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DIRECTOR’S REPORT

To,
Members,
Vaishno Cement Company Limited

The Directors present the 31stAnnual Report and Audited Accounts of the Company for the year ended

31st March 2018.

1. Financial Summary or highlights

The summarized financial results of the company for the year ended 31stMarch, 2018 are presented

below:
(Rs in Lacs)
Financial Results Current Year Previous Year
2017-2018 2016-2017
Revenue from operations - -
Income 2.00 3.00
Profit / (Loss) before Tax & Extraordinary Items (3.70) (3.42)
Less : Provision for Taxation 0.00 0.00
Add / (Less) : Extra-Ordinary Items 0.00 0.00
Profit / (Loss) after Tax (3.70) (3.42)

2. Overall Performance & Outlook
The Gross Revenue of the Company Stood at Rs.2.00 Lac in Comparison to last year’s figure of
Rs.3.00 Lac whereas Profit / (Loss) after Tax stood at Rs (3.70) Lac in compatison to last Yeat’s Loss
of Rs.(3.42) Lac.

3. Dividend on Equity Shares
The Directors have not proposed any dividend for the financial year in view of the loss during the year
and absence of accumulated profits.

4. Share Capital
The paid up Equity Share Capital as on March 31, 2018 was Rs.8.95 Crore. During the year under

review, the Company has not issued shares with differential voting rights nor granted stock options
nor sweat equity. As on March 31, 2018, none of the Directors and/or Key Managerial Person of the
Company hold instruments convertible in to Equity Shares of the Company.

5. Directors:
During the financial year, no directors have resigned from the board of the company. Further, there
was no appointment of director was being carried out during the year.

As per provisions of Section 149 of the 2013 Act, independent directors shall hold office for a term up
to five consecutive years on the board of a company, but shall be eligible for re-appointment for
another term up to five years on passing of a special resolution by the company and disclosure of such
appointment in Board’s Report. Further Section 152 of the Act provides that the Independent
Directors shall not be liable to retire by rotation in the Annual General Meeting (‘(AGM’) of the
Company.
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The Company has received necessary declaration from each independent director under Section 149(7)
of the Companies Act, 2013 that he/she meets the criteria of independence laid down in Section 149(6)
of the Companies Act, 2013 and Regulation 25 of SEBI (Listing Obligation and Disclosure
Requirements), 2015.

Further, none of the Directors of the Company are disqualified under sub-section (2) of Section 164 of
the Companies Act, 2013.

e Details of Directors / KMP appointed and resigned during the year

Sl. Name Designation Date of Date of

No Appointment Resignation

1. Mrs. Sweta Agarwal Company Secretary and | 15% July,2016 13t May, 2017
Compliance Officer

The relevant details of the above Directors/KMP are given in the Corporate Governance Report

No of Meetings of The Board:
During the year 7 (Seven) Board Meetings were convened and held. The details of which are given in
the Corporate Governance Report. The intervening gap between the Meetings was within the period
prescribed under the Companies Act, 2013.

Other Committees:
The composition of all the Committee Meetings and its meetings during the financial year 2017-18
forms part of the Corporate Governance Report.

Details of Significant and Material Orders Passed by the Regulators or Courts or Tribunals
Impacting the going concern status and Company’s Operations in Future

During the year, thete are no significant and material orders passed by the Regulators/courts that
would impact the going concern status of the company and its future operations

Directors’ Responsibility Statement u/s 134 (5) of the Companies Act, 2013
Pursuant to the provisions of Section 134 (5) of Companies Act, 2013, as amended, with respect to the
Directors’ Responsibility Statement, it is hereby confirmed that:

a) In the preparation of the annual accounts for the financial year ended 315t March,2018, the
applicable Accounting Standards have been followed along with proper explanation relating to
material departures, if any;

b) The Directors have 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 as at 315t March,2018 and of the profit and loss of the Company
for the year ended 315t March,2018;

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

d) The Directors have prepared the annual accounts for the financial year ended 315t March, 2018 on
a going concern 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.
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f) 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.

10. Deposits

The Company has no public deposits as of date and will not accept any deposits without prior
approval of the Statutory Authorities concerned.

11. Statutory Auditors
At the 29" Annual General Meeting (AGM) of the Company, the shareholders had approved

appointment of M/s. Basu & Co., Chartered Accountants (Fitm Registraton No.302040E) as
Statutory Auditors of the Company from the conclusion of 29th AGM till the conclusion of 34th
AGM, subject to ratification by the Shareholders at every AGM.

The Companies (Amendment) Act, 2017 published in the Gazette of India on January 3, 2018,
amended few sections of the Companies Act, 2013 including omission of first proviso to Section
139(1) of the Companies Act, 2013 which provided for ratification of appointment of Statutory
Auditors by members at every AGM.

The amendment to said Section is already effective from May 7, 2018. In view of the same, the fresh
approval of the members is sought for the ratification of appointment of M/s. Basu & Co, Chartered
Accountants (Firm Registration No. 302040E), as Statutory Auditors of the Company, for the
remaining term of three years ie. from the conclusion of this 313t Annual General Meeting till the
conclusion of the 34" Annual General Meeting of the Company.

The Board recommends the Ordinary Resolution set out at Item No.2 of the Notice for approval by
the members. None of the Directors, Key Managerial Personnel or their respective relatives are

concerned or interested, financially or otherwise, in this resolution.

12. Risk Management
The Company has a Risk Management Policy which has been adopted by the Board of Directors,

currently, the Company’s risk management approach comprises of the followings:-

e Governance of Risk

e Identification of Risk

e Assessment of Control of Risk

The risks have been prioritized through a companywide exercise. Members of Senior Management
have undertaken the ownership and are working on mitigating the same through co-ordination among
the various departments, insurance coverage, security policy and personal accident coverage for lives
of all employees.

The Company has appointed a Risk Officer and also put in place the risk management framework,
which helps to identify various risks cutting across its business lines. The risks are identified and are
discussed by the representatives from various functions.

Risk Officer makes a presentation periodically on risk management to the Board of Directors and the
Audit Committee. The Board and the Audit Committee provide oversight and review the risk
management policy periodically.

13. Particulars of Loans, Guarantees or Investments by the Company
Details of Loans, Guarantees and Investments, if any, covered under the provisions of Section 186 of
the Companies Act, 2013 are given in the notes to the Financial Statements.
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14. Particulars of Contracts or Arrangements with Related Parties:
All transactions entered into with Related Parties as defined under the Companies Act, 2013 and

Regulation 23 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 during

the financial year, if any were in the ordinary course of business and on an arm’s length pricing basis
and do not attract the provisions of Section 188 of the Companies Act, 2013 thus disclosure inform
AOC-2 is not required. There were no materially significant transactions with related parties during the
financial year which were in conflict with the interest of the Company. Suitable disclosure as required
by the Accounting Standards (AS18) has been made in the notes to the Financial Statements. The
policy on Related Party Transactions as approved by the Board; is uploaded on the Company’s
website.

All related party transactions entered into by the Company during the year has prior approval of the
Audit Committee. There has been no materially significant related party transaction with the
Company’s Subsidiaries, Promoters, Directors, Management or their relatives which may have
potential conflict with the interests of the Company. The necessary disclosures regarding the
transactions with related parties are given in the Notes to the Annual Accounts for the FY 2017-2018

As per regulation 23 of SEBI (Listing Obligations and Disclosure Requirements) regulations 2015 The
Company has a policy on Related Party Transaction and the same has been displayed on the
Company’s website: http://www.veelin .

15. Details of Policy Developed and Implemented by the Company on its Corporate Social
Responsibility Initiatives
The Company has not developed and implemented any Corporate Social Responsibility initiatives as

the Company does not fall under the criteria of Section 135 of Companies Act, 2013.

16. Policy on Directors’ Appointment and Remuneration Including Criteria for Determining
Qualifications, Positive Attributes, Independence of a Director, Key Managerial Personnel And
other Employees

The Board shall have minimum 3 and maximum 12 directors, unless otherwise approved. No person
of age less than 21 years shall be appointed as a director on the Board. The company shall have such
persons on the Board who complies with the requirements of the Companies Act, 2013, Regulations
of SEBI (Listing Obligations and Disclosure Requirements), Regulations 2015 Memorandum of
Association and Articles of Association of the Company and all other statutory provisions and
guidelines as may be applicable from time to time. Composition of the Board shall be in compliance
with the requirements of Regulation 17 of SEBI (Listing Obligations and Disclosure Requirements)
regulations 2015 Stock Exchange. Except for the Managing Director no other directors are paid
remuneration, but are paid only sitting fees and profession fees for professional services rendered. The
MD is paid remuneration and out of pocket expenses ate reimbursed as approved by the Shareholders
but is not paid any sitting fees. MD, Company Secretary and Chief Financial Officer shall be the Key
Managerial Personnel (KMPs) of the Company. All persons who are Directors / KMPs, members of
Senior Management and all other employees shall abide by the Code of Conduct. Directors/KMPs
shall not acquire any disqualification and shall be persons of sound integrity and honesty, apart from
knowledge, experience, etc. in their respective fields.

The policy of the Company on directot’s appointment and remuneration, including criteria for
determining qualifications, positive attributes, independence of a director and other matters as
required under sub-section (3) of Section 178 of the Companies Act, 2013 are formulated by the
Nomination and Remuneration Committee.
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17. Establishment of Vigil Mechanism/Whistle Blower policy
As required under Rule 7 of The Companies (Meetings of Board and its Powers) Rules 2014 and
Regulation 22 of SEBI (Listing Obligations and Disclosure Requirements), Regulations 2015 the
Company has a vigil mechanism policy to deal with instance of fraud and mismanagement, if any and
policy also lays down the process to be followed for dealing with complaints and in exceptional cases,
also provides for direct appeal to the Chairman of the Audit Committee. The Whistle Blower Policy
covering all employees and directors is hosted on the Company’s website at www.veclin.

18. The Details in respect of adequacy of Internal Financial Controls
The Company has designed and implemented a process driven framework for Internal Financial
Controls (“IFC”) within the meaning of the explanation to Section 134 (5) (e) of the Companies Act,
2013.
For the year ended 315t March, 2018, the Board is of the opinion that the Company has sound IFC
commensurate with the nature and size of its business operations; wherein controls are in place and
operating effectively and no material weaknesses exist. The Company has a process in place to
continuously monitor the existing controls and identify gaps, if any, and implement new and /or
improved controls wherever the effect of such gaps would have a material effect on the Company’s
operation.
The Company has an Internal Control System, commensurate with the size, scale and complexity of its
operations. The scope and authority of the Internal Audit (IA) function is defined in the Internal
Audit Charter. To maintain its objectivity and independence, the Internal Audit function reports to the
Chairman of the Audit Committee of the Board.
The Internal Audit Department monitors and evaluates the efficiency and adequacy of internal control
system in the Company, its compliance with operating systems, accounting procedures and policies.
Based on the report of internal audit function, process owners undertake corrective action in their
respective areas and thereby strengthen the controls. Significant audit observations and corrective
actions thereon ate presented to the Audit Committee of the Board.

19. Disclosure under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013
The Company has in place an Anti-Sexual Harassment Policy in line with the requirements of The
Sexual Harassment of Women at the Workplace (Prevention, Prohibition & Redressal) Act, 2013.
Internal Complaints Committee (ICC) has been set up to redress complaints received regarding sexual
harassment.

All employees (permanent, contractual, temporaty, trainees) are covered under this policy. The
following is a summary of sexual harassment complaints received and disposed off during each
Calendar yeat:

* No. of complaints received: Nil
* No. of complaints disposed off: Nil

20. Extract of the Annual Return
The details forming part of the extract of the Annual Return in Form MGT- 9 in accordance with

Section 92(3) of the Companies Act, 2013 read with the Companies (Management and Administration)
Rules, 2014, are set out herewith as Annexure “A” to this Report.

21. A Statement Indicating the Manner in which formal Annual Evaluation has been made by the
board of its own Performance and that of its Committees and Individual Directors;
a) Nomination and Remuneration Committee of the Board had prepared and sent through its Chairman
Draft parameterized feedback forms for evaluation of the Board, Independent Directors and
Chairman.
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b)

22.

23.

24.

25.

26.

27.

28.

Independent Directors at a meeting without anyone from the non-independent directors and
management, considered/evaluated the Board’s performance, performance of the Chairman and other
non-independent Directors.

The Board subsequently evaluated performance of the Board, the Committees and Independent
Directors.

The Details of Familiarization Programme arranged for Independent Directors have been
disclosed on website of the Company and are available at the following link:

The Familiarization Programme for Independent Directors is hosted on the Company’s Website

at http://www.veclin

Secretarial Audit Report
Pursuant to the requirements of the Companies Act, 2013, the Company has appointed Mr. Sanjeev
Kumar Poddar, Practicing Company Secretaries (COP 4207) as the Secretarial Auditor for financial
year 2017-2018 whose report of 28" May, 2018 is attached separately to this report as Annexure “B”.

Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and Qutgo
Since the Company is into the Business of broking & commission activities; the information regarding
conservation of energy, Technology Absorption, Adoption and innovation, under section 134(3)(m) of
the Companies Act, 2013 read with Rule, 8 of the Companies (Accounts) Rules, 2014, is reported to
be NIL and the Company has not earned or used foreign exchange earnings/outgoings during the year
under review.

Particulars of Employees
None of the employees of the Company attract the provisions of Rule 5(2) of the Companies

(Appointment and Remuneration of Managerial Personnel) Rules, 2014 during the year under report

and therefore no disclosure need to be made under the said provision.

Details of Subsidiary/Joint Ventures/Associate Companies
The Company does not have any Subsidiary, Joint venture or Associate Company.

Management Discussion and Analysis
The Management Discussion and Analysis Report forms part of the Annual Report and include
various matters specified under Regulation 34(2) (e) of the SEBI (LODR) Regulations, 2015 form part
of this Report.

Corporate Governance Report
The report on Corporate Governance as stipulated under the SEBI (LODR) Regulations, 2015 forms

an integral part of this report and the requisite Certificate duly signed by the practicing Company
Secretary confirming compliance with the conditions of Corporate Governance forms part of this
Report.
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29. Acknowledgement:
The Board of Directors express their appreciation for the sincere co-operation and assistance of
Government Authorities, Bankers, Customers, Suppliers, Business Associates and the efforts put in by
all the employees of the Company. The Board of Directors expresses their gratitude to all our valued
shareholders for their confidence and continued support to the Company.

For Vaishno Cement Company Limited

Sd/-
Registered Office: Nabin Kumar Jain
Vaishno Chambers (Din:- 07131373)
6, Brrabourne Road Director

Kolkata-700 001

Date: - 28t May, 2018
Place: - Kolkata
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“Annexure — A”

Formm MGT 9 - Extract of Annual Return as on Financial Year
Ended on 31.03.2018

[Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Company (Management &

Administration) Rules, 2014.

I. Registration and other Details —

CIN

1.26942WB1992PLC057087

Registration Date

26/11/1992

Name of the Company

Vaishno Cement Company Ltd.

Category / Sub-Category of the
Company

Public Company limited by shares

Address of the Registered
Office and contact details

Vaishno Chambers,6,brrabourne Road Kolkata ;West
Bengal- 700001

Telephone: +91 33 2225 3542

Email id: vaishno.cement@gmail.com

Website: www.vcclin

Whether listed Company

Yes

Name, address and contact
details of Registrar and
Transfer Agent, if any

M/s. S. K. Infosolutions Pvt. Ltd.
Address: 34/1A, Sudhir Chattetjee Street,
Calcutta - 700 006

Tel No: 033 — 22196797,

Fax No :- 033- 22194815

Email :- contact@skcinfo.com

II.

Principal Business Activities of the Company

All the business activities contributing 10% or more of the total turnover of the Company shall

be stated:-
SIL Name and Description of main NIC Code of the % to total turnover of
No | products/ setvices Product/ service the Company
1 Brokerage & Commission 997152 100%
III.  Particulars of Holding, Subsidiary and Associate Companies
Sr. | Name and CIN/GIN Holding/ % of Applicable
N | address of the Subsidiary/ shares held by | Section
o. | Company Associate them in the
company
1 | Not Any Not Applicable Not Applicable | Not Applicable | Not Applicable

10
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IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup a percentage of total
Equity)

(i) Category-wise Share Holding

Category of
Shareholders

No. of Shares held at the beginning of the

year {As on 01t April, 2017}

No. of Shares held at the end of the year {As
on 31st March, 2018}

Demat Physical Total

%
Total
Shares

of

% of
Total

Share

Demat Physical | Total s

%
Change
during
the year

A. Promoters

(1) Indian

a) Individual/ HUF

- 13,600 13,600

0.15

- 13,600 13,600 0.15

b) Central Govt

¢) State Govt(s)

d) Bodies Corp.

- 12,10,000 | 12,10,000

- 12,10,000 | 12,10,000 13.52

¢) Bank/ FI

f) Any Other

Sub Total A(1)

12,23,600 | 12,23,600

- 12,23,600 | 12,23,600 13.67

(2)foreign

Total Shareholding of

Promoter (A1)+(A2)

- 12,23,600 | 12,23,600

- 12,23,600 | 12,23,600 13.67

(2) Foreign

B. Public
Shareholding

1. Institutions

a) Mutual Funds

b) Bank/ FI

200 - 200

0.00

200 - 200 0.00

¢) Central Govt

d) State Govt(s)

e) Venture Capital
Funds

f) Insurance

Companies

o) FlIs

h) Foreign Venture
Capital Funds

i) Others (specify)

Sub-total (B) (1):-

200 - 200

0.00

200 - 200 0.00

2.Non- Institutions

2) Body corporate

i.

Indians

1,77,872 | 77,600 2,55,472

2.86

1,78,072 | 77,600 2,55,672 2.86

1.

Overseas

b) Individuals

11
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i Individual
shareholders
holding nominal
share
capital up to Rs. 2
lakh

791,076

37,10,702 | 45,01,778

50.30

8,08,576

36,93,302

45,01,878

50.30

i Individual
shareholders
holding nominal
share

capital in excess of

Rs. 2 Lakh

30,500

2548000 | 25,79,400

28.82

30,500

25,48,000

25,79,400

28.82

c) Others (specify)

i Non Resident
Indians

22,850

3,66,900 | 3,89,750

4.35

22,550

3,66,900

3,89,450

4.35

ii. Clearing
Members

iii. Trusts/Qualified
Foreign Investor)

Sub-total (B) (2):-

10,22,298

67,04,102 | 77,26,5400

86.33

10,39,698

66,86,702

77,26,400

86.33

Total Public
Shareholding

B=BOH+®BE

10,39,898

66,86,702 | 77,26,600

86.33

10,39,898

66,86,702

77,26,600

86.33

C. Shares held by
Custodian for GDRs &
ADRs

Grand Total (A+B+C)

10,39,898

79,10,302 | 89,50,200

100.00

10,39,898

79,10,302

100.0

89,50,200 0

The shareholding of Promoters listed above is pursuant to Regulation 31(1)(b) of the
SEBI (Listing Obligations and Disclosure requirements) Regulations 2015 submitted to

the Stock Exchanges as on March 31, 2018.
(i) Shareholding of Promoters

Shareholding at the beginning of Shareholding at the end of the year %
the year {As on 01* April, 2017} {As on 31°* March, 2018} f:hange
in
% of Shares | share-
% of Shares Pledged / holdin
% of total | Pledged / % of total encumbere | g
Sr. Shares encumbere Shares d during
N | Shareholder’ | No. of of the d to total No. of of the to total the
o. | s Name Shares Company | shares Shares Company | shares year
Vaishno
Conclave &
Fin Private
1 Limited 710,000 7.93% - 710,000 7.93% - -

12
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Ramson
Estate
Private
2 | Limited 500,000 5.59% - 500,000 5.59% -
Raj Kumar
3. | Jaiswal 8,600 0.10% - 8,600 0.10% -
Banshi
4. | Jaiswal 5,000 0.06% - 5,000 0.06% -
Total 12,23,600 13.67 - 12,23,600 13.67 Nil
(iii) Change in Promoters’ Shareholding (Please specify, if there is no change)
Particulars Shareholding at the Cumulative Date of | Reason
beginning of the year Shareholding Changes | for
during the year Changes
No. of % of total No. of % of total
Shares shares of Shares shares of
the the
Company Company
At the 12,23,600 | 13.67 12,23,600 | 13.67 No Changes
beginning of the
year

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

Sr. For Each of the Top 10 Shareholders | Shareholding at the Cumulative
No. beginning of the year Shareholding during the
year
No. of % of total | No. of Shares | % of total
Shares shares of shares of
the the
Company Company
1 H.A Siddiqui 250000 | 2.7932% 250000 | 2.7932%
2 Subodh Kumar Singhania (HUF) 134500 1.50% 134500 1.50%
3 Jai Prakash Gupta (HUF) 134400 1.50% 134400 1.50%
4 Tina Khaithan 134300 1.50% 134300 1.50%
5 Kamal Khaithan 134300 1.50% 134300 1.50%
0 Chandan Agarwal (Huf) 134300 1.50% 134300 1.50%
7 Ramesh Kumar Bagaria 134200 1.50% 134200 1.50%
8 Kamal Khaithan (Huf) 134200 1.50% 134200 1.50%
9 Seema Gupta 134100 1.50% 134100 1.50%
10 Laxmi Kant Bagaria 134100 1.50% 134100 1.50%

13
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C lati
Shareholding at the umuiative
L. Shareholding during
beginning of the year
) the year
St. | For Each of the Directors and Ve of total
No. | KMP % of total 0 o"Tora
No. of h fth No. of shares of
r
Shares Shares of the Shares the
Company
Company
1 Mt. Raj Kumar Jaiswal
At the beginning of the year 8,600 0.10 8,600 0.10

Date wise Increase/Decrease in
shareholding during the year
specifying the

reasons for increase/decrease
(e.g. allotment/transfer/bonus/
sweat equity etc):

There were no Increase / Decrease in Shareholding

during the year

At the end of the year

8,600 0.10 | 8,600

0.10

V. INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for

payment*

Secured
Loans
excluding
deposits

Unsecured

Deposits
Loans P

Total
Indebtedness

Indebtedness at the beginning of the
financial year

1) Principal Amount

- 13,00,000 -

13,00,000

i) Interest due but not paid

if) Interest accrued but not due

Total (i+ii+iii)

13,00,000

13,00,000

Change in Indebtedness during the
financial year

* Addition

¢ Reduction

Net Change

Indebtedness at the end of the
financial year

1) Principal Amount

- 13,00,000 -

13,00,000

i) Interest due but not paid

i) Interest accrued but not due

Total (i+ii+iii)

; 13,00,000 ;

13,00,000

14
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VI. Remuneration of Directors and Key Managerial Personnel
A. Remuneration to Managing Director, Whole-time Directors and/or Managet: (Rs.)
Name of
St. Particulars of Remuneration MD/WTD/ Total
No. Amount
Manager
Mtr. Raj kumar
Jaiswal
(Managing Director)
1 Gross salary
(a) Salary as per provisions contained in section
17(1) of the Income-tax Act, 1961 ] ]
(b) Value of perquisites u/s 17(2) Income-tax Act, | -
1961 . .
(c) Profits in lieu of salary under section 17(3)
Income- tax Act, 1961 i i
2 Stock Option - -
3 Sweat Equity - -
4 Commission - ;
- as %o of profit - -
- others, specity... - -
5 Others, please specify (PF contribution ) - -
Total (A) - -
B. Remuneration to other directors:
St Particulars of Remuneration Name of Directors
11\TO Independent Directors Mr. Nabin Mr. Vineet Total
Kumar Jain Agarwal Mrs. Kakali  Amount

Ghosh (In Rs.)

Fee for attending board/ - . . _
committee meetings
Commission - - _ -

Professional Fee - - - -
Total (B1) - - - i}
2 Other Non-Executive Directors - - - -
Fee for attending board/ - . . _
committee meetings
Commission - - - -
Professional fee - - - -
Total (B2) - - - .
Total (B)=(B1+B2) - - - -
Total Managerial - - - -
Remuneration (A+B)
Opverall Ceiling as per the Act - - - -

15
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C. Remuneration to Key Managerial Personnel other than MD /Manager/WTD

18\;;) Particulars of Remuneration Key Managerial Personnel
Mzt. Jagannath Parida
(CFO) Total
1 Gross salary
(a) Salary as per provisions contained in
section 17(1) of the Income-tax Act, - -
1961
(b) Value of perquisites u/s 17(2)
Income-tax Act, 1961 ) )
(c) Profits in lieu of salary under section | ~ -
17(3) Income-tax Act, 1961
2 Stock Option ) .
3 Sweat Equity - -
4 Commission - -
- as % of profit - -
- Otbhers, specify... ) )
5 Others, please specify ) )
Total _ _
VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:
Type Section of the | Brief Details of Penalty | Authority | Appeal made,
Companies Description | / Punishment/ [RD / if any (give
Act Compounding fees | NCLT/ | Details)
imposed COURT]
A. COMPANY
Penalty - - NIL N.A N.A
Punishment - - NIL N.A N.A
Compounding | - - NIL N.A N.A
B. DIRECTORS
Penalty - - NIL N.A N.A
Punishment - - NIL N.A N.A
Compounding | - - NIL N.A N.A
C. OTHER OFFICERS IN DEFAULT
Penalty - - NIL N.A N.A
Punishment - - NIL N.A N.A
Compounding | - - NIL N.A N.A
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“Annexure — B”
Form No. MR-3

Secretarial Audit Report for the Financial Year Ended March 31, 2018

[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,

Vaishno Cement Company Limited
6 Brabourne Road, Kolkata,

West Bengal- 700001

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions
and the adherence to good corporate practices by Vaishno Cement Company Limited
(hereinafter called “the Company”). Secretarial Audit was conducted in a manner that provided
me a reasonable basis for evaluating the corporate conducts / statutory compliances and
expressing my opinion thereon.

Based on our verification of the Company’s 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, agents and authorized representatives during the conduct of secretarial
audit, I hereby report that in my opinion, the Company has, during the audit period covering the
financial year ended 31" March , 2018, complied with the statutory 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 reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on 31* March, 2018 according to the
provisions of:

1. The Companies Act, 2013 (the Act) and the rules made there under;

2. The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made there under;

3. The Depositories Act, 1996 and the Regulations and bye-laws framed there under;

4. The provisions of Foreign Exchange Management Act, 1999 and the rules and regulations
made there under to the extent of Foreign Direct Investment, Overseas Direct Investment
and External Commercial borrowings. The Company has no foreign Direct Investment,
Overseas Direct Investments and External Commercial Borrowings.

5. The following Regulations and Guidelines prescribed under the Securities and Exchange
Board of India Act,1992 (‘SEBI Act’):-

a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations,2011

b) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992 and 2015;

¢) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

d) The Securities and Exchange Board of India (Issue of Capital and Disclosure
requirements) Regulations,2009;- The company has not issued any capital during the
year

e) The Securities and Exchange Board of India (Employee Stock Option Scheme and
employee Stock Purchase Scheme) Guidelines, 1999 — Not applicable
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f) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations,2008;- Not applicable
@) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Regulations, 1993, regarding the Companies Act and dealing with client;
h) The Securities and Exchange Board of India (Delisting of Equity Shares)Regulations,
2009; - Not applicable and
1) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998;-
Not Applicable
j) The Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014;- Not Applicable
We have relied on the representation made by the Company and its Officers for systems and
mechanism formed by the Company for compliances under other applicable Acts, Laws and
Regulations to the Company. The following are the major head / groups of Acts, Laws and
Regulations as applicable to the Company.

a) Labour Laws and other incidental laws related to labour and employees appointed by the
Company either on its payroll or on contractual basis related to Salary & Wages, Bonus,
Gratuity, Provident Fund, ESIC, Compensation and Benefits etc.

b) Labour Welfare Act of the Central and respective states.

c) Acts prescribed under Direct Tax and Indirect Tax Laws by the Central and respective
State Governments.

d) Land Revenue Laws of respective states.

e) Local laws as applicable to various offices and Premises of the Company.

f) Environment Protection Act, 1986 and other environmental laws.

@) Indian Stamp Act, 1999

h) Indian Contract Act, 1872.

1) Negotiable Instruments Act, 1881.

We have also examined compliance with the applicable clauses of the following:

1) Secretarial Standards issued by The Institute of Company Secretaries of India.

2) 'The Listing Agreements entered into by the Company with BSE Limited and CSE Limited
and the provisions of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements)Regulations, 2015

During the period under review the Company has complied with the provisions of the Act,
Rules, Regulations, Guidelines, Standards etc. mentioned above.

We further report that the Board of Directors of the Company is duly constituted with proper
balance of Executive Directors, Non-Executive Directors and Independent Directors. The
changes in the composition of the Board of Directors that took place during the period under
review were carried out in compliance with the provisions of the Act.

Adequate notice is given to all Directors to schedule the Board Meetings, agenda and detailed
notes on agenda were sent at least seven days in advance, and a system exists for seeking and
obtaining further information and clarifications on the agenda items before the meeting and for
meaningful participation at the meeting.

Majority decision is carried through while the dissenting members’ views are captured and
recorded as part of the minutes.

All resolutions of the Board of Directors, during the period under review were passed
unanimously
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We further report that there are adequate systems and processes in the Company
commensurate with the size and operations of the Company to monitor and ensure compliance
with applicable laws, rules, regulations and guidelines.

We further report that during the audit period there were no specific events / actions having a
major bearing on the Company’s affairs in pursuance of the above referred laws, rules,
regulations, guidelines, standards, etc. referred to above).

We further report that during the audit period, there were no instances of:

1) Public / Rights / Preferential issue of shares / debentures / sweat equity etc.

2) Redemption / buy-back of securities.

3) Major decisions taken by the Members in pursuance to Section 180 of the Companies Act,
2013

4) Foreign technical collaborations.

For Sanjeev Kumar Poddar,
Practicing Company Secretaries

Sd/-

Sanjeev Kumar Poddar
Partner

ACS No: - F5272

C P No: - 4207

Date:- 28" May, 2018
Place:- Kolkata

*This report is to be read with our letter of even date which is annexed as’ Annexure 1’ and
forms an integral part of this report.
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Annexure: - 1

To,

The Members,

Vaishno Cement Company Limited
6 Brabourne Road, Kolkata,

West Bengal- 700001

Our report of even date is to be read along with this letter,

1)

2)

3)
4)

5)

0)

Maintenance of secretarial record is the responsibility of the Management of the Company.
Our responsibility is to express an opinion on these secretarial records based on our audit.
We have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the secretarial records. The verification
was done on test basis to ensure that correct facts are reflected in secretarial records. We
believe that the processes and practices, we followed provide a reasonable basis for our
opinion.

We have not verified the correctness and appropriateness of financial records and Books of
accounts of the Company.

Wherever required, we have obtained the Management representation about the compliance
of laws, rules and regulations and happening of events etc.

The compliance of the provisions of Corporate and other applicable laws, rules, regulations,
standards is the responsibility of management. Our examination was limited to the
verification of procedures on test basis.

The Secretarial Audit report is neither an assurance as to future viability of the Company nor
of the efficacy or effectiveness with which the management has conducted the affairs of the
Company.

For Sanjeev Kumar Poddar
Practicing Company Secretaries

Sd/-

Sanjeev Kumar Poddar
Partner

ACS No: - F5272

C P No: - 4207

Date:- 28" May, 2018
Place:- Kolkata
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D)

2)

MANAGEMENT DISCUSSIONS & ANALYSIS

Industry structure and developments

India’s development and construction industry will continue to expand over the forecast
period (2017-2020), with investments in infrastructure, residential and energy projects
continuing to drive growth.

Various government flagship programs — including 100 Smart Cities Mission, Housing for
All, Atal Mission for Urban Rejuvenation and Transformation (AMRUT), Make in India and
Power for All — will be the growth drivers.

Due to industrialization, urbanization, a rise in disposable income and population growth the
demand for construction services is set to rise. Government efforts to improve the country’s

residential and transport infrastructure will also support growth.

Opportunities and Threats

Opportunities

India has a diversified financial sector undergoing rapid expansion, both in terms of strong
growth of existing financial services firms and new entities entering the market. The sector
comprises commercial banks, insurance companies, non-banking financial companies, co-
operatives, pension funds, mutual funds and other smaller financial entities. The
Government of India has introduced several reforms to liberalise, regulate and enhance this
industry. The Government and Reserve Bank of India (RBI) have taken various measures to
facilitate easy access to finance for Micro, Small and Medium Enterprises (MSMEs). These
measures include launching Credit Guarantee Fund Scheme for Micro and Small Enterprises,
issuing guideline to banks regarding collateral requirements and setting up a Micro Units
Development and Refinance Agency (MUDRA). With a combined push by both government
and private sector, India is undoubtedly one of the world's most vibrant capital markets.

Threats

Indian money market is relatively underdeveloped when compared with advanced markets
like New York and London Money Markets. Various problems of money markets in India
include Dichotomy, Lack of Coordination & Integration, Diversity in the Interest Rates,
Seasonality in the markets, shortage of funds, absence of a developed Bill market, Inefficient
management etc.

There are different rates of interest existing in different segments of money market. In rural
unorganized sectors the rate of interest are high and they differ with the purpose and
borrower. There are differences in the interest rates within the organized sector also.
Although wide differences have been narrowed down, yet the existing differences do hamper
the efficiency of money market.

One of the major problems of Indian Money Market is its inefficient and corrupt

management. Inefficiency is due to faulty selection, lack of training, poor performance
appraisal, faulty promotions etc. For the growth and success of money market, there is need
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3)

4

5)

6)

7

for well trained and dedicated workforce in banks. However, in India some of the bank
officials are inefficient and corrupt.

Business Segment

In absence to working capital and finance, there are no such reportable business segments
during the year. The Company was in to the business of broking and commission during the
year under review.

Risk Management & Concerns

The Company’s business related software is operated on a server with regular maintenance
and back-up of data and is connected to separate server. The system’s parallel architecture
overcomes failures and breakdowns. Reliable and permanently updated tools guard against
virus attacks. The global communication network is managed centrally and is equipped to
deal with failures and breakdowns. Updated tools are regularly loaded to ensure a virus free
environment.

Internal Control Systems And Adequacy

The Company has satisfactory internal control system. Audit Committee reviews internal
audit reports and oversees the internal control system of the Company. The Company has
implemented a comprehensive system of internal controls and risk management systems for
achieving operational efficiency, optimal utilization of resources, credible financial reporting
and compliance with local laws. These controls are regularly reviewed by both internal and
external agencies for its efficiency and effectiveness. Management information and reporting
system for key operational activities form part of overall control mechanism.

Human Resources

There has been no material development on the Human Resource/ Industrial Relations front

during the year.

Disclosure under the Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013.
The Company has in place an Anti-Sexual Harassment Policy in line with the requirements

of the Sexual Harassment of Women at the Workplace (Prevention, Prohibition & Redressal)
Act, 2013. Internal Complaints Committee (ICC) has been set up to redress complaints
received regarding sexual harassment. All employees (permanent, contractual, temporary,
trainees) are covered under this policy.

The following is a summary of sexual harassment complaints received and disposed off
during the year 2017-18

* No of complaints received: Nil
* No of complaints disposed off. Nil

Financial Performance & Outlook
During financial year 2017-2018, there were nil business activities apart from revenue
generated from Brokerages and Commission activities.
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8)

During the year, the total income of the Company stood at Rs. 2.00 Lakhs in comparison to
last years’ figure of Rs. 3.00 Lakhs whereas Loss after tax stood at Rs. (3.50) Lakhs in
comparison to last year’s Loss of Rs.(3.42) Lakhs.

The Company is looking borrow money from Bank or Financial Institutions who can
provide financial support to the Company and from this funding, Company can revive and
can do something in the coming years. The Company is trying hard to bring working capital
in order restart business activities or can think of entering into new businesses.

Cautionary Statement

Certain statements under “Management Discussion & Analysis” describing the Company’s
objectives, projections, estimates, expectations or predictions may be forward looking
statement within the meaning of applicable securities laws and regulations. Although the
expectations are based on reasonable assumptions, the actual results could materially differ
from those expressed or implied, since the Company’s operations are influenced by many
external and internal factors beyond the control of the Company. The Company assumes no
responsibility to publicly amend, modify or revise any forward looking statements, on the
basis of any subsequent developments, information or events.

By order of the Board
For Vaishno Cement Company Limited
Sd/-
Registered Office: Nabin Kumar Jain
Vaishno Chambers (Din No: 07131373)
6, Brabourne Road Director

Kolkata-700 001

Date: - 28" May, 2018
Place: - Kolkata
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CORPORATE GOVERNANCE REPORT

A report on Corporate Governance is set out with the Corporate Governance requirement as
stipulated in SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

Company’s Philosophy on Code of Governance:

Corporate Governance for the Company means achieving high level of accountability,
efficiency, responsibility and fairness in all areas of operation. Our Employees are committed
towards the protection of the interest of the Stakeholders viz. Shareholders, creditors,
investors, clients etc. Our policies consistently undergo improvements keeping in mind our
goal i.e. maximization of value of all the stakeholders.

The goal is achieved through —

e Infusion of best expertise in the Board,;

e Consistent monitoring and improvement of the human and physical resources;

e Availability of Information to the members of the Board and Board Committees to enable them
to discharge their fiduciary duties.

e Board/Committee meetings at regular intervals to keep the Board informed of the recent
happenings.

Board of Directors (Board)

The Board is entrusted with the ultimate responsibility of the management, directions and
performance of the Company. As its primary role is fiduciary in nature, the Board provides
leadership, strategic guidance, objective and independent view to the Company’s
management while discharging its responsibilities, thus ensuring that the management
adheres to ethics, transparency and disclosure.

a) Composition of the Board

The Constitution of Board of Directors of the Company is governed by the Company’s Act 2013 and
the Regulation 17 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. The
Company’s Board comprises a combination of executives and non-executive Directors. The Board
presently consists of 4 Directors and its mix provides a combination of professionalism, knowledge
and experience required in the line of Business of the Company. The Board is responsible to manage
business of the Company. The functions, responsibilities, role and accountability of the Board are
well defined. The day to day management of the Company is conducted by Managing Director
subject to supetvisions and control of the Board. During the financial year no ditectors have been
appointed or have resigned during the year 2017-18.

The composition and details of the Board of Directors as at March 31, 2018 is as follows

Name Designation DIN Date of Committee | Committee No. of
appointme Membershi | Chairman- | Directorshi
nt P ship P

in other in other in other
Listed Listed Listed

Cos. Cos. Cos.

Mr. Raj Kumar Managing 00559127 | 26/11/1992 Nil Nil Nil

Jaiswal Director
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Mrs.
Ghosh

Kakali Women 07075558 | 22/04/2015 Nil Nil Nil
Independent
Director

Mr.

Kumar Jain Director

Nabin | Independent | 07131373 | 22/04/2015 Nil Nil Nil

Mr.
Agarwal

Vineet | Independent | 07168859 | 22/04/2015 Nil Nil Nil
Director

b)

Board procedure

A detailed agenda folder is sent to each Director atleast 7 days in advance of Board and
Committee Meetings. All material information is incorporated in the agenda for
facilitating meaningful and focused discussions at the meeting. Where it is not practicable
to attach any document to the agenda, the same is tabled before the meeting with specific
reference to this effect in the agenda. In special and exceptional circumstances, additional
ot supplementary item(s) on the agenda are permitted. To enable the Board to discharge
its responsibilities effectively, the Managing Director apprises the Board at every meeting,
the overall performance of the Company.

Number of Board Meetings:

Board Meetings are conducted in accordance with the Rules made under Companies Act,
2013 and as per requirements of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. The Board meets at regular intervals to discuss and
decide on business strategies/policies and review the financial performance of the
Company. The Board Meetings are pre scheduled and a tentative annual calendar of the
Board is circulated to the Directors in advance to facilitate the Directors to plan their
schedules.

The Notice of each Board Meeting is given in writing and/or by email to each Director.
The Agenda along with relevant notes and other material information are sent in advance
separately to each Director and in exceptional cases, tabled at the meeting. This ensures
timely and informed decisions by the Board. The Minutes of Board Meetings are also
circulated in advance to all Directors and confirmed at subsequent Meetings. The Board
reviews the performance of the Company.

Details of Board Meetings

The Board of Directors met 7 times during the financial year 2017-2018 on 12" May,
2017, 11" August, 2017, 14™ September 2017, 14™ November, 2017, 12" December,
2017, 12" February 2018 and 14™ March, 2018.

Attendance of Board of Directors at the Board Meeting and at the last Annual General
Meeting:

Name /DIN Designation

Meetings Meetings Attendance
held attended at the AGM

Mr.
Jaiswal*® Managing Director YES
(00559127)

Raj  Kumar
07 07
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Mrs. Kakali Ghosh | Women Independent

(07075558) Director 07 07 YES
Mr. Nabin Kumar

Jain Independent Director 07 07 YES
(07131373)

Mr. Vineet Agarwal )

(07168859) Independent Director 07 07 YES

* Chairman of the Board

d) Shareholding of Non-executive Director :-
None of the Non-executive Director holds shares and/or convertible instruments.

e) Board Independence
The Non-Executive Independent Directors fulfill the conditions of independence as
specified in Section 149 of Companies Act, 2013 and Rules made there under and to
meet with requirements of and Regulation 17 of the SEBI (LODR) Regulations, 2015
entered into with Stock Exchange. Further, none of the Independent Director is serving
more than seven listed companies.

3. Committees of the Board

The Board has constituted the following committees viz. Audit Committee, Nomination
Remuneration Committee and Stakeholders’ Relationship Committee. Each of said
Committee has been managed to operate within a given framework.

The Company’s guidelines relating to Board meetings are applicable to Committee meetings
as far as practicable.

Each Committee has the authority to engage outside experts, advisors and counsels to the
extent it considers appropriate to assist in its functions. Senior officers/ functional heads of
Company are invited to present various details called for by the Committee in its meeting.
Minutes of proceedings of Committee meetings are circulated to the Directors and placed
before Board meetings for noting. The recommendations of the Committees are submitted
to the Board for approval.

AUDIT COMMITTEE

a) Terms of reference

The powers, role and terms of reference of the audit Committee are in line with the
provisions of Section 177 of the Act and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

The primary objective of the Committee is to monitor and provide an effective
supervision of the Management’s financial reporting process, to ensure accurate and
timely disclosures with the highest levels of transparency, integrity and quality of financial
reporting. The Committee oversees the work carried out in the financial reporting
process by the Management, the internal auditors and the independent auditors and
notes the processes and safeguards employed by each of them.

b) Powers of Audit Committee
The Audit Committee is having following powers:-
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DS

X3

AS

X/ X/
L X X4

To investigate any activity within its terms of reference

To seek information from any employee

To obtain outside legal or other professional advice.

To secure attendance of outsiders with relevant expertise, if it considers necessary.

Role of Audit Committee

R/
A X4

R/
A X4

e

Oversight of the company’s financial reporting process and the disclosure of its
financial information to ensure that the financial statement is correct, sufficient and
credible.

Recommending to the Board, the appointment, re-appointment and, if required, the
replacement or removal of the statutory auditor and the fixation of audit fees.
Approval of payment to statutory auditors for any other services rendered by the
statutory auditors.

Reviewing, with the management, the annual financial statements before submission
to the board for approval, with particular reference to:

1. Matters required to be included in the Director’s Responsibility Statement to
be included in the Board’s report in terms of clause (c) of sub-section 3 of
section 134 of the Companies Act, 2013

i.  Changes, if any, in accounting policies and practices and reasons for the same

ii.  Major accounting entries involving estimates based on the exercise of
judgment by management

iv.  Significant adjustments made in the financial statements arising out of audit
findings

v.  Compliance with listing and other legal requirements relating to financial
statements

vi.  Disclosure of any related party transactions
vii.  Qualifications in the draft audit report.

Reviewing, with the management, the quarterly financial statements before
submission to the board for approval;

Reviewing, with the management, the statement of uses / application of funds raised
through an issue (public issue, rights issue, preferential issue, etc.), the statement of
funds utilized for purposes other than those stated in the offer document /
prospectus / notice and the report submitted by the monitoring agency monitoting
the utilization of proceeds of a public or rights issue, and making appropriate
recommendations to the Board to take up steps in this matter;

Review and monitor the auditor’s independence and performance, and effectiveness
of audit process;

Approval or any subsequent modification of transactions of the company with
related parties;

Scrutiny of inter-corporate loans and investments;

Valuation of undertakings or assets of the company, wherever it is necessary;
Evaluation of internal financial controls and risk management systems;

Reviewing, with the management, performance of statutory and internal auditors,
adequacy of the internal control systems;

27



Vaishno Cement Company Limited

d)

X3

%

X/
°e

31°*'Annual Report

Reviewing the adequacy of internal audit function, if any, including the structure of
the internal audit department, staffing and seniority of the official heading the
department, reporting structure coverage and frequency of internal audit;

Discussion with internal auditors of any significant findings and follow up there on;
Reviewing the findings of any internal investigations by the internal auditors into
matters where there is suspected fraud or irregularity or a failure of internal control
systems of a material nature and reporting the matter to the board;

Discussion 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;

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

To review the functioning of the Whistle Blower mechanism;

Approval of appointment of CFO (i.e., the whole-time Finance Director or any other
person heading the finance function or discharging that function) after assessing the
qualifications, experience and background, etc. of the candidate;

Carrying out any other function as is mentioned in the terms of reference of the
Audit Committee.

Apart from the Role defined as above the review of information as mandated by the
SEBI Listing Regulations.

Meetings Attendance & Composition of Audit Committee *

Name Designation | Meetings Meetings
held Attended

Nabin Kumar Jain Chairman 6 6

(Independent Director)

Vineet Agarwal Member 6 0

(Independent Director)

Rajkumar Jaiswal * Member 0 ¢

(Managing Director)

The members of Audit Committee met Six times during the financial year 2017-2018 on
12* May, 2017, 11", August, 2017, 14® September, 2017, 14™ November, 2017, 12®
December, 2017, and 12" February, 2018.

NOMINATION AND REMUNERATION COMMITTEE

The Nomination and Remuneration Committee discharges the functions as envisaged by

the Companies Act, 2013 and SEBI (LODR) Regulations, 2015.

Terms of reference
The terms of reference of the Nomination & Remuneration Committee are in line with

the provisions of section 178 of the Act and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

The purpose of the Committee is to oversee the nomination process for top-level

management positions and review executive remuneration structure. The Committee

identifies, screens and reviews individuals qualified to serve as executive directors, non-
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d)

executive directors and independent directors consistent with criteria approved by the
Board and recommends, for approval by the Board, nominees for election at the AGM.

Role of Nomination and Remuneration committee

e Formulation of the criteria for determining qualifications, positive attributes and
independence of a director and recommend to the Board a policy, relating to the
remuneration of the directors, key managerial personnel and other employees;

e Formulation of criteria for evaluation of Independent Directors and the Board;

e Devising a policy on Board diversity;

e Identifying persons who are qualified to become directors and who may be
appointed in senior management in accordance with the criteria laid down, and
recommend to the Board, their appointment and removal.

Details of Remuneration paid to Directors

The payment of Remuneration Managing Director was Nil during the Year. Further no
Stock option has been allotted to any of the Directors during the financial year 2017 -
2018.

Policy for Selection and Appointment of Directors and Their remuneration.

The Nomination and Remuneration (N&R) Committee has adopted a Charter which,
inter alia, deals with the manner of selection of Board of Directors and CEO &
Managing Director and their remuneration. This Policy is accordingly derived from the
said Charter.

Criteria of selection of Non-Executive Directots

e The Non-Executive Directors shall be of high integrity with relevant expertise and
experience so as to have a diverse Board with Directors having expertise in the fields
of accounting, finance, taxation, law etc. However Women Director is exempted
from said criteria.

e In case of appointment of Independent Directors, the N&R Committee shall satisfy
itself with regard to the independent nature of the Directors vis-a-vis the Company
so as to enable the Board to discharge its function and duties effectively.

e The N&R Committee shall ensure that the candidate identified for appointment as a
Director is not disqualified for appointment under Section 164 of the Companies
Act, 2013.

e The N&R Committee shall consider the following attributes / critetia, whilst
recommending to the Board the candidature for appointment as Director -

a) Qualification, expertise and experience of the Directors in their respective
fields;

b) Personal, Professional or business standing;

c) Diversity of the Board.

e In case of re-appointment of Non-Executive Directors, the Board shall take into
consideration the performance evaluation of the Director and his engagement level.
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Remuneration of Non- Executive Directors :

The Non-Executive Directors shall be entitled to receive remuneration by way of sitting
fees, reimbursement of expenses for participation in the Board / Committee meetings. A
Non-Executive Director shall be entitled to receive sitting fees for each meeting of the
Board or Committee of the Board attended by him, of such sum as may be approved by
the Board of Directors within the overall limits prescribed under the Companies Act,
2013 and The Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014.

Remuneration of Chairman & Managing Director :

The remuneration paid to the Chairman and Managing Director is by way of approval of
the members through the Resolution passed in the 28" Annual General Meeting of the
Company held on 30™ September, 2015. The term of appointment of the CMD is for a
period of Three years from 01" April 2015. The remuneration (excluding leave
encashment and LTA) paid to Mr. Rajkumar Jaiswal, Chairman and Managing Director
during the year 2017-2018 is NIL:

Performance Evaluation

Pursuant to the provisions of the Companies Act, 2013 and SEBI (Listing Obligations
and Disclosure requirements) Regulations, 2015 Agreement, the Board has carried out
the annual performance evaluation of its own performance, the Directors individually as
well as the evaluation of the working of its Audit, Nomination and Remuneration and
Stakeholders’ Relationship Committees. A structured questionnaire was prepared after
taking into considerable inputs received from the Directors, covering various aspects of
the Board’s functioning such as adequacy of the composition of the Board and its
Committees, Board culture, execution and performance of specific duties, obligations
and governance.

A separate exercise was carried out to evaluate the performance of individual Directors
including the Chairman of the Board, who were evaluated on parameters such as level of
engagement and contribution, independence of judgment, safeguarding the interest of
the Company and its minority shareholders etc. The performance evaluation of the
Independent Directors was carried out by the entire Board. The performance evaluation
of the Chairman and the Non Independent Directors was carried out by the Independent
Directors who also reviewed the performance of the Secretarial Department. The
Directors expressed their satisfaction with the evaluation process.

Meetings Attendance & Composition of Committee

The members of Nomination & Remuneration Committee met four times during the
financial year 2017-2018 on 12" May 2017, 11" August 2017, 14" September, 2017, 14"
November, 2017, 12" December, 2017 and 12" February 2018.

Name Designation | Meetings | Meetings
held attended
Vineet Agarwal Chairman 6 6
(Independent Director)
Nabin Kumar Jain Member 6 6
(Independent Director)
Kakali Ghosh Member 6 6
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| (Independent women Director) |

STAKEHOLDER RELATIONSHIP COMMITTEE

a.

Composition

The Committee comprises of Three Non-Executive Independent Directors. The
Committee comprises of Mr. Nabin Kumar Jain, Mr. Vineet Agarwal and Mr. Kakali
Ghosh. All members are Non-Executive Independent Directors of the Company.

b. Committee Meetings Attendance :

Name Designation Meetings Meetings
held attended

Vineet Agarwal Chairman 6 6
(Independent Director)
Nabin Kumar Jain Member 6 6
(Independent Director)
Rajkumar Jaiswal Member 6 6
(Managing Director)

The members of the Stakeholder relationship committee met 6 times during the financial
year 12" May 2017, 11" August 2017, 14™ September, 2017, 14" November, 2017, 12
December, 2017 and 12" February, 2018

Details of Complaints / correspondence received and resolved during the year :

Number of Share holders’ complaints received during the year NIL

Number of complaints not solved to the satisfaction of | NIL
shareholders

Number of pending complaints NIL

4. Familiarization Programme for Directors
As per the requirements of provisions of Companies Act, 2013 and SEBI (Listing Obligations and

Disclosure requirements) Regulations, 2015 the details of familiarization programme imparted to

independent directors is available on website of the company www.veclin

5. Independent Directors’ Meeting

The separate meeting of Independent Directors of the Company as per the requirements of
Schedule IV of the Companies Act, 2013 and Regulation 25 (3) of the SEBI (LODR)
Regulations, 2015 was held during the year under review, on February 12, 2018, inter alia, to
discuss:

Evaluation of the Performance of Non-Independent Directors and the Board of
Directors as a whole

Evaluation of the Performance of Chairman of the Company; taking into account the
views of the Executive and Non-Executive Directors.

Evaluation of the quality, content and timelines of flow of information between the
Management and the Board that is necessary for the Board to effectively and reasonably
perform its duties.

All the Independent Directors were present at the Meeting.
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6. Details of General body Meetings

Meeting 28"  Annual General | 29" Annual General | 30" Annual General
Meeting Meeting Meeting

Date 30" September 2015 30™ September 2016 30™ September 2017

Time 11.00 am 03.30 pm 03.30 pm

Venue Vaishno  Chambers, 6, | Vaishno Chambers, 6, | Vaishno Chambers, 6,
Brabourne Road, Brabourne Road, Brabourne Road,
Kolkata-700 001 Kolkata-700 001 Kolkata-700 001

e POSTAL BALLOT

No resolution was being passed during last three years through Postal Ballot.

At the forthcoming Annual General Meeting, there is no item on the agenda that needs
approval by Postal Ballot.

SPECIAL RESOLUTION PASSED IN LAST THREE ANNUAL GENERAL

MEETINGS:
Except for Adoption of new set of Articles of Association in 28% Annual General

Meeting, no special resolutions have been passed during previous three financial years.
LOCATION AND TIME OF LAST TWO EXTRA-ORDINARY GENERAL
MEETINGS :

No Extra-Ordinary General Meetings have been held during last three financial years.

7. Means of Communication

Quarterly Results :- Quarterly Results of the Company are published in ‘Business Political’
and ‘Sukhabar’ and are also displayed on the Company’s website www.veclin

News Releases, Presentations etc.:- Official news / Press releases, if any are sent to the
Stock Exchanges and are displayed on the Company’s website www.vcclin

Website:- The Company maintains website as per regulations of SEBI (Listing Obligations
and Disclosure requirements) Regulations, 2015. The Company’s Annual Report is also
uploaded on the website in a user-friendly and downloadable form.

There were no presentations made to the institutional investors or to the analysts

BSE Corporate Compliance & Listing Centre (the ‘Listing Centre’):- BSE’s Listing Centre is
a web-based application designed for Corporates. All periodical compliance filings like
shareholding pattern, corporate governance report, media releases among others are also
filed electronically on the Listing Centre.

8. General Shareholder Information

Company Registration details: - The Company is registered in the state of West Bengal,
India. The Corporate Identity Number (CIN) allotted to the Company by the Ministry of
Corporate Affairs (MCA) is L26942WB1992PLC057087

Details of Registrar and Share Transfer Agents: - M/s. S. K. Infosolutions Pvt. Ltd.,
Kolkata has been appointed as Registrar & Share Transfer Agent for all work relating to
share registry in terms of both physical and electronic mode. All transfer, transmission,
request related to correspondence/queties, intimation of change of address etc. should be
addressed to our RTA directly at the following Address:

M/s. S. K. Infosolutions Pvt. Ltd.

34/1A, Sudhir Chattetjee Street, Calcutta - 700 006

Tel: 033 — 22196797, Fax - 033 — 22194815
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Vaishno Cement Company Limited

e Financial year :-
The financial year covers the period from 01st April to 315t March

e Annual General Meeting :-
Date: - 30 September 2018
Time: - 4:30 PM
Venue: - Vaishno Chambers, 6, Brabourne Road,
Kolkata-700 001

¢ Financial reporting :-

Subject Matter Date
Financial Reporting of 1st Quarter ended on 30 June 2017 Mid of August, 2017
Financial Reporting of 2nd Quarter ended on 30%  September | Mid of November, 2017
2017

Financial Reporting of 3rd Quarter ended on 31t December | Mid of February 2017
2017

Financial Reporting of 4th Quarter ended on 315t March 2018 During May 2018

¢ Dates of Book Closure :-
21st September, 2018 to 29t September, 2018 (Both days inclusive)

e Share Transfer system :-
The Company’s Share transfer system is handled by Registrar & Share transfer agent M/s.

S.K. Info solutions Pvt Ltd.

¢ Dividend Payment Date: - No Dividend has been recommended for the year under review.

¢ Dividend History: - The Company has not paid any Dividend during last 10 Years.

¢ Unclaimed Equity Share - As required to be disclosed under Regulation 39 of SEBI
Listing Obligations and Disclosure Requirements, Regulations 2015. Nil Shares are lying at
the beginning or at the Close of Financial Year in the Suspense Account. Further the
Company did not moved in/out any Equity Share in said Suspense Account during the
current financial year.

e Name & Address of stock exchange where securities are listed are as follows :-

Bombay Stock exchange( BSE )
Phiroze Jeejeebhoy Towers,

Dalal Street,

Mumbai- 400001

e Listing Fees :- Company has paid Annual Listing Fees for financial year 2016-2017 & it is
under process of Payment of Listing Fees for Financial Year 2017-18 to BSE

Name
Address :-

Calcutta stock exchange (CSE)
7, Lyons Range,
Kolkata 700001

e Stock Code & ISIN: - Scrip Code 526941 on BSE.
ISIN — INE116E01018 (only on NSDL)

¢ Distribution of Shareholding as on 31st March 2018

No. of No. of Share % of Total No. of Shares | % of Total
Equity Holders Holders Held Holding
Shares held

1-500 10911 87.64 2512728 28.07
501-1000 988 7.94 674972 7.54
1001-2000 279 2.24 402900 4.5
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2001-3000 110 0.88 292600 3.27
3001-4000 19 0.15 68700 0.77
4001-5000 26 0.21 121700 1.36
5001-10000 43 0.35 290300 3.24
10001-50000 52 0.42 1127600 12.60
50001-100000 8 0.06 522300 5.84
100001 and 14 0.11 2936400 32.81
Above
Total 12450 100 8950200 100
o Market Price Data
Month Price on BSE & Volume S&P BSE Sensex
High Low Volume High Low
April 2017 - - - 30184.22 29241.48
May 2017 3.04 3.04 912 31255.28 29804.12
June 2017 - - - 31522.87 30680.66
July 2017 2.89 2.89 289 32672.66 31017.11
August 2017 - - - 32686.48 31128.02
September 2017 - - - 32524.11 31081.83
October 2017 - - - 33340.17 31440.48
November 2017 2.75 2.75 500 33865.95 32683.59
December 2017 - - - 34137.97 32565.16
January 2018 2.80 2.80 3360 36443.98 33703.37
February 2018 - - - 36256.83 33482.81
March 2018 - - - 34278.63 32483.84

e Code of Conduct

The Board of Directors of the Company has laid down Code of Conduct for Directors and
for Senior Management & Employees of the company for ethical, professional conduct and
the code is posted on website of the company www.vcclin . All Board Members and Senior
Management have affirmed compliance with the Code of Conduct for the year under review.
Declaration to this effect signed by the Chairman & Managing Director is forming part of
the report.

e CEO/ CFO Certification:
The Chairman and Managing Director of the Company Mr. Rajkumar Jaiswal and Chief

Financial Officer of the Company Mr. Jagannath Parida have certified compliances with the
stipulations of Regulation 17(8) of the SEBI (LODR) 2015 in relation to Annual Financial
Statements for the year 2017-18.

e Details on use of Public Funds Obtained in the last three years:
No fund has been raised by way of Public, Right of Preferential Issue or any other mode

during last three financial years

¢ Outstanding GDRs./ADRs/Warrants or any convertible instruments, conversion
data likely impact on Equity: - The Company has not issued any ADRs/GDRs/ Warrants
or any convertible instruments.
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e Plant Location :- The Company does not have any plant

e Green initiatives in Corporate Governance to receive documents through email by
registering your email address :-

The Ministry of Corporate Affairs (MCA) has taken a “Green initiative in the Corporate
Governance” by providing an opportunity to the shareholders to register their email address
with Company and changes therein from time to time.

The Company will send notices/documents such as Annual Reports and notices by email to
the shareholders registering their email address. To support this applaud able move of the
Government, the members who have not registered their email address, so far, are requested
to do so at the eatliest, in respect of demat holding through the respective Depository
Participant (DP) and in respect of physical holding through the Registrar and Share Transfer
Agent (RTA) M/s. S. K. Infosolutions Pvt. Ltd.

While every notice/document will be sent through email address registered with the
Company, in case you desire to receive any notice/document in physical form, please
intimate by email and the same shall be sent to your address registered with the
Company/DP.

We solicit your patronage and support in joining hands with the Company to implement the
e-governance initiative.

¢ Dematerialization of Equity Shares & Liquidity :-
The Company’s Equity Shates are in Demat trading segment and the Company had

established connectivity with NSDL by signing the necessary agreements.

Procedures for dematerialization / Rematerialization of Equity Shares:-

Shareholders seeking demat / remat of their shares need to approach their Depository
Participants (DP) with whom they maintain a demat account. The DP will generate an
electronic request and will send the physical share certificates to Registrar and Share Transfer
Agents of the Company. Upon receipt of the request and share certificates, the Registrar will
verify the same. Upon verification, the Registrar will request NSDL to confirm the demat
request. The demat account of the respective share holder will be credited with equivalent
number of shares. In case of rejection of the request, the same shall be communicated to the
shareholder.

In case of remat, upon receipt of the request from the shareholder, the DP generates a
request and verification of the same is done by the Registrar. The Registrar then requests
NSDL to confirm the same. Approval of the Company is being sought and equivalent
numbers of shares are issued in physical form to the shareholder. The share certificates are

dispatched within one month from the date of issue of Shares.

The Shares of Company ate traded on Bombay Stock Exchange Ltd.
11.42% of the Company’s Equity Share Capital held under Public category has been
dematerialized up to 315t March 2018.

e Address for Correspondence :-
VAISHNO CEMENT COMPANY LIMITED

Vaishno Chambers, 6, Brabourne Road, Kolkata-700 001
Tele: 0332225 3542 / 4407, Fax: 033-2225 7463
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Email: vaishno.cement@gmail.com ; Website: www.veclin

9. Disclosures

There were no transactions with related parties i.e. with Promoters, Directors, Management,
Subsidiaries or Relatives that may have potential conflict of interest with the Company at
large. The details of the related Party transactions are disclosed under the notes on accounts,
as required under the Accounting Standard 18 issued by the Institute of Chartered
Accountants of India.

Each Director informs the Company on an annual basis about the Board and the Committee
positions he occupies in other companies including Chairmanships and notifies changes
during the year. Members of Board while discharging their duties, avoid conflict of interest in
the decision making process. The members of Board restrict themselves from any
discussions and voting in transactions that they have concern or interest.

There has been no instance of non-compliance by the Company on any matter related to
Capital Markets and hence the question of penalties or strictures being imposed on the
Company by the Stock Exchange or SEBI or any Statutory Authority does not arise

Disclosure Of Accounting Treatment :- In the preparation of the financial statements, the
Company has followed the Accounting Standards referred to in Section 133 of the
Companies Act, 2013. The significant accounting policies which are consistently applied have
been set out in the Notes to the Financial Statements

Vigil Mechanism / Whistle Blower Policy :-
The Company is committed to adhete to the highest standards of ethical, moral and legal

conduct of business operations and it provides its employees a channel for reporting of
genuine concerns about unethical behavior, actual or suspected or mis-conduct without fear
of punishment or unfair treatment.

Whistle Blower Policy is placed on the website of the Company — www.vcclin . During the
year, no employee has been denied access to the Audit Committee.

Mandatory / Non Mandatory Compliances:

The Company has been complying with all mandatory legislations including but not
restricted to Accounting Standards, Secretarial Standards, Internal Financial Controls, Code
of Conduct, Code of Practices and Procedutes for Fair Disclosures of Unpublished Price
Sensitive Information, Corporate Social Responsibility etc.

Adoption of Discretionary Requirement Specified in Part E of Schedule II

The Company has adopted the following non-mandatory requirements:

- The financial statements of the Company contain an unmoditied audit opinion.

- The report of the Internal Auditor is placed before the Audit Committee

The Company does not have any material subsidiary.

The Company does not have any shares lying in the demat suspense account/ unclaimed
suspense account.
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DECLARATION ON CODE OF CONDUCT

To,
The Members of Vaishno Cement Company limited

This is to confirm that the Board has laid down a Code of Conduct for all Board of Directors and
Senior Management Personnel of the Company.

It is further confirmed that all Directors and Senior Management Personnel of the Company have
affirmed compliance with the Code of Conduct of the Company as at March 31, 2018, as envisaged
in Regulation 34(3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015.

For Vaishno Cement Company Limited

S/d
Rajkumar Jaiswal
Managing Director
Din No: - 00559127

Date: - 28/05/2018
Place: - Kolkata
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CERTIFICATE

(Certification by CFO under Regulation 17(8) of SEBI Listing Obligations and
Disclosure Requirements, Regulations, 2015)

To,
The Members of Vaishno Cement Company limited

a) We have reviewed the financial statements and the cash flow statements of Vaishno Cement
Company Limited for the year ended March 31, 2018 and to the best of our knowledge and belief
certify that:

1. These statements do not contain any materially untrue statement or omit any matetial fact or
contain statements that might be misleading;

ii.  These statements together present a true and fair view of the Company’s affairs and are in
compliance with existing Accounting Standards, applicable laws and regulations.

b) Thete ate, to the best of our knowledge and belief, no transactions entered into by the Company
during the year which are fraudulent, illegal or violative of the Company’s code of conduct.

c) We accept responsibility for establishing and maintaining internal controls for financial reporting and
that we have evaluated the effectiveness of internal control systems. of the Company pertaining to
financial reporting and have disclosed to the Auditors and the Audit Committee, deficiencies in the
design or operation of such internal controls, if any, of which we are aware and the steps we have
taken or propose to take to rectifying these deficiencies

d) We have indicated to the Auditors and the Audit Committees that there are:

1. No significant changes in internal control over financial reporting during the year
1. No significant changes in accounting policies during the year and that the same have been
disclosed in the notes to the financial statement.
iii.  No instances of significant fraud of which we have become aware and the involvement therein, if
any, of the management or an employee having a significant role in the Company’s internal
control system over financial reporting.

For Vaishno Cement Company Limited
S/d

Rajkumar Jaiswal

(Managing Director)

Din No: - 00559127

Date: - 28/05/2018
Place: - Kolkata
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INDEPENDENT AUDITORS’ REPORT

TO THE MEMBERS OF
VAISHNO CEMENT COMPANY LIMITED

REPORTON THE STANDALONE FINANCIAL STATEMENTS

We have audited the accompanying Standalone financial statements of VAISHNO CEMENT
COMPANY LIMITED (“the Company”), which comprise the Balance Sheet as at 315t march 2018, the
Statement of Profit and Loss and Cash Flow statement for the year then ended and a summary of
significant accounting policies and other explanatory information.

MANAGEMENT’S RESPONSIBILITY FOR THE FINANCIAL STATEMENTS

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these standalone financial statements
that give a true and fair view of the financial position, financial performance and cash flows of the
Company in accordance with the Accounting principles generally accepted in India including the
Accounting Standards specified under section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules,2014. This responsibility also includes maintenance of adequate Accounting records in
accordance with the provisions of the Act for safeguarding the Assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of appropriate
accounting policies making judgments and estimates that are reasonable and prudent; and the design,
implementation and maintenance of adequate internal financial controls, that were operating effectively
for ensuring the accuracy and completeness of the accounting records, relevant to the preparation and
presentation of the financial statements that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

AUDITORS’ RESPONSIBILITY

Our responsibility is to express an opinion on these standalone financial statements based on our audit.
We have taken into account the provisions of the Act, the accounting and auditing standards and matters
which are required to be included in the audit report under the provisions of the Act and the Rules made
there under.

We conducted our audit in accordance with the Standards on Auditing issued by the Institute of
Chartered Accountants of India, as specified under Section 143(10) of the Act. Those Standards
require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal financial control relevant to the
Company’s preparation of the financial statements that give a true and fair view in order to design audit
procedures that are appropriate in the circumstances. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of the accounting estimates made by
the company’s Directors, as well as evaluating the overall presentation of the financial statements.

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

39



g

Vaishno Cement Company Limited 31°**Annual Report

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid standalone financial statements give the information required by the Act in the manner so
required and give a true and fair view in conformity with the accounting principles generally accepted in
India, of the state of affairs of the Company as at 315t March, 2018, and its Loss for the year ended on
that date.

Report on Other Legal and Regulatory Requirements

As required by the Companies (Auditor’s Report) Order, 2016 (“the Order”) issued by the Central
Government of India in terms of sub-section (11) of section 143 of the Act, we give in the Annexure A,
statement on the matters specified in Paragraphs 3 and 4 of the Order.

As required by section 143(3) of the Act, we report that;

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

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

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

In our opinion, the aforesaid financial statements comply with the Accounting Standards specified under
section 133 of the Act, read with Rule 7 of the Companies ( Accounts) Rules, 2014;

On the basis of the written representations received from the directors as on 315t March, 2018
and taken on record by the Board of Directors none of the directors is disqualified as on march 31,2018
from being appointed as a director in terms of section 164 ( 2) of the Act.

With respect to the adequacy of the internal financial control over financial reporting of the Company
and the operating effectiveness of such controls, refer to our separate report in (Annexure —B).

In our opinion and to the best of our information and according to the explanations given to us, we
report as under with respect to other matters to be included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014.

i. The Company does not have any pending litigations which would impact its financial position.
i. The Company did not have any long- term contracts including derivative Contracts for which
there were any material foreseeable losses.
iit. There were no amounts which required to be transferred by the Company to the Investor

Education and Protection Fund.

For & on behalf of Basu & Co.
CHARTERED ACCOUNTANTS

F.R.N-302040E

S.K. Kar,

(Partner)

Membership No.051323
Place: Kolkata

Dated: 28% May, 2018.
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Annexure A” to the Independent Auditors’ Report

The Annexure Referred to our Independent Auditor’ Report to the members of the Company
VAISHNO CEMENT COMPANY LIMITED on the standalone Financial Statements for
the year ended 31" March 2018, we report that;

The Company has no Fixed Assets; therefore the physical verification of Assets does not arise.
1)The Company has no Inventory.

2)In our opinion and according to the information and explanations given to us, there is an
adequate internal control system commensurate with size of the company and the nature of
its business with regard to purchase of fixed assets and sale of services. We have not observed
any major weakness in the internal control system during the course of the audit.

3)The Company has not granted any loans, secured or unsecured to companies, firms, Limited
Liability partnerships or other parties covered in the Register maintained under section 189 of
the Act. Accordingly, the provisions of clause 3 (iii) (a) to (C) of the Order are not applicable
to the Company.

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

5)The Company has not accepted any deposits from the public.

0)As informed to us, the maintenance of Cost Records has not been prescribed by the Central
Government under sub-section (1) of Section 148 of the Act, in respect of the activities
carried on by the company.

a) According to the books and records as produced and examined by us in accordance with
generally accepted auditing practices in India and also based on Management representations,
undisputed statutory dues including Provident Fund, Employees ‘state Insurance Dues,
Income Tax, Sales Tax, Wealth Tax, Service Tax, Custom Duty, Excise Duty, Value Added
Tax, Cess and Other material Statutory dues have generally been regularly deposited, by the
Company during the year with the appropriate authorities in India. According to the
information and explanation given to us, no undisputed amounts payable in respect of the
aforesaid dues were outstanding as at March 31st, 2018 for a period of more than six months
from the date of becoming payable.

b) As at 31st March, 2018, there have been no disputed dues which have not been
deposited with the respective authorities in respect of Income Tax, Wealth Tax, Service Tax,
Sales Tax, Custom Duty, Excise Duty, Value Added Tax and Cess.

7)In our opinion and according to the information and explanations given to us, the Company

has not defaulted in the repayment of dues to banks. The Company has not taken any loan
either from financial institutions or from the government and has not issued any debentures.
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8) The Company has accumulated losses at the end of the financial year.

9In our opinion and according to the information and the explanations given to us, the
Company has not given any guarantee for loans taken by other from banks or financial
institutions.

10) Based upon the audit procedures performed and the information and explanations given
by the management, the company has not raised moneys by way of initial public offer or
further public offer including debt instruments and term Loans. Accordingly, the provisions
of clause 3(ix) of the Order are not applicable.

11) Based upon the audit procedures performed and the information and explanations given by
the management we report that no fraud by the Company or on the company by its officers
or employees has been noticed or reported during the year.

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

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

14) In our opinion, the Company is not a Nidhi Company. Therefore, the provisions of clause
4 (xii) Of the Order are not applicable to the Company.

15) In our opinion and according to the information given to us, and based on our examination
of the Records of the company, company has not made any preferential allotment or private
placement of Shares or fully or partly convertible debentures during the year.

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

17) In our opinion, the company is not required to be registered under section 45 IA of the
Reserve Bank of India Act, 1934 and accordingly, the provisions of clause 3 (xvi) of the
Order are not applicable to the Company and hence not commented upon.

For & on behalf of Basu & Co.
CHARTERED ACCOUNTANTS

F.R.N-302040E

S.K. Kar,

(Partner)

Membership No.051323
Place: Kolkata

Dated: 28% May, 2018.
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“Annexure B” to the Independent Auditor’s Report of even date on the Standalone
Financial Statements

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of VAISHNO CEMENT
COMPANY LIMITED (“the Company”) as of March 31, 2018 in conjunction with our audit of
the standalone financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls over Financial Reporting issued by the Instituted of Chartered
Accountants of India. These responsibilities include the design, implementation and maintenance
of adequate internal financial controls that were operating effectively for ensuring the orderly and
efficient conduct of its business, including adherence to company’s policies, the safeguarding of its
assets, the prevention and detection of frauds and errors, the accuracy and completeness of the
accounting records, and the timely preparation of reliable financial information, as required under

the Companies Act, 2013.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over
financial reporting based on our audit. We conducted our audit in accordance with the Guidance
Note on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note”)
and the Standards on Auditing, issued by ICAI and deemed to be prescribed under section
143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial
controls, both applicable to an audit of Internal Financial Controls and, both issued by the
Institute of Chartered Accountants of India. Those Standards and the Guidance Note require that
we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether adequate internal financial controls over financial reporting was
established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effectiveness. Our
audit of internal financial controls over financial reporting included obtaining an understanding of
internal financial controls over financial reporting, assessing the risk that a material weakness
exists, and testing and evaluating the design and operating effectiveness of internal control based
on the assessed risk. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud
of errof.
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We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion on the Company’s internal financial controls system over financial
reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A
company's internal financial control over financial reporting includes those policies and
procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and
fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements
in accordance with generally accepted accounting principles, and that receipts and expenditures of
the company are being made only in accordance with authorizations of management and directors
of the company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the company's assets that could have a material
effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including
the possibility of collusion or improper management override of controls, material misstatements
due to error or fraud may occur and not be detected. Also, projections of any evaluation of the
internal financial controls over financial reporting to future periods are subject to the risk that the
internal financial control over financial reporting may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Opinion
In our opinion, the Company has, in all material respects, an adequate internal financial controls
system over financial reporting and such internal financial controls over financial reporting were
operating effectively as at March 31, 2018, based on the internal control over financial reporting
criteria established by the Company considering the essential components of internal control
stated in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting
issued by the Institute of Chartered Accountants of India.

For & on behalf of Basu & Co.
CHARTERED ACCOUNTANTS

F.R.N-302040E

S.K. Kar,

(Partner)

Membership No.051323
Place: Kolkata

Dated: 28™ May, 2018.
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YAISHNO CEMENT COMPANY LIMTED
CIN- LE6942WE 1302 PLCOSTOET
BALANCE SHEET AS AT 215t MARCH, 2018
As at
. Az al Marech | A5 al March .
Farticulars Mota no. April 01, 2016
1, 2018 Amount (Re.)| 31, 2017 Amount (Rs.) Amaunt (Rs.)
AISETS

Mon Current Assets
Property, Plant & Equipments 2
Total Mon Current Assats - -
Currenl Asgels
Inuvanlorias
Firancial Asssls

Irrastmiant 3

Trade receivahls 4 - - -

Gash and Cash Equivalents 5 1.72,918 1,6%,077 F2,E5R

Cthers Financial sssats & -
Cthar cumant sssels 7 - - 505342
Tatal Current Assets 1,72,919 1,63,077 5,65,660
Total Assets 1i?2 8218 I_]J_EE.I:]?? EIEEIBED

LY AND LISEHLITIES
Equity
Equity Share Capital E 2.95. 02,000 2.006,02,000 2,95 02,000
Cither eguily g (9.11.45,203) (9.07,75,735) (8,04.53,667)
16.43,300) [(12,75,735) (9,531,667}

Currenl Liakililies
Firancial Lighililies

shart [erm borrowings 110 100,000 13,000,000 1,000,000

Trz=de Payabls i - - -
Cthar curmant lisbilities 12 408,726 1364812 1,897,347
Deferresdd Tan Liakilily 13 - - -
Total Current Liabiltias 18,16, 724 14,5612 14,87 47
Total Equity & Liakilitiss 1.72,918 1,63,077 5.65,680

Significant Accouting Policies
Matas forming part of sccounts

As par our report of even date
For Basu & Campany
CHARTERED ACCOLINTANTS
Firm Regisiiglion Mo, 302040E

Partnar 5. K. KAR

MHO. 051323

PLACE : MUMEAI
DATED : Zath May, 2014

2017-18

For VAISHND CEMENT COMPANY LIMITED

=d
Rajkumar Jalswal
Managing Diractor
OIN = DD&ES12T

Sid

Hakin Kumar Jain

Diractar
OiM == 37131373
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YAISHNG CEMENT COMEANY LIMITED
CIN- L 25111MH1988PL C285137
PROFIT AND LOSS STATEMENT FOR THE YEAR ENDED 31st MARCH 2018

For the Year ended | For the Year ended

Fetplan Moteno. | sistMarch 2018 | 31st March 2017
REVENLE
Revenue from operations 14 - -
Crher Income 15 200,000 3.00,000
Total Revenue 2.00,000 3.00,000
EXPENSES
Furchase nf Stock-n-Trads 16 - -
Changes in inveniories of Sinck-in-Trade - -
Emplovess bengiils expense 17 5,000 1,37.000
Depreciation & Amoriisation expenses 2 - -
Crner Expenaes 18 4. 7R075 5,068,068
Total expenses 5.70,075 6.42,068
PROFIT EEFORE TAX {3, 70,075) {3.42,068)
Tex expenses
Provigion for Tax - -
Deiermed Tax -
Toial Ta: gapenses - -
PROFIT FOR THE YEAR {3, 70,075) {3.42,068)

OTHER COMPREHENSIVE INCOME

&) liems that will not be reclassiied io Profit & Loss
i} Falr Walue changes in Financial Assols
i} Income {ax relating to thess items ~ -

B) liems that will be reclassfied {o Profit & Loss =

Other Comprehensive Income lor the year - -

Total Comprehensive income for the year [Vil+VII] (3,70,075) (3,42,068)

Eaming per equiiy share:
Bagin & Dilnted 20 (0.04) (0.04)

Significani Accouting Policies and

Motes forming part of accounis

For Basu & Company
CHARTERED ACCOUNTANTS Faor VAISHMO CEMENT COMPANY LIMITED
Firm Regisiratinn Mo, 302040E

Pariner 5. K. KAR Sid Sid

M.NO. 051323 Rajkumar Jeigwal Mabin Kumar Jain
PLACE : MUMBAI Managing Director  Direclor

DATED : 28th May, 2018 DIM :- DOS591 27 DIM - 07131373
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VAISHHNO CEMEMT CORMPANY LIMITED

Sln L M §S0FLCEES 1T
CASH FLOW STATEMENT FOR THE YEAR ENDED 315T MARCH, 201§

PAATICLILARS

YE&R ENDED
MARCH 21, 2018

YEAR ENDED
MARCH 21, 23017

Al GAfH FLOW GFERATING alTIWITIES

Mzt Hoo b Eetos Tas

13 T 075
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Pzt i iz 0
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Farvaws chawae I F nawckd asesis D0l

R ]

1340 DR

lduias] oo Boel, cpueasrrmnt =ae ol 5008 gl

Lrooesd

Frofit] ossion sakz of Ao

Fralil s w ol L] il
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Fiot Bikii & Campany
CHARTERED ACCOUNTANTE
Fim Reqiziration k. ZE040E

P et 5. K. KAR
MA.HO. O51323
PLACE - MUMEA
DATED : 25th Kay, 2018
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) Prowisions, Contingeat 1z bili ties soned €

A provision is recogm eod when an emerprse has a present obligation as a result of past event it is

probable that an outflow of esources will be reguind w0 settle the obligation. in respect of which a reliab le
estimate can be made. Provisions are not discooumed 1o its present valoe and are determined based on best
estimate reguined o settle the obligation at the balance sheet date. These ame reviewed at cach balance sheet
date and adjusted o eellect the cuarrent best estimates.

Fuoss=sible futune oblisgati ons or present obligations that may b will probably not eeguire outflaomer of
resounmes or where the =ame cannat be reliably estimated ., is disclosed ns contingent liabiliti es in the notes
o aocounts of financial statermersts .

L FIXED ASSETS
W oo geibe e Assers

Fimed assets are stated at cost, bess accumuo lated depreciation and impaicrment losses if any . Cost comprises
the purchase price and any atribanable co=t of bringing the asest o its worki ng condi tion Por its intemded
u=s. Bormowing costs relating o acguisition of Fixed assets which takes substantial perod of time 1o get
ready Dor its imended use are also included o the extem they relate o the period till such assets ame ready
be put o use. Capital work in progress inchxdes expenditure incurred till the assets are put into imntemcked
LT

Lovtan gzits be A ssels

Inmtangible Assets are stated at cost of acguisition met of recoverable mxes less accumulated amortisation
depletion and impaimment los=, if any . The cost comprses purchase price, bormowing oosts, amd amy cost
directly attrd butable to bringing the asset 1o its working condition for the intended use and net charges on
Formrsign exchange contract=s and ad justment=s arising from exchange rate vanations attributable o the
intangible assets.

i) Drsprescia o

Depreciation on mngible assets is provided vsing the Stmight Line Method over the usetul Llives of the
as=cls estimated by the Mamagemem . Depreciation for the assets purchased ¢ sold duringe the year is
propartionately charged as prescerbed in Schedule T 1o the Companies Act, 2003 Intangible assets ame
amonti zed over their respecti ve indi viduoal estimated nseful lives on a straight line basis, commencing From
the date the asset is available o the Company for its use.

bl oo i rrrecen & aod e s ebs

The carrying amoun s of assels are eviewed at each balance sheet dates and if there is any indication of
impairment based on i mernalfextemal Ffactor= . An impairmemn loss is recognized wherever the carrying
amount of an asset exceods s recoverable amount. The recoverable amount is the greater of the as=set™s met
melling poce and value in use. In assesgine value in use, the estimated futare cash Flow s are discoamted 1o
their present value at the weighted averase cost of capital . IF at the balance sheet date, there is an indication
that a previousl y assessed impaiment loss no longer exisis, then such loss is reversed and the asset is
restated to extent of the camying valoe of the asset that would have been determi ned fnet of amaortizatiom £
depreciation ), had no impairment loss been recognized. Adter impainmment, depreciation is provided on the

rewvised camyinge amoum of the asset over its remaimnge uselal life.
=) Lo ass E ool s

Invesunenits that are meadily realizable and intended o be beld For not more than one yoear are classitied as
curment inwvesomems . Al other investmenits are classificed a= long-term investmems. The invesumenits have
been valued at Fair value in complianes with the Indian Accounting Standards

) Mooy

Tax expense comprisces of curment income tax and defemed income tax, Carment income tax is measared at
the amoum expected o be paid to the tax authorities in accordance with the Indian Income Tax St
Deferred income taxes reflects the impact of cument year timing diflerences betw een taxable inoome and
swocoumiting i neome for the year and reversal of timing di Herences of carlier years. Delfemed tax is measured
based an the wmx rates and the tax Llavws enacted or substantivel y enacted at the balance sheet date. Dhelenmed
tax assets are recoesnizod only o the extem that thers is reasonable certainty that sufficient futane taxable
income will be available against which such deferred tux asscis can be realised. In sitaations where the
company has umabsorbed depreciation or carry foreand tax losses, all deferred tax assets ame rescogmised
only if there is virtual cenainty supponed by convinecing evidenoe that they can be realised against futare
taxable profits. Al each balance sheet date, the Company re-assesses unrecignised defermd tax assets=s_ It
recogmirzes umreoo enized defermed tax assei= Lo the extent that it has become reasonably cenain, as the case
may be, that sulTicient fmture taxable income will be available agnin=t which such deferred tax assets can
be malized. Minimum Altermative Tax (MAAT) credit is recognised as an asset and carried Fomarand anly if
there is a masonable cemaimy of it being sct off against regular tax pawable within the stipulated statatory
period.
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Meles faming pan af 1ha Aesnonts far dhe wear ardad 315 Marsh 2018

Ag al Az gl LEE]
Parliculars March 31, 2016 March 31, 2017 April 0, 2018
Amount {Rs)  Amount RS} Amound (RS}

Sabuitid Ul oiaid e ERs s Ha 20 Sach

LUnguoted Fully paid up Faca swalse Bs. 10 sach

Total Investment Measured at Fair value through Other Comprehencive Income

MOTE (¢ - TRADE RECEIVABLE

LAlarorized e

(Unsasurad and Consdaned paad)
Canstard reg far bara than sis manths

Cilars
HOTE ;5 - CASH § CASH EQUIVALENT
(] Lashan hard 1,86,448 12638 13
(i) Balaies will 2an e
Ul gumant accaunle 27451 1,501 £, 225
(i In dapnsit anmaunks
1..'-‘% 219 1&33.’-‘." B2 13
MOTE (6 - OTHER CURRENT FINANCIAL ASSETS
LA arnarlised coe)
{Unsecurad considered good. Aepayable on Damand}
Loan and advandes sreeaned consdansd oeod
Lnans ard petvances 12 ralated paies
Ligaie @ advances K olhais
HWOTE ; 7 - OTHER CURREWT ASSETS
{BLamartized casli
(4] Balaices will gavaninart aullwi les
{1 TOE fedmwatia
(o] hedg- [Facavealie in caelar dbid] 5oe42
Linsarurard sansidered good (Infemst Rereehia)
Diaubial
in} Bamurky Depasd - Bam daoesi -
505,042
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M al As al A al
Parliculars March 31, 2016 March 31, 2017 April 07, 2016
Amount (Ra.)  Amount {Rs)  Amound (Re}

NOTE : 8- EQUITY SHARE CARTAL

Authorisad

0,300,000 Equily Shaee (Praviaas Year1d,000,0000 of Rg, 10~ aad 10.00,30 300 10,00, 00,300 A0 00,00,000
Lusd Subsetibed shd Paid g

B0, D Foiby Bharas (Provings Fear SLE0,200 of R, 100 aach H17 00 HORIEAN AR

A4 02000 H.142 000 Rl ]

a) Datail of shares halp by shareholders bedding mara than 5% of the aggregate shares inthe Sompany

klamia ot the Sharaholders fuz al 31l March 2018 Ag al 3ol Warch 2017 A al 150 April 2006
M. of Shares ok ol Frodding M. ol Shares o ol Fralding Wi, of Shares | % al halding
Jaizaa Lard Cavel Mvals Lrilad ALk 1.6 1% ERLE 0E I BT 51T
TeimFr Larelaue B F . Prests Lok T VLD fﬁ' LI To, FAIERE T}
[Eamson Estata Frvata L midad S.00.000 5,56%] S00.000 5535 5,000,200 R |
BOTE (5 DTHEE EQUITY

a Sacurities pramium accourt = 2 E

b. General Reserve
& mer last Balanee Sheed
&dr : Transtar dram (Ganeral Hasoreas
Lage cumant vaar lrangfer
{dasing Halarce

= Antained Earnings
Az o lael Balance Shesl 0T TE TS 03,04 23 86T 3,02 524748]
Sk Less)- FiofELass] for tha year R L KL ] |52 R [N EN

3,11.45.808 (.07 75,735 08.04,30,867)

d. CHleet Comprahensive Incamms
Ghange niair valoe o FYOGH

Equity Insiniment
Codzrnord Tax

TOTAL [Reb—a+d) GRLAGHME] OGO GLDERGR
HOTE ; 10 SHORT TERM BORAOSYINGS
L&t amartised cost
From Bank A13,20,000 13,20,000 123,00,000
13.:"3&:!0 1300030 13,000,007
HOTE ;11 -THADE PAYABLES
L&ramartized casl
Sundid Cradilong
Creditars ki Exgeiisas
HOTE 13- OTHEE CUBHENT LIARILITIES
Audtars remurestion A5 00 20,03 40,300
Linar payablag AAT.TH H2E12 106347
Prewis on far Tas 54,000 54,000 54,000 50

N L 1, AR 417 1,537,347
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As at As at As at
Particulars March 31,2018 March 31,2017  April 01,2016
Amount(Rs.)  Amount(Rs.)  Amount (Rs.)

NOTE13 DEFERRED TAX LIABILITY (NET)
The Balance Comprises Temprory difference attributable to
Tax Losses
Financial Assets at FVOCI
NOTE ;14 -REVENUE FROM OPERATIONS
Domestic Sales
NOTE ;15 -OTHER INCOME
Share Trading 2,00,000 3,00,000

2,00,000 3,00,000
Purchase
NOTE :17- EMPLOYEES BENEFITS EXPENSES
Salariss and wages 95,000 1,37,000

95,000 1,37,000

NOTE ;18- OTHER EXPENSES
Advertisement Expenses 18,108
Auditor's Remuneration- Audit Fee 20,000 20,000
Conveyance 30,000
Listing Fees & Custodial Charges 335,268 229,765
Qffice Expenses 55290 1,55,000
Postage & Courier Charges 10024
Printing & Stationery 650
ROC filing fees 1434
Telephone Expenses 11415
Travelling Expenses 15,650
Interest Paid 4517 114
professional fees 60,000

4,75,075 5,05,068
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Asat 31.03.18 | As at 31.03.17 |
Particulars | Amount in (Rs. Amount In {Rs.
NOTE : 18 - PAYMENT TO AUDITORS

a) Statutory Audit Feas 20,000 20,000
b) Internal Audit Fees

20,000 20,000
NOTE : 20 -EARNING PER SHARES (EPS)
Net profit after tax asper Profit & Loss Statement (3,70,075) (3,42,068)
‘Weighted average number of shares usad as denominatar for caleulation of EPS 89,50,200 89,50 200
Basic & Diluled Eaming per shares {0.04) {0.04)
Face value of Equily shares 10.00 10.00

211 Translition to Ind AS

The Company has adapted The Indian Accounting Standands (“Ind AS") prescribed under section 133 of the Companies Act 2013 from April 1, 2017 and accordingly financial
statemnents have been prepared in accordance with the recognition and measurement principles laid down in the Ind AS, prescribed under Section 133 of the Companies Act
2013 read with the relevant rules issued thereunder. These are the Company’s first financial statements prepared in accordance with Ind AS. The accounting policies set outin
nate 1 have been applied in preparing the financial stalements for the year ended 31 March 2018, the comparative infarmation presented for the year ended 31 March 2017 and
in the preparation of an apening Ind AS balance sheet as at 1 Aprl 2016 ({the transiion date).

In preparing the opaning Ind AS balance sheel as at 1st April 2016, the Company has adiusted the amounts repared previously in financial statements prepared in accordance
with the accounting standards notified under Companies (Accounting Standards) Rules, 2006 (as amended) and ather relevant provisions of the Act {previous GAAP ar Indian
GAAP). The impact of transition has been made in the Beserves as at 1st April 2018 in accordance with the Ind AS 101 and the figures of the previous year ended 1st Apdl 2016
and 31st March 2017 have bean presented/restated after incoporating the applicable Ind AS adjustments.

An explanation of how the transition from previous GAAP to Ind AS has affected the Company's financial position, financial performance and cash flows is set out in the
fallowing tables and notes.

21.2 Reconclliations between previous GAAP and Ind AS

Ind AS 101 requires an enfity Io reconcile equity, total comprehensive income and cash flows, from 23 repored in acoordancs
with previous GAAP. The fallowing tables rep the fliations from p GAAP 1o Ind AS.

213 Reconclliation of Balance Sheet as per previous GAAP and Ind AS *

[FARTICULARS As at March 31, 2077 As at Aprll 01, 2016
Relerence Brevious Adustment Tnd AS Regrouped Adlustment nd AS.
Explantion GAAP IGAAP

Non Current Assets
Proparty, Plant & Equipmeant’s - - - = it =

Income Tax Asset {Nat) - - - -
Defered tax Asset {Net) (i) - - . . 2 y

Total Non Current Assets = - - - - -

(Current Assets
Inventories - - - - - -
Financlal Assets
Investmant fa) - i & o n
Trade raceivable - - - -
Cash and Cash Equivalents 1,63,077 - 1,63,077 62,338 - 62,338
Others Financial assets - . - - - L
503,342 - 5,083,342

(Other cumant assels * el 2
[Total Current Assets 163,077 - 163,077 65,600 - T 55,600 |
Total Assets 13077 - =N 565 680 - 5 5 GO0 |
Equity
Equity Shara Capital 8,495,02,000 - 8,95,02,000 8,95,02,000 - 8,95,02,000
(Other equity {a-f) (9,07 ,75,735)| 0 (9,07,75,735) (9,04,33,667)| - (9,04 ,33 667
T2,73.755) T T72,73,735) 18,31,667) - 831,667
(Current Liabilitles
Financial Liabilities
Shaort term barowings 13,00,000 - 13,00,000 13,00,000 - 13,00,000
Trade Payable - - - -
Other financial labilities - - -~ - - -
(Other current liabilites 1,36,812 (0} 136,812 1,97,347 - 1,97,347

Shaortterm Provision = d = = =
Total Current Liabllities 14 36,812 {0} 14,365,812 14,897,347 - 14 87,347
olal Equity & Llablltles 1,63,077 [ 163,077 %65, 600 - T 55,600 |

* far the pupose of the above disclosune, figunes for the previous GAAP have been reclassified to conform presentation
requirements under Ind AS and the requirements laid down in Divigian |l to the Schedule Il of the Companies Act2013
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PARTICLALRS [Relerence Regrouped Ad|ustment Ind AS
Explantion IGAAP
Continuing operations
Revenue from aperations (b} . ¥
Other Income 3,00,000 3,00,000
3,00,000 3,00,000
Expenses
Cost of matenals consumed
Purchase of Stock-in-Trade
Changes ininventories of Stock-n-Trade 5 ¥
Employees banefits axpansa (¢} 1,37 000 1,37,000
Dapraciation & Amorisalion expensas 3 .
Other Expenses 5,05,068 505,068
5,342,060 5,342,068 |
Profit befora [3,42,000) 1342060
Incoma tax expensas
-Current 1ax
-Deferred tax [y
Taotal tax expenses . .
Profit for the year (3,42 068) 13,42 068)
(Other comprehensive Income {e)
A) Itams that will not be reclassified to Profit & Loss
-Fair Value changes in Financial Assets
<Ingame tax relating to these itams
Total camprehensive income for the year 13,32,060) 13,32,068)|
* The GAAP figures have bean reclassified to confirm to the Ind AS presentation requirements for the purpose of this nate
21.50 Reconclliation of Total Equity as at 31st March 2017 and 1 Aprll 2016
[FARTICUALRS Fler Mole As al Asal
istMarch 2017 1st April 2016
Other equity as par previous GAAP (9,07,75,735) (8,04,33 667)
Fairvalue Adjustments of Financial Assets . .
Proportionate allocation of Income Tax Expensas
Other Equity as per Ind AS (8,07,75,735) (9,04,33667)
The Equity share capital companent of Tatal Equity has no change from previous GAAP, Hance nat considarad above
216 Impact of the Ind As adoption on the statement of cash llow for the year ended March 31, 2017
[PARTICUALRS Fefer Note Regrouped Adustment hdAS
IGAAP
Nat cash flow from operating activities (g) 1,00,738 80 1,00, 738.80
Net cash flow from Investing activites
Met cash flow from financing actives . .
Met increase’{decrease) in cash and cash equivalents 1,00,738.80 1,00,738.80
Cash and cash equivalents as at Apdl 01,2016 62,.340.00 62 340.00
Cash and cash equivalents as at March 31 2017 1,63078.80 1,63,077.00

* The GAAP figures have been reclassifiad to confirm to the Ind AS presentation requirements for the purpose of this note

Mote 22 Explanatory Notes to First Time Adoptlon are as lollows:
(a) Fair Valuation of Investments

Undar the pravious GAAP , investments in aquity were dassified a3 long- ferm investments or curant investmants or Siock in fads based on the intended holding. Long-term invesime nts werg
camied at oost ks provision for other than temporary deciing in the valug of such investmants. Cument investments and Stock in Trade were camied at lower of cost and firvalus.

Maw in sccordance with Ind AS 108 (Financial Ingtruments), imvestment inequity have been clazsified 23 f2ir value through Cver comprehensie income (OC)
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bl Dihar ¢ ompmhanaive incame

Under Ind A5, ol poms of incoma and exponoe regmeed in o penod shoud be incided in ool or foss bor the poriod, uréons 3 sfncrd regsne arpeemes oihorene. imrs o ncoea ad
axponae that B ot recognised i pro B or lons it o shown |n o siafomont of peofit and losy as ‘0T compretensie income’ inchoces (i volge goks o {iosses| on FWOC! oguey
smsumanG. The concept of OREr cnyrehers e 00T o o sst e privous GRAP.

(o Tant Implicatians

Tax mpan inckides ik med 2 mpash wheeer §ppicRn S AR D provisions of (ag AS 12 {Income Taes ), onaeount ol Slkemnos batwesn pradas GAAP ad e AS

Heto 2l Contiogent Lisbibties and Commilments
It pecordance wit Ind AS 37 tha company has nd ulstanding contingent ibilies and commiiments in punigw of the mentioned ind AS

TIE

1 covngratnce vl Ing AS:24, dre ghisn bekow

“Ralzad Pary Disckgun

1) List ol retated pariios where conirol axists and related parties with whom iransactions have takea
place and relstionship

{n) Risk Managemont Framework

I iPes prefindry Gourse of Enmineis, Tha Compony & acpossdso o oTsent sien 1o o variely of Francal riske; orsagn curmancy feh, MERat e ek, Topielty rise, pros sk and cadl 1k, In orse: o minine any
mcheinl slleids o Hie i anclsl pedommancs of the Cospany, decvifis B ancial relnansnd, sich & bisgn sschaigs lofwe o coniacta, fregm fur iy apfion contissts afe sl 1o bedgs cofan lofeign
cumancy rak moomns. Dematves aee used sicknively for hadgog purpozes and nol es fading o7 speculative insnuments.

{0 Credit Risk
el rigk i the sk of Francs! oss io fis Company o cunloreer of courtarparty bo o Fnencial nsamnert fnlls o mest s conrscinl obligeiionn;, and srses pimciply Bom the Compamy s teormbles Fom
cunlomeen snd impisen in fnoncal nenments

The-casmying smourt of inancial asets regrosonia ha maxamum ot epoawre. The Company monion crede sk vy cloaely bof v domesio and mpor mukot. The Menagoemant impact anslyas showa o oot nek
and mpa asseasment a3 ow.

Trade and Other Recelvables

Credit rigk s the risk fhat a cusiomer may default or not meet its obhigafions to e company on a timely basis, leading to financial logaes to the Company. The management has an advance collection feradit poficy
criteria in place and the exposure to credit rigk i monitored on an ongoing basis. Credit evalust on &l requiring credit over & certain amount. Bafore accepting a new cusiomer, the
Company uses an internal cradit system to asssas the potential customer's credit quality and defines credit imits fior each indivi and only ingigni trade raceh ara dus for mors than

st months from the reporting date. The Company reviews for any required allowance for impairment that represents its expecied cradit loases in regpect of rade recefvables.

Imvestments are reviewed for any fair valuafionloss on periodically basis and p ir valuafion hzs beanmads basad on the valuation carmiad by the management to the extent availabls
sources, the management does not expact any invesiment countemparty io fail tomest its cbfigations.

Tradz Recsivahle, Trade Payable, Short Term Borowings and Shaort Term Loans and Advances bal jact to fion and

{c) Liguidity Risk management
Liimate resp ifity for Bquidity risk reats with the board of direciors. The Company managss hquidity fisk by maintsining adequate resenves, banking faciliies and reserve borrowing faciifies, by
confimiusly monitoring forecast and actual cash flows, and by maiching the maturity profiles of financial assets and fiabififies.

Provision for retirement bensfits to employses was not provided on accrual basis, which i3 not in conformity with Ind AS19 and the amount has not been quantified becauss acuarial valuafon report s not availabla.
Haowever, in the apinion of the management the amount imvolved is negligble and has no maierizl impsct on the Profit & Loss Account

for sale in short term and in absence of flow of periodic data, absence of liquidity and market relaled data closing stock of unquoted shares are

As the infention is 1o hokd the unquoted

valued at cost.
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Note 28. FAIR VALUE MEASUREMENTS

a) Financial instruments by category

31*Annual Report

PARTICULARS Warch,31, 2018 Warch,31, 2017 April, 01, 2016
FVOCL | Amortised Cost FVOCL | Amortised Cost FVOCL | Amortised Cost
Cost Cost Cost

[Financial Assets

Invesiments

Trade Receivable - . :

Cash and cash equivalents 172919 1,63,077 62,338

Other Current Financial Assets - - 503,342
Total 1,72.919 1,63,077 5,65,680

Financial Liabilities

Borrowings 13,00,000 13,00,000 13,00,000

Trade Payables - . #

Other current financial liabiliies - - -
Totall 13,00,000 13,00,000 13,00,000

36. FAIR VALUE HIERARCHY

(a) This secion explain the judgements and estimates made in determing the fair values of the financial instruments. To provide an indication about the refiability
of ihe inputs used in determing fair value. The Company has classified its finacial instruments into the three levels prescribed under the accounting standard

Financial assets and liabilities measured at fair value

PARTICULARS March 31, 2018 March,31, 2017 April, 01, 2016
Level 1 Level 2 Level 3 Level 1 Level 2 Level 3 Level 1 Level 2 Level3

[FIRANCIal ASSaTS

Investmants .

Trade receivable 172,919 . .

Cash and Cash Equivalents - 1,683,077 62,338

Others Financial assels 172919 . 503,342
Financial Liabilities

Short term burrowings 13.00,000

Trade Payable .

Other financial fiabilifies 13,00,000

Level 1: Leve! 1 higrarchy includes financial instruments measured using quoted prices. This includes listed equily instruments, Iraded bonds and mulual funds
that have quoted price. The fair value of all equity instruments which are traded in ihe stock exchanges is valued using the closing price as &t the reparting

perod

Level 2: The fair value of financial instruments that are not traded in an active markat is determined using valuation lechniques which maximise the use of
observable market data and rely as litlle as possible on entity-specific estimates If all significant inpuls required o fair value an insirument are cbservable, the

Instrument is included in level 2

Level 3: Il one or more of the significant inpuls is not based on observable market dala, the instrument is included in level 3. This is the case for unisted equily

securies,
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