial informa on. Besides the Commi ee members, Whole- me Director, President, Chief Financial Officer and partners/other 
representa ves of the firms of Statutory Auditors and Internal Auditors were also present at the mee ngs to answer the queries raised 
by the Commi ee Members.

A.  Func ons of the Audit Commi ee

The terms of reference of the Audit Commi ee inter alia includes:

1. To oversight of the Company’s financial repor ng process and the disclosure of its financial informa on to ensure that the financial 
statement is correct, sufficient and credible.

2. To recommend to the Board, the appointment, re-appointment, terms of appointment, replacement or removal and remunera on 
of the auditors.

3. To examine the Financial Statements and Auditors’ Report thereon.

4. To review, with the management, the quarterly financial statements before submission to the board for approval.

5. To approve the payment to statutory auditors for any other services rendered by the statutory auditors.

6. To review, with the management, the annual financial statements before submission to the board for approval, with par cular 
reference to:

 a. Ma ers required being included in the Director’s Responsibility Statement to be included in the Board’s report in terms of 
sub-sec on 3 of Sec on 134 of the Companies Act, 2013.
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 b. Changes, if any, in accoun ng policies and prac ces and reasons for the same.
 c.  Major accoun ng entries involving es mates based on the exercise of judgment by management.
 d.  Significant adjustments made in the financial statements arising out of audit findings.
 e.  Compliance with lis ng and other legal requirements rela ng to financial statements.
 f.  Disclosure of any related party transac ons.
 g.  Qualifica on the dra  audit report.

7. To review, with the management and monitor the auditor’s independence and performance of statutory and internal auditors, 
adequacy of the internal control systems and effec veness of audit process.

8.  To scrunize inter-corporate loans and investments, if any.

9.  To valuate of undertakings or assets of the Company, wherever it is necessary.

10.  To evaluate the internal financial controls and risk management systems.

11.  To monitor the end use of funds raised through public offers and related ma ers, if any.

12.  To review the adequacy of internal audit func on, if any, including the structure of the internal audit department, staffing and 
seniority of the official heading the department, repor ng structure coverage and frequency of internal audit.

14.  To discus with internal auditors any significant findings and follow up there on.

15.  To review the findings of any internal inves ga on by the internal auditors into manners where there is suspected fraud or 
irregularity or a failure of internal control systems of a material nature and repor ng the ma er to the board.

16.  To call for comments of the auditors about internal control systems, scope of audit, including the observa ons of the auditors and 
review of financial statement before their submission to the Board and discuss any related issues with the internal and statutory 
auditors and the management of the Company.

17.  To give an op on to the Auditors and the Key Managerial Person of the Company to be heard at the Audit Commi ee Mee ng 
while considering the Auditors’ Report.

18.  To discuss with statutory auditors before the audit commences, about the nature and scope of audit as well as post-audit discussion 
to ascertain any area of concern.

19.  To look into the reasons for sustain defaults in the payment to the depositors, debenture holders, shareholders (in case of non-
payment of declared dividends) and creditors.

20.  To approve the appointment of CFO (i.e., the whole me Finance Director or any other person heading the finance func on or 
discharging that func on) are assessing the qualifica ons, experience & background, etc. of the candidate.

21.  To establish a Vigil Mechanism for the directors and employees of the Company to report genuine concerns in certain members. 
The Mechanism shall provide adequate safeguard against vic miza on of persons who use the mechanism. The Chairman of the 
Audit Commi ee shall be easily available for the same.

22.  To carry out any other func on as is men oned in the terms of reference of the Audit Commi ee from me to me.

 The Commi ee in addi on to other business, reviews the quarterly (unaudited) financial results, annual financial statements and 
auditors’ report thereon, compliance of lis ng and other legal requirements rela ng to financial statement, audit statement before 
submi ng to the Board of Directors, review internal financial control and procedures, internal control system and procedure 
and their adequacy, risk management, related party transac on, audit programmer, nature and scope of audit programmer, 
appointment, remunera on and terms of appointment of auditors, approval of payment to statutory auditors for other services. 
The Commi ee consists of three Independent Directors and a endance of each Commi ee Member is as under: The Commi ee 
has met 4 (four) mes during the year and the me gap between two mee ngs are not more than four months. Details of 
Commi ee Mee ngs held during the period 01.04.2016 to 31.03.2017 are as under:

2.  NOMINATION AND REMUNERATION COMMITTEE

The Company has a Nomina on and Remunera on Commi ee as per the provisions of Sec on 178(1) of the Companies Act 2013 and rules 
framed thereunder a long with Regula on 19 read with Part-D of Schedule II of the SEBI (Lis ng Obliga ons and Disclosure Requirements) 
Regula ons, 2015. The exis ng Nomina on and Remunera on Commi ee has been recons tuted on 14th December, 2016.
A.  Terms of Reference

 The Terms of Reference of the Nomina on and Remunera on Commi ee are as follows:
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