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Y5l CONFIN LIM D

DIRECTORS' REPORT
Dear Shareholders

Your Directors have pleasure in presenting the Thirty-Third Annual Report of the Company together
with the Audited Accounts for the year ended 31" March, 2015,

1. FINANCIAL HIGHLI(-EHTS

FINANCIAL RESULTS & WORKING OF THE COMPANY {Rs. in Lakhs)
| Particular Year Ended
~ |31"March, 2016 [ 31" March, 2015
Profit/({Loss)Before Tax (1.08) {1.10)

| Less : Provision for Tax

1. Current tax el -- |
Z. Short Provision of Ta - = |
| 3. Deferred Tax - = |
| Profit/(Loss) After Tax (1.08) {1.10) '
Add : Balance brought from previous year 3.36 = 4.47
Balance carried to Balance Sheet 2.28 336

2. DIVIDEND & RESERVE
in view of the loss incurred during the year under review, the Board of Directors does not

recommend any dividend for the financial year ended 31" March, 2016.
During the year under review, no amount was transferred to General Reserve.

3. PERFORMANCE REVIEW

The performance of the Company during the current year has not been up to the expectation due to
high volatility in the market. Your Directors are making all efforts to improve the performance of the
Company further in future,

4. APPLICABILITY OF SECURITIES AND EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2015

The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)

Regulations, 2015 have been notified on 2nd September, 2015 and have become effective from 1st

December 2015.

Meanwhile, in pursuance of Regulation 103 of SEBI (Listing Obligations and Disclosure
Reguirements) Regulations, 2015, the Company has decided to incorporate these regulations from
1st April, 2016 as transition measure.

5. CHANGE IN NATURE OF THE BUSINESS
There is no change in the nature of business of the Company during the financial year.

6. CHANGE IN REGISTERED OFFICE
The Company’s Registered Office has been shifted to 401, 4" Floor, Shalimar Square, B. N. Road,
Latbagh, Lucknow (Uttar Pradesh) — 226001 with effect from 10th February, 2016.
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7. SHARE CAPITAL

As at March 31, 2016, the Authorized Share Capital of the Company is Rs 18,00,00,000/- (Rupees
Eighteen Crores) and Paid Up Equity Share Capital is Rs 15,46,30,100/- (Rupees Fifteen Crore Forty Six
Lakhs Thirty Thousand and One Hundred only). During the year under review, the Company has not
issued shares with differential voting rights nor has granted stock options or sweat equity and has not
bought back any shares.

8. LISTING OF EQUITY SHARES

The Equity Shares of your Company are presently listed on Bombay Stock Exchange (BSE), Delhi Stock
Exchange (DSE), Jaipur Stock Exchange (ISE), Ahmedabad Stock Exchange (ASE), Uttar Pradesh Stock
Exchange (UPSE). However, the Listing Fees are pending.

9. FIXED DEPOSITS
During the year under review, your Company has not accepted any deposits within the meaning of
Section 73 of the Companies Act, 2013 and the Companies (Acceptance of Deposits) Rules, 2014.

10. LOANS, GUARANTEES AND INVESTMENTS
The Company has neither given any Loans nor made any Investment nor new guarantee under the
provisions of Section 186(11) of the Companies Act, 2013 during the period.

11. CORPORATE SOCIAL RESPONSIBILITY
The Company had not taken any initiatives on the activities of Corporate Social Responsibilities as

the provisions relating to the same are not applicable to the Company.

12. DIRECTORS AND KEY MANAGERIAL PERSONNEL
During the year there were no changes in the board of directors of the company.

At present the Composition of Board of Directors are as follows:

BOARD OF DIRECTORS & KMP
E [ mr. santosh Kumar Gupta Mana_ging Director ]
: i 2 M. Sandeep Sr‘luasta_va Director

| 3 Mr. Devendra K_ur';ﬂar Garg - | Director
. 4 Mr. Anshuman Garg Independent Director

5 Ms. Asheema Abhinav Shukla independent Woman Director

6 I:-.dr. MNaresh Kumar Rastogi : Director and CFO

7 Mis. Privanka Ganéwar Company Sez.:retam..r

13. BOARD EVALUATION
Pursuant to the provisions af the Act and Clause 49 of the Listing Agreement, the Board has carried out

an evaluation of its own performance, performance of the Directors as well as the evaluation of the
waorking of its committee.

The performance evaluation of the Independent Directors was carried out by the entire Board,
excluding the Direttor being evaluated. The performance evaluation of the Managing Director and
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MNon Independent Director was carried out by the Independent Directors at their meeting without the
attendance of Non-Independent Directors and members of the management. The Nomination &
Remuneration Committee also reviewed the performance of the Board, its Committee and of the
Directors. The Directors were satisfied with the evaluation results.

A statement indicating the performance of the Board and its committee and its individual directors is
annexed as Annexure |,

14. NUMBER OF MEETINGS OF THE BOARD
The Board of Directors duly met 6 times dated 30/04/2015, 31/07/2015, 14/11/2015, 05/12/2015,

31/12/2015 and 10/02/2016 during the year in respect of which meetings proper notices were given
and the proceedings were properly recorded and signed in the Minutes Book maintained for the
purpose, The time gap between two consecutive meetings of the Board did not exceed one hundred
and twenty days. The details of such meetings of the Board held during the financial year 2015-16
forms part of Report on Corporate Governance.

15. NOMINATION & REMUNERATION POLICY
The Board of Directors has framed a policy which lays down a framework in relation to remuneration

of Directors, Key Managerial Personnel and other employees of the Company. This policy also lays
down criteria for selection and appointment of Board Members. The policy is stated in the Report on
Corporate Governance.

16. AUDIT COMMITTEE
The Company has constituted Audit Committee of the Board in accordance with the provisions of

Section 177 of the Companies Act, 2013 read with Rule 6 of the Companies [Meeting of Board and its
Power) Rules, 2014, and Regulation 18 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. The Audit Committee comprises of following directors:

Composition of the Audit Committee:

_NaT - Executive/ Non Executive Chairman/Member

Mr. Anshuman Garg | Non Executive- Independent Chairman |
Ms. Asheema Abhinav Shukla | Non Executive- Indeﬁe]dent Member

| Mr. Naresh Kumar Rastogi Executive Director Member I

L | |

All the Memibers of the Audit Committee are finanaaih,r literate and Mr. Anshuman Garg, Chairman
possesses financial /accounting expertise.

Meetings of Audit Committee held and attendance during the year:

During the financial year 2015-2016, the Audit Committee met 4 (four) times on 30/04/2015,
31/07/2015, 14/11/2015 and 10/02/2016.

| sr. Members of Audit Committee MNo. of meetings held | No. of Meetings
No. attended
1_ i i .['.-Tr__ﬂn:‘.human Garg 4 4 .
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2. | Ms. Asheema Abhinav Shukla 4 4

3 Mr. Naresh Kumar Rastogi i T 4

-+

17. NDMINATI'GN AND REMUNERATION COMMITTEE
Pursuant to Section 178(3) of the Companies Act, 2013 read with Rule 6 of the Companies (Meeting of

Board and its Power) Rules, 2014, and Regulation 19 of the SEB| (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Nomination and Remuneration Cormmittee constituted by the
Board of Directors have laid down the following policies:-

a. Criteria for nomination as Director, KMP and independence of a director

b. Criteria for determining remuneration of director, KMP and senior Management, other
employees of the Company

c. Evaluation of performance of the members of the Board, KMP

Composition of Nomination and Remuneration Committee

‘ Name Executive/ Non Executive Chairman/Member
| Mr. Anshuman Garg MNen Executive- Independent Chairman
| Ms. Asheema Abhinav Shukla Non Executive- Independent Member
" Mr. Naresh Kumar Rastogi I Executive Director Member

18. STAKEHOLDERS RELATIONSHIP COMMITTEE
The Company has constituted Stakeholders Relationship Committee of the Board as per the provisions

of Section 178 (5) & (&) of the Companies Act, 2013. The Stakeholders Relationship Committee
comprises of following directors:

.' Name Executive/ Non Executive | Chairman/Member
Mr. Anshuman Garg Mon Executive- Independent Chairman
5. Asheema Abhinav Shukla Mon Executive- Independent Member
Mr. Naresh.Kumar Rastogi Executive Director Member -
| =y e il oo

19. VIGIL MECHANISM ,’WHIETLE BLOWER POLICY
Vigil Mechanism of the Company pursuant to the provisions of Section 177 (9) and (10) of the

Companies Act, 2013 which also incorporates a “Whistle Blower Policy” for Directors and employees
to report genuine concerns or grievances.

20. REMUNERATION OF DIRECTORS
The Company has not given remuneration to any director of the Company. 50 there is no requirement

to give disclosure under Section 197(12) of the Companies Act, 2013.

21. RISK MANAGEMENT POLICY
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The Company has formulated a comprehensive Risk Management Policy in accordance with the
provisions of the Act, which provides a mechanism for risk assessment and mitigation.

At present the Company has not identified any element of risk which may threaten the existence of
the Company.

22. DISCLOSURES UNDER SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITION AND REDRESSAL) ACT, 2013.
Your Directors state that during the year an Internal Complaint Committee has been formed to

review the cases filed pursuant to Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 and further state that, there were no cases reported in respect
to above mentioned Act.

23. RELATED PARTIES TRANSACTION
All related party transactions that were entered into during the financial year were in the ordinary

course of the business and were on arm’s length basis. There were no materially significant related
party transactions entered by the company with Promoters, Directors, Key Managerial Personnel or
other persons which may have potential conflict with interest of the company at large. The policy on
Related Party transaction as approved by Board of Directors has been uploaded on the website of the
Company.

Details of the transactions with Related Parties are provided in the accompanying financial statements,

24. SIGNIFICANT AND MATERIAL ORDER PASSED BY THE REGULATORS OR COURTS
During the year, there are no significant and material order passed by the Regulators/Courts which

would impact the going concern of the Company and its future operation.

25, DIRECTOR’S RESPONSIBILITY STATEMENT

in terms of Section 134(5) of the Companies Act, 2013, the directors would like to state that:

i) In the preparation of the annual accounts, the applicable accounting standards have been
followed.

* i) The directors have selected such accounting policies and applied them consistently and made
judgments and estimates that were 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 and of the profit or loss of the
Company for the year under review.

iii) The directors have taken proper and sufficient care for the maintenance of adequate 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 irregularities.

iw) The directors have prepared the annual accounts on a going concern basis.

v) The directors had laid down internal financial contrals to be followed by the company and that
such internal financial controls are adequate and were operating effectively.

vi} The directors had devised proper system to ensure compliance with the provisions of all
applicable laws and that such system were adequate and operating effectively.

26. AUDITORS

. Statutory Auditors

M/s ANDROS & Co., Chartered Accountants (Firm Registration No. 008976N), and being eligible offer
themselves for re-appeintment as Statutory Auditors of the Company, o hold office from the
conclusion of ensuing Annual General Meeting till the conclusion of next Annual General Meeting at
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such remuneration as may be mutually agreed between the Board of Directors of the Company and
the Auditors.”

. Secretarial Auditor

Pursuant to the provisions of Section 204 of the Act and The Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, the Board of Directors of the Company had
appointed M/s. Saurabh Srivastava & Associates; a firm of Company Secretaries in Practice to
undertake the Secretarial Audit of the Company for the financial year ended 31st March, 2016, The
Secretarial Audit Report is annexed herewith to this report in Form MR-3.

27. AUDIT REPORT
Following are the observations marked by Statutory Auditor and the Secretarial Auditor in their
respective Report and the response of the management for this observation is as under

Observations ‘Management's Response

1 The Company has not complied with the | The company is in process of appointment of
provisions of Section 138 of the Companies Act, | internal auditor,
2013 and Companies (Accounts) Rules 2014 in
| respect of appcinjment of internal auditor.

R ]

2 There are few disclosure required to be | Company is in the process to design the
|displaved on the website of the Company in | website of the Company.
compliance of Companies Act, 2013 and Clause .
49 of the listing agreement as amended as an
| 15" September, 2014

28. TRANSFER TO INVESTOR EDUCATION AND PROTECTION FUND
The Company has not transferred any amount to Investor Education and Protection Fund during the
year.

29, INTERNAL CONTROL 5YSTEM

The Company has an adequate internal control system, commensurate with the size, scale and
complexity of its operations.

30. EXTRACT OF ANNUAL RETURN

Pursuant to Section 92 (3) of the Act and Rule 12 (1) of The Companies (Management and
Administration) Rules, 2014, the extract of Annual Return in Form MG-9 is annexed herewith to this
Report,

31. FOREIGN EXCHANGE
During the period under review there was no foreign exchange earnings or out flow.

32. TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND PROTECTION FUND
Since there was no unpaid/unclaimed dividend declared and paid last year, the provisions of Section
125 of the Companies Act, 2013 do not apply.

33, PARTICULARS OF CONSERVATION OF ENERGY, TECHNOLOGY ABSORBTION AND FOREIGN
EXCHANGE EARNINGS AND OUTGO

The particulars as are required under the provisions of Section 134(3) (m)} of the Companies Act, 2013

in respect of conservation of energy and technology absorption have not been furnished considering

the nature of activities undertaken by the company during the year under review, Further, during the

year under review, the Company has neither earned nor used any foreign exchange,

34. DECLARATION BY THE INDEPENDENT DIRECTOR(S)
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Mr. Anshuman Garg and Ms Asheema Abhinav Shukla, Independent Directors of the Company have
given the requisite declaration in the Board meeting dated 30" May, 2016 that they meet the criteria
of independence as provided in Section 149(6) of the Companies Act, 2013,

35. PARTICULARS OF EMPLOYEES

The information required pursuant to Section 197 read with Rule 5 of the Companies [Appointment
and Remuneration of Managerial Personnel) Rules, 2014 in respect of employees of the Company, will
be provided upon request. There are no employees who are in receipt of remuneration in excess of
the limit specified under Rule 5 (2} of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014,

36. EMPLOYER EMPLOYEE RELATIONSHIP
The Company has maintained a cordial relationship with its employees, which resulted in smooth
flow of business operations during the year under review.

37. CORPORATE GOVERNANCE AND MANAGEMENT DISCUS5ION

As per the Listing Agreement with the Stock Exchanges, the Company has implemented the Code on
Corporate Governance, The Corporate Governance compliance certificate obtained from the Auditors
of the Company is attached to Report on Corporate Governance.

The Management Discussion and Analysis Report and the Report on Corporate Governance are given
in the annexure attached to this report. The Board members and senior management personnel have
confirmed compliance with the Code of conduct,

38. MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE FINANCIAL POSITON OF THE
COMPANY ACQUIRED BETWEEN THE END OF THE FINANCIAL YEAR TO WHICH THIS FINANCIAL
STATEMENTS RELATE AND THE DATE OF THE REPORT

No material changes and commitments affecting the financial position of the company acquired

between the end of the financial year to which this financial statements relate and the date of the

report.

39. SUBSIDIARY COMPANIES

The Company has no subsidiary Company during the FY 2015-16 so Company is not required to give
"disclosure pursuant to Section 129(3) of the Companies Act, 2013 containing salient features of the
financial statements of the subsidiaries. The Company has two Associate Companies.

40. CONSOLIDATED FINANCIAL STATEMENT

The Company has no subsidiary Company during the FY 2015-16. However, the Company has two
associale companies.

In accordanee with the provisions of the Companies Act 2013 (‘the Act’) and Accounting Standard AS-
21 on the Consolidated Financial Statements, read with AS-23 on Accounting for Investments in
Associates, the shares of the Associate Companies have been bought with the intention to dispose-off
at a pre-determined rate of return, share in the net-worth of the investee company following the
equity method is not the appropriate indicator of the real economic interest of VSD Confin Ltd.
Therefore the associates have not been consolidated and Consolidated Financial Statements have not
been prepared,

41. CODE OF CONDUCT
The Company has adopted a Code of Conduct and ethics for its Directors and Senior Management

Personnel. The object of the Code is to conduct the company’s business ethically and with
responsibility, integrity, fairness, transparency and honesty. The Code sets out a broad policy for

Page 7



VSD CONFIN LIMITED

one's conduct in dealing with the Company, fellow, directors and with the environment in which the
Company operates.

42, ACKNOWLEDGEMENTS

Your Directors acknowledge the support and owe a debt of gratitude to the Members, Investors,
Consultants 8 Bankers. Your Directors’ also place on record their sense of appreciation for the
valuable contribution made by the employees of the Company.

For WSD Confin Limited

Date: 30/05/2016
Place: Lucknow
Sd/-

Santosh Kumar Gupta
(Chairman and Managing Director)
DIN:00710533

FORM NO MR -3
SECRETARIAL AUDIT REPORT
For The Financial Year ended 31 March, 2016
[Pursuant to Section 204(1) of The Companies Act, 2013 and Rule No. 9 of The Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,
The Members,
VSD CONFIN LIMITED

We have conducted the Secretarial Audit of the Compliance of applicable Statutory Provisions and
the adherence to good corporate practices followed by VSD CONFIN LIMITED (hereinafter called
“the Company”). Secretarial Audit was conducted in a manner that provided us a reasonable basis
far evaluating the corporate conducts/ statutory compliances and expressing our opinion thereon,

Based on our verification of the Company’s Statutory Registers, Books, Papers, Minute Books, Forms
and Returns filed and other records maintained by the Company and also the information provided
by the company, its officers during the conduct of Secretarial Audit, we hereby report that the
Company has, during the audit period covering the Financial Year ended on 31" March, 2016,
complied with the Statutary Provisions listed hereunder and also that the Company has proper
Board processes and compliance- mechanism in place to the extent, in the manner and subject to
the report made herginafter,

We have examined the Statutory Registers, Books, Papers, Minute Books, Forms and Returns filed
and other recards maintained by the Company for the financial year ended on 31" March, 2016
according to the provisions of

1. The Companies Act, 2013 read with rules, notifications and Circulars made there under.

2. The Depositaries Act, 1996 and the Regulations and Bye-laws framed there under.

1. The Memorandum of Association and Articles of Association of the Company.
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