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Your Company continues to be a Non-Deposit Taking Non - Systematically Important Non-
Banking Financial Company, primarily engaged in investment in shares/ securities and
providing Inter-Corporate Deposits. There was no change in the nature of the business of the
Company during the year under review.

DIVIDEND
In view of loss, the Board of Directors do not recommend payment of any dividend for the
financial year ended 31stMarch, 2018.

TRANSFER OF UNCLAIMED DIVIDEND

The provisions of Section 125(2) of the Companies Act, 2013 (hereinafter referred to as “the
Act”), do not apply to your Company as there is no unclaimed or unpaid dividend amount due
for transferring to Investor Education and Protection Fund established by the Central
Government.

STATUTORY RESERVES
In view of loss, no sum is required to be transferred under Section 45 of The Reserve Bank of
India Act, 1934.

DEPOSITS

The company is a Non-deposit taking Non - Systematically Important Non-Banking Financial
Company, registered with the Reserve Bank of India. Accordingly, your Company has not
accepted/received any deposits from the public/ members during the year under or earlier.

GOODS AND SERVICES TAX (GST)

Goods and Service Tax (GST) came into effect from July 1, 2017 through the implementation of
One Hundred and First Amendment of the Constitution of India. The tax replaced existing
multiple cascading taxes levied by the Central and State Governments.

Your Company has successfully implemented and migrated to GST followed by the changes
across various departments/operations of the Company.

SUBSIDIARY/JOINT VENTURE /ASSOCIATE COMPANIES

The Company has one associate as on 31st March, 2018, namely M/s. Adventz Finance Private
Limited. The said Company is also the Holding Company of your Company. A statement
containing the salient features of the financial statement of the associate company, in Form AOC-
1, is attached as Annexure to this report. Your Company does not have any subsidiary or joint
venture.

Pursuant to Section 129 of the Act, the Company has prepared Consolidated Financial
Statements, incorporating the results of its associate. These Financial Statements shall also be

laid before the members in the ensuing Annual General Meeting, for consideration and adoption.

RELATED PARTY TRANSACTIONS
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During the financial year ended 31st March, 2018, all the contracts and/or arrangements and/or
transactions entered into by the Company with related parties were on arm’s length basis and in
the ordinary course of business and were in compliance with the applicable provisions of
Companies act, 2013 and the SEBI LODR Regulations 2015.

Further the Company has not entered into any contract / arrangement/ transaction with the
promoters, directors, key managerial personnel and any other related party which could be
considered material to have a potential conflict of interest with the Company at large in
accordance with the policy of the Company.

In view of the above, disclosure in Form AOC- 2 is not applicable for the year ended 31st March,
2018. The Company has formulated a policy on dealing with Related Party transactions and the
same is disclosed on the Company's website. The web link for accessing the Related Party
Transaction Policy is http://poddarheritage.com/policies/rleated-party-transaction-policy.pdf.

LOANS, GUARANTEES AND INVESTMENTS

The details of Loans and Investments made during the years under the provisions of Section 186
of the Act have been disclosed in the notes to the Financial Statements. No Guarantee has been
issued by your Company.

BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

Directors Responsibility Statement

Pursuant to Section 134(5) of the Act, the board of directors, to the best of their knowledge
and ability, state that:

i.  In the preparation of the annual accounts for the financial year ended March 31, 2018,
the applicable accounting standards read with requirements set out under Schedule III
to the Act, have been followed along with proper explanation relating to material
departures, if any;

ii.  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 March 31, 2018 and of the profit of
the Company for the year ended on that date;

iii. = The Directors have taken proper and sufficient care for the 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 fraud and other irregularities;

iv.  The Directors have prepared the annual accounts on a ‘going concern’ basis;

v.  The Directors have laid down internal financial controls to be followed by the Company
and that such internal financial controls are adequate and are operating effectively; and

vi.  The Directors have devised proper systems to ensure compliance with the provisions of
all applicable laws and that such systems are adequate and operating effectively.

a. Board Composition
The Board of your Company consists of six directors as on 31st March, 2018 and there has

been no change in the composition of the Board during the year under review. All the
directors of the Company, including the Independent Directors, have disclosed their


http://poddarheritage.com/policies/rleated-party-transaction-policy.pdf.
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concern and interest in other companies, bodies corporate, firms, and other association of
individuals, including the shareholding, in Form MBP-1. Further, all the Independent
Directors have confirmed that they meet the criteria of independence, as laid down under
Section 149(6) of the Act, read along with the Regulation 16(1)(b) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (hereinafter referred to as
“SEBI Listing Regulations”).

b. Re-appointment

Pursuant to Section 152(6) of the Act, Mrs. Puja Poddar (DIN: 05333989), Non-executive
Non-independent Director, retires by rotation at the forthcoming Annual General Meeting
and being eligible, offers himself for reappointment.

A brief profile and details of directorship and committee membership in other Companies
of Mrs. Puja Poddar is given in the Report on Corporate Governance which is attached as
Annexure to this report.

c. Meetings of the Board

The details of the number of meetings of the Board held during the Financial Year 2017-18
forms part of the Corporate Governance Report.

d. Key Managerial Personnel
There has been no change in the Key Managerial Personnel of the Company for the year

under review.

BOARD EVALUATION

During the financial year under review, the Board of Directors/Independent
Directors/Nomination and Remuneration Committee (as applicable) has carried out an annual
evaluation of its own performance, performance of all individual Directors including
Independent Directors, the performance of its Committees and the evaluation of Chairman of the
Board, in terms of provisions of the Companies Act, 2013 and Regulation 25(3) and (4) of the
Listing Regulations. The Board of Directors was assisted by the Nomination and Remuneration
Committee (“NRC”). The performance evaluation was carried out by seeking inputs from all the
Directors/Members of the Committees, as the case may be. The criteria for evaluating the
performance of the Board as a whole covered various aspects of the Board’s functioning such as
fulfillment of key responsibilities, structure of the Board and its composition, establishment and
delineation of responsibilities of the Board Committees, effectiveness of Board processes,
information and functioning, Board culture and dynamics, etc. The criteria for evaluation of
individual Directors covered parameters such as attendance and contribution at meetings,
guidance to Management, etc. The criteria for evaluation of the Board Committees covered areas
related to degree of fulfillment of key responsibilities, adequacy of Board Committee
composition, effectiveness of meetings, Committee dynamics, quality of relationship of the
Committee with the Board and the Management, etc.

Pursuant to Clause VII of the Schedule IV to the Act, in a separate meeting, held on 05t January,
2018, the feedback of the Independent Directors on their review of the performance of Non-
Independent Directors and the Board as a whole, the performance of the Chairman of the
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Company and the assessment of the quality, quantity and timeliness of flow of information
between the Company Management and the Board, was taken into consideration by the Board in
carrying out the performance evaluation.

The results of the above performance evaluations are satisfactory and adequate and meet the
requirement of the Company.

NOMINATION AND REMUNERATION POLICY

Pursuant to Section 178(1) of the Act, the Company had constituted Nomination and
Remuneration Committee to perform such functions as enumerated in the Act and the SEBI
Listing Regulations. Your Company follows the Policy on Remuneration of Directors and Senior
Management Employees, as drafted by the Committee and approved by the Board. A detailed
report on the same is given in the Corporate Governance Report, which forms an integral part of
this report.

AUDITORS AND AUDITOR’S REPORTS

a. Statutory Auditors
M/s. Chaturvedi & Company, Chartered Accountants (Firm Registration No. 302137E), were
appointed as Statutory Auditors of the Company for a period of 5 years commencing from
conclusion of 33 Annual General Meeting. Their appointment has been ratified by the
Board.

The Statement on Impact of Audit Qualifications for the financial year ended 31st March,
2018, as stipulated in regulation 33(3)(d) of the SEBI Listing Regulations, is attached as an
annexure to this report. The observations and qualifications made by the Auditor’s in their
Audit Report for 2017-18 are self explanatory in nature and do not call for any further
comments.

b. Secretarial Audit Report
Mr. G. L. Bubna, Practicing Company Secretary, (ACS - 7290) was appointed as Secretarial
Auditor of the Company pursuant to the provisions of Section 204 of the Companies Act,
2013 read with Rule 9 of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules 2014, for conducting the Secretarial Audit of the Company. The Report of
the Secretarial Audit Report is enclosed as Annexure to the Directors' Report. There were no
qualifications in the report.

c. Internal Auditor

In accordance with the provisions of Part C of Schedule II of the SEBI (Listing Obligation and
Disclosure Requirements) Regulations and Section 138 of the Companies Act, 2013, M/s.
Beriya & Co., Chartered Accountants (Firm Registration No: 327617E) were appointed as
the Internal Auditor of the Company to audit the internal systems, controls and procedures
and/or such other matters as may be decided by the Audit Committee. The Internal
Auditors directly report to the Chairman of the Audit Committee of the Company to
maintain its objectivity and independence. There is no adverse observation in the report.
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COMMITTEES OF THE BOARD
Pursuant to various provisions of the Act, the Board of Directors have formed the following
Committees:
i.  Audit Committee
il. Nomination and Remuneration Committee
iii. ~ Stakeholders’ Relationship Committee
iv.  Corporate Social Responsibility (CSR) Committee.

The details of the Committees, along with their composition, number of meetings and
attendance at the meetings are provided in the Corporate Governance Report.

VIGIL MECHANISM / WHISTLE BLOWER POLICY
Pursuant to the provisions of Section 178(9) of the Companies Act, 2013 read with Rule 7 of the

Companies (Meetings of Board and its Powers) Rules, 2014, a “Vigil Mechanism Policy” for
Directors and employees of the Company is in place, to report their genuine concern of any
violations of legal or regulatory requirements, incorrect or misrepresentation of any financial
statements and reports, unethical behavior, actual or suspected fraud, or violation of the
Company’s code of conduct etc. During the financial year under review, no employee has been
denied access to the Chairman of the Audit Committee. Also, Whistle blower complaints, if any
and their redressal are discussed at the meeting of Audit Committee of the Board. During the
financial year under review, no such complaints were received.. The Whistle Blower Policy has
been posted on the website of the Company http://www.poddarheritage.com/policies/vigil-

mechanism-whistle-blower-policy.pdf.

CORPORATE SOCIAL RESPONSIBILITY ("CSR")

Your Company perceives Corporate Social Responsibility (CSR) as an opportunity to contribute
towards uplifting the society at large, empowering individuals, making them self-reliant. The
CSR philosophy of your Company is embedded in its commitment to all stakeholders namely
consumers, employees, environment and society and its sustainable approaches towards
practicing humble service to Humanity, has enabled it to continue fulfilling its commitment to be
a socially responsible corporate citizen.

Your Company is committed towards promoting and encouraging education and hence donated
Rs. 2,50,000 (Two lakh fifty Thousand) towards Vidya Bharti - Vivekananda Parishad the
Bengal arm of the largest NGO in the world, engaged in enhancing educational opportunities by
upgrading existing schools as well as constructing new buildings for constructing four
classrooms at Saraswati Sishu Mandir, Jnowbona, Murshidabad. After discussions, the Board
approved the same.

The Company has codified a policy on Corporate Social Responsibility, the text of which is
available at http://www.poddarheritage.com/policies/csr.pdf.

The Annual Report on CSR activities as required under Section 134 of the Companies Act, 2013
read with the Companies (Corporate Social Responsibility) Rules, 2014, including a brief outline


http://www.poddarheritage.com/policies/vigil-mechanism-whistle-blower-policy.pdf
http://www.poddarheritage.com/policies/vigil-mechanism-whistle-blower-policy.pdf
http://www.poddarheritage.com/policies/csr.pdf
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of the Company’s CSR Policy, total amount to be spent under CSR Policy for the financial year
2017-2018, amount unspent and the reason for the unspent amount, is set out as an Annexure,
forming a part of this Board’s Report.

HUMAN RESOURCE

Your Company treats its “Human Resource” as one of its most important assets. It has always
provided a congenial atmosphere for work to all its employees that is free from discrimination
and harassment.

Your Company has zero tolerance towards sexual harassment at the workplace. To strengthen
the security against sexual harassment, as required under Sexual Harassment of Women at
Work Place (Prevention, Prohibition and Redressal) Act, 2013, the Company has adopted “Anti-
Sexual Harassment Policy” and also constituted an Internal Complaints Committee (ICC).
Further, as per the provisions of Section 21 & 22 of the said Act, the Report on the details of the
number of cases filed under Sexual Harassment and their disposal for the financial year under
review, is as under:

Sr. No. No. of cases pending as on | No. of complaints No. of cases pending
the Dbeginning of the | filed during the as on the end on the
financial year under review financial year under | financial year under

review review
NIL NIL NIL NIL

Particulars of employees as required under Section 197(12) of the Act read with the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, is annexed as an
Annexure to this report. Further, there was no employee in the Company who was in receipt of
remuneration beyond the threshold limit prescribed under Rule 5(2) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014.

INTERNAL CONTROL SYSTEMS

The Company’s internal control system is designed to ensure operational efficiency, protection
and conservation of resources, accuracy and promptness in financial reporting and compliance
with laws and regulations. The internal control system is supported by an internal audit process
for reviewing the design, adequacy and efficacy of the Company’s internal controls, including its
systems and processes and compliance with regulations and procedures. Internal Audit Reports
are discussed with the Management and are reviewed by the Audit Committee of the Board
which also reviews the adequacy and effectiveness of the internal controls in the Company. The
Company’s internal control system is commensurate with the size, nature and operations of the
Company.

ADEQUACY OF INTERNAL FINANCIAL CONTROLS

The Management, Internal Auditors and Statutory Auditors work simultaneously in tandem as
an Internal Audit Team to evaluate the design, adequacy and operating effectiveness of the
Internal Financial Controls of the Company, broadly in accordance with the criteria established
under the Internal Financial Controls.
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These controls are reviewed and updated on a regular basis to improve the internal controls
system and operational efficiency. The Company uses the Tally software system to record data
for accounting and managing information with adequate security procedure and controls. The
internal controls are tested for adequacy, efficiency and effectiveness through audits by the in-
house internal audit department and the observations, corrective and preventive actions are
reviewed by the management and Audit Committee of the Board of Directors.

The Internal Audit team has also conducted a review of the Internal Financial Controls and
remedial action has been taken or agreed upon with a finite closure date where in control
weaknesses were identified. During the financial year under review, no material or serious
observation has been received from the Internal Auditors of the Company for inadequacy or
ineffectiveness of such controls.

RISK MANAGEMENT

Risk management is embedded in your Company’s operating framework. Your Company
believes that managing risks helps in maximizing returns. The Company’s Risk Management
Policy is well defined to identify and evaluate business risk across all segments. It assesses all
risks at both pre and post-mitigation levels and looks at the actual or potential impact a risk may
have on the business together with an evaluation of the probability of the same occurring. The
Company’s approach to addressing business risks is comprehensive and includes periodic
review of such risks and a framework for mitigating controls and reporting mechanism of such
risks. The risk management framework is reviewed periodically by the Board and the Audit
Committee.

EXTRACT OF ANNUAL RETURN
The extract of the Annual Return as on the financial year ended 31st March, 2018, in Form No
MGT-9 is enclosed as an Annexure to this report.

DISCLOSURES

No significant and material orders passed by any regulator, court or tribunal between the end of
the financial year to which these financial statements relates to and the date of this report,
which may affect the going concern or future operations of the Company.

No material changes and commitments affecting the financial position of the Company occurred
between the end of the financial year to which this financial statement relates and the date of
this report.

There has been no change in capital of the Company during the year under review.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS

AND OUTGO

A. Conservation of Energy and Technology Absorption
Particulars in respect of Conservation of Energy, technology absorption etc. as required
under 134 (3) (m) of the Companies Act, 2013 read with Rule 8(3) of the Companies
(Accounts) Rules, 2014 are not applicable to this Company. The Company has not carried
out any R&D activities.









requirements, as there exists, a fundamental link with the organization of business, corporate
responsibility and shareholder wealth maximization.

2. BOARD OF DIRECTORS

The Board of Directors along with the Committees thereof, provides guidance to the Company’s
Management and directs, supervises and controls the activities of the Company.

a. Composition of the Board

The Board of your Company has a good mix of Non-Executive Directors with half of the Board of
the Company comprising Independent Directors. As on date of this Report, the Board consists of
six Directors comprising one Non-Executive Independent Chairman, two Independent Directors
and three Non- Independent Non-Executive Directors. The composition of the Board represents
an optimal mix of professionalism, knowledge, experience and enables the Board to discharge
its responsibilities and provide effective leadership to the business is in conformity with
Regulation 17 of the SEBI Listing Regulations read with Section 149 of the Companies Act, 2013
(“the Act”). The Board, as part of its succession planning exercise, periodically reviews its
composition to ensure that the same is closely aligned with the strategy and long-term needs of
the Company. The directors are eminent person drawn from amongst persons with rich
experience in business & industry, finance, and public enterprises. One third of the non-
executive Directors other than independent Directors, are liable to retire by rotation every year
and are eligible for reappointment, subject to approval by the shareholders.

None of the Directors on the Board hold directorships in more than ten public companies. All the
Directors have confirmed that they do not serve as an Independent Director in more than seven
listed companies or where they are whole-time directors in any listed company, they do not
serve as Independent Director in more than three listed companies Further none of them is a
member of more than ten committees or chairman of more than five committees across all the
public companies in which he or she is a Director. Necessary disclosures regarding Committee
positions in other public companies as on 31st March 31, 2018 have been made by the Directors.

Mrs. Puja Poddar is wife of Mr. Akshay Poddar. Further, Mr. Gaurav Agarwala is husband of Mr.
Akshay Poddar’s sister and thus related to him and Mrs. Puja Poddar.

None of the Directors hold any shares of the Company.

b. Number of Board Meetings
During the year under review, seven Board meetings were held on 20t April, 2017, 22nd May,
2017, 11t August, 2017, 26t October, 2017, 05t January, 2018, 12th February, 2018 and 27th

March, 2018 respectively. The maximum time gap between any two meetings was less than 120
days.



c. Attendance and Directorships Held
The details of the attendance of the Directors at the various Board Meetings held during the
year, last Annual General Meeting and the number of Directorships and Committee
Chairmanships / Memberships held by them in other public companies as on 31st March, 2018
are given herein below:
SINo | Name of Director | Category of No. of Board Last AGM | No of No of No of
Director Meetings attended | Directors | Committee Committee
Held |Attended hip in Membership | Chairmansh
other in other ip in other
Compani | Companies companies
es
Mr. Rewati Independent
L Raman Goenka Non-Executive 7 7 Yes 2 NIL NIL
Mr. Akshay Promoter
2. Poddar Non-Executive 7 4 Yes 15 6 1
3. | Mrs. Puja Poddar Promoter 7 1 No 1 NIL NIL
Non-Executive
4 Mr. Gaurav Promoter. - 7 Yes 6 NIL NIL
Agarwala Non-Executive
5 Mr. ?1yush Independe.nt - 7 No 3 NIL NIL
Khaitan Non-Executive
Mr. Kunal Ind dent
6. | iuna naependen 7 7 Yes 6 NIL NIL
Agarwala Non-Executive

(Note: Number of Directorships/Membership held in other companies excludes directorship in foreign
companies and Companies under Section 8 of the Companies Act, 2013 and Committee Membership of
various chambers/bodies.)

d. Meeting Mechanisms

e.

Pursuant to the Revised Secretarial Standard-1 (SS-1), your Company has complied with
applicable Secretarial Standards issued by the Institute of Company Secretaries of India, during

the Financial Year under review.

The Company places the relevant information, as set out in Regulation 17 read with Part A of
Schedule II of the SEBI Listing Regulations, to the Board and Committees thereof, to the extent it
is applicable and relevant. The important decisions taken at the Board or Committee Meetings

are communicated to the concerned department/division.

Attendance at Board Meetings apart from Board Members.

The Company Secretary attends the Board and Committee Meetings and advises the Board on
Compliances with applicable laws and governance. The Chief Financial Officer is also present in

the meetings, where discussions related to financials take place.

The Statutory Auditors attend the Board meetings on all occasions of financial relevance.




Separate Meeting of Independent Directors

During the financial year under review, in compliance with the requirements of Schedule IV of
the Companies Act, 2013 and Regulation 25(3) and 25(4) of the Listing Regulations, a separate
meeting of Independent Directors was convened, on January 05, 2018. The role of the
Independent Directors, inter-alia includes the following -

Review the performance of Non-Independent Directors and the Board as a whole;

Review the performance of the Chairperson of the Company taking into account the views of the
Executive Director and the Non-Executive Director;

Assess the quality, quantity and functions of flow of information between the Company
management and the Board that is necessary for the Board to effectively and reasonably
perform their duties.

All the Independent Directors were present at the meeting.
Retirement of Directors by rotation and re-appointment

Pursuant to provisions of the Companies Act, 2013, Mrs. Puja Poddar retires by rotation and is
eligible for re-appointment.

As per Regulation 36 of the SEBI (LODR), Regulations, 2015, brief profile and information about
the director is given below:

Mrs. Puja Poddar, aged 40 years has been appointed as Director of the Company since 2012. She
graduated in Business Administration from London University and hails from the renowned
Binani Family.

Name Puja Poddar

Date of Birth 20.06.1978

Date of Appointment 22.06.2012

DIN 05333989

Qualification Graduate in Business Administration from London University.

Experience More than 10 years in Finance and General Business
Administration

Directorship in other public Nil

limited Companies

Chairman/Member of Nil

Committee in which

directorship position is held

other than this Company

Shares of the Company held by Mrs. Puja Poddar, himself or for any other person on beneficial
basis as on 31st March, 2018, is NIL.



h. Familiarisation Programme

The Independent Directors are familiarized, with the Company, their duties, roles and
responsibilities, the nature of the industry, the business model of the Company, in line with the
“Familarisation programme of Independent Directors”, the details of which can be viewed at

i. Code of Conduct

The Company has adopted a Code of Conduct for its Board Members and Senior Management
and has posted the Code on the website of the Company in terms of Regulation 17 (5) of the
Securities and Exchange of Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (Listing Regulations). The Chairman has affirmed the compliance of the Code
of Conduct by the Board Members and Senior Management for the year under review. A
declaration to this effect signed by the Chairman, Mr. Rewati Raman Goenka forms part of this
report.

AUDIT COMMITTEE

The Audit Committee of the Company is constituted in line with the provisions of Regulation 18 of
the SEBI Listing Regulations, read with Section 177 of the Act. The members of the Committee are
well qualified and financially literate and two-third of the Committee consists of Independent
Directors. The Committee acts as a link between the Management, Auditors and the Board of
Directors of the Company and has full access to financial information.

a. Terms of Reference

The terms of reference of the Audit Committee are in line with the SEBI Listing Regulations and
Section 177 of the Act, and includes, among other things, review of the Company's financial
reporting process and its financial statements, review of the accounting and financial policies
and practices, the internal control and internal audit systems, risk management policies and
practices and Internal audit reports, review the functioning of the Whistle Blower mechanism,
etc. The role also includes making recommendations to the Board, re-appointment of statutory
auditors and fixation of audit fees.

Besides above, the additional terms of reference of Audit Committee as per the Companies Act,
2013 includes review and monitor auditor's independence and performance, and effectiveness
of audit process; examination of the financial statement and the auditor's report thereon;
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.


http://www.poddarheritage.com/policies/familiarization-programme.pdf
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b. Number of Committee Meetings

During the financial year under review, the Committee met four times on 22nd May, 2017, 11t
August, 2017, 26t October, 2017, 12th February, 2018. The details of the Committee Meetings
held during the year 2016-17 are as under:-

No. of meetings during the financial year 2017-
Name of the Members Category 18
Held Attended

Mr. Piyush Khaitan Non-Executive 4 4

Chairman Independent

Mr. Rewati Raman Goenka Non-Executive 4 4

Member Independent

Mr. Gaurav Agarwala Non-Executive 4 4

Member Non-Independent

The Chairman of the Audit Committee, Mr. Piyush Khaitan was present at the last Annual
General Meeting of the Company held on 16t September, 2017 to answer members’ queries.

The Chief Financial Officer and representatives of the Statutory Auditors are also invited for the
Audit Committee meetings.

The Company Secretary acts as the Secretary to the Committee.

The Manager cum CFO, attend the Audit Committee meetings by invitation. The Statutory
Auditors are also invited to attend the meetings.

NOMINATION AND REMUNERATION COMMITTEE

The Nomination and Remuneration Committee of the Company is duly constituted in line with the
provisions of Regulation 19 of the SEBI Listing Regulations and Section 178 of the Act. The Broad
terms of reference of the Committee include the following:

e To identify and recommend persons who are qualified to become Directors and who may be
appointed in Senior Management Personnel, and also recommend to the Board for their re-
appointment and removal.

e To recommend the Board the setup and composition of the Board and its committees, and to
also periodically review the composition of the Board with the objective of achieving an
optimum balance of size, skills, independence, knowledge, age, gender and experience.

e To formulate the policy/criteria for determining the 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 To Recommend the Board the Remuneration Policy for directors, Key Managerial Personnel,
other Senior Management as well as the rest of the employees.



e To carry out the evaluation of all the Directors, Independent Directors and the Board as a whole
and its committees. This shall include “Formulation of criteria for evaluation of Independent
Directors and the Board”.

e To oversee the performance and review the contributions made by the Key Managerial
Personnel and other Senior Executives of the Company.

e To devise policy on Board diversity.

e To perform such other duties and responsibilities as may be consistent with the provisions of
the Committee charter.

The Nomination and Remuneration Committee comprises- Mr. Piyush Khaitan, Mr. Rewati Raman
Goenka and Mr. Gaurav Agarwala.

No meeting was held in by the Committee in the financial year 2017-18 rather the Nomination and
Remuneration Committee held a meeting separately on 26th April, 2018, to evaluate the performance of
the whole Board and Non- Independent Directors during the whole financial year 2017-18.

No. of meetings during the financial year
Name of the Members Category 2017-18
Held

Mr. Piyush Khaitan Non-Executive )

. Nil
Chairman Independent
Mr. Rewati Raman Goenka Non-Executive Nil
Member Independent
Mr. Gaurav Agarwala Non-Executive Nil
Member Non-Independent

Performance evaluation

Pursuant to the provisions contained in Companies Act, 2013 and SEBI [Listing
Regulations, the Annual performance evaluation has been carried for the evaluation of all the Directors,
the Board, Chairman of the Board and the working of the Board and the Committees thereof. Evaluations
are performed at three levels. Performance of the Chairman, non-independent directors and the Board
as a whole is carried out by the independents directors in their meeting. All the directors, including the
Independent Directors, and the Board as a whole, including its committees, are periodically reviewed
both by the Nomination & Remuneration Committee and the Board of Directors. Such periodical review
helps the Company to assess the performance and contribution of the directors. The performance
evaluation criteria for the Independent Directors are determined by the Nomination & Remuneration
Committee. The performance evaluation parameters are based on their roles and responsibilities,
contribution to the Company’s goals, decision making process, flow of information and various other
aspects. Some of the specific issues and questions that are considered in the performance evaluation of
an Independent Director are set out below:

Sr. No. | Assessment Criteria

1 Attendance and participation in the board and committee meetings and timely inputs on the

minutes of the meetings, including Resolutions passed by Circulation.




Adherence to the ethical standards & code of conduct of the Company and disclosure of non-
independence, as and when it arises and disclosure of interest.

Effective deployment of knowledge and constructive contribution to the issues being discussed at
meetings.

Effective management of interpersonal relationship with other directors, management and
various stakeholders

Maintenance of integrity and confidentiality of the matters discussed at the meetings.

Understanding the internal and external environment in which the Company operates and
contribution to strategic decision making

Safeguarding the interest of whistle-blowers under the Vigil Mechanism.

REMUNERATION TO DIRECTORS

All the directors of your Company are Non-executive Director and as such, no remuneration is
payable to them. In the meeting of Board, held on 20t April, 2017, the directors unanimously
decided to waive off their sitting fees for all the Board and Committee Meetings to be held during
the financial year 2017-18.

The remuneration paid to the Senior Management is approved by the Nomination and
Remuneration Committee, the Board and the shareholders, if required. The remuneration
comprises of salary, incentives, perquisites, contribution to the Provident Fund, Superannuation
Fund and Gratuity.

STAKEHOLDERS' RELATIONSHIP COMMITTEE

The Stakeholders Relationship Committee comprises of three directors namely Mr. Gaurav
Agarwala, Mr. Piyush Khaitan and Mr. Rewati Raman Goenka, Mr. Gaurav Agarwala, Chairman of the
Committee, heads the Committee.

The Stakeholders' Relationship Committee oversees the performance of the share transfer work
and recommends measures to improve the level of investor services. In addition, the Committee
looks into investors' grievances such as non-receipt of dividend, Annual Reports and other
complaints related to share transfers.

There were no complaints received from the shareholders during the year. There were no
outstanding complaints or share transfers pending as on 31st March, 2018.

The Committee has met once on 20th April, 2017, during the financial year 2017-18 to review
outstanding complaints of the shareholders. The Committee has again separately met on 26t April,
2018, to review outstanding complaints during the financial year 2017-18.




No. of meetings during the financial year
Name of the Members Category 2017-18
Held Attended

Mr. Gaurav Agarwala Non-Executive 1 1
Chairman Non-Independent
Mr. Rewati Raman Goenka Non-Executive 1 1
Member Independent
Mr. Piyush Khaitan Non-Executive 1 1
Member Independent

The shareholding of promoters of the Company has been dematerialized in its entirety.
CORPORATE SOCIAL RESPONSIBILITY (CSR) COMMITTEE

The Corporate Social Responsibility (CSR) Committee comprises of Mr. Akshay Poddar, Mr. Piyush
Khaitan and Mr. Rewati Raman Goenka. Mr. Akshay Poddar serves as the Chairman of the
Committee.

The CSR Committee approves the activities to be undertaken by the Company, within the purview
of activities specified in the Schedule VII of the Companies Act, 2013, and also recommends the
amount of expenditure to be incurred. The Committee also regularly monitors the CSR Policy and
the activities undertaken by the Company. A report on Corporate Social Responsibility is attached
as an Annexure to this Report.

During the year the Committee met once on 05t January, 2018, and the attendance of the members
at the meeting was as follows:

No. of meetings during the financial
Name of the Members Category year 2017-18
Held Attended

Mr. Akshay Poddar Non-Executive 1 1
Chairman Non-Independent

Mr. Rewati Raman Goenka Non-Executive 1 1
Member Independent

Mr. Piyush Khaitan Non-Executive 1 1
Member Independent

GENERAL BODY MEETINGS

Details of the last three Annual General Meetings are as follows:

Year Location Date Time Wh(.ether any special
resolution has been passed
Registered Office
2014-15 31, B. B. D. Bagh (S), 23.09.2015 12.00 p.m. No




Kolkata 700 001
2015-16 -Do- 15.09.2016 11.00 a.m. No
2016-17 -Do- 16.09.2017 11.00 a.m Yes

Details of the Special Resolution Passed

Special Resolutions passed in the Annual General Meetings (AGM) held during the last
three financial years and details of resolutions passed through postal ballot during the
last year are as follows:

Financial Date of AGM Particulars of Special Resolution
Year

Appointment of Mr. Devendra Khemka as the Manager in
accordance with the provisions of Sections 196, 197, 198 and
199, read with Schedule V and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 and all
2016-17 16.09.2017 other applicable provisions, if any, of the Companies Act, 2013
for a period of 5(Five) years with effect from 22nd December,
2016 on such terms and conditions as may be decided by the
Board of Directors to hold the position of Manager-cum-CFO of
the Company.

Postal Ballot

There was no special resolution required to be passed through postal ballot at any of the above
General Meetings. None of the resolution proposed for the ensuing Annual General Meeting need to
be passed by Postal Ballot.

10. MEANS OF COMMUNICATION

The Company communicates with the Shareholders at large through its Annual Report, publication
of Un-audited Financial Results in the newspapers. The Company’s notice, results etc. are generally
published in Financial Express/Business Standard (English edition) and Pratidin/Aajkal/Dainik
Statesman/Ek Din- Kolkata (Bengali -Vernacular language). The financial results of the Company
are also available on the website of the company www.poddarheriatge.com.

11. GENERAL SHAREHOLDER INFORMATION

a. Annual General Meeting 2018

Date Saturday, 04" August, 2018
Time 10:00 a.m.
Venue Registered Office of the Company

“Hongkong House™
31, B. B. D. Bagh (S), Kolkata 700 001




b. Date of Book Closure: The Register of Members and the Share Transfer Register of the
Company shall remain closed from Friday, 10th August 2018 to Saturday, 16th August 2018,
(both days inclusive).

c. Financial Year: As per the provisions of Section 2(41) of the Act, the Financial Year of the
Company commences on 01st April of a year and ends on 31st March of the succeeding year.
This Annual Report covers the Financial Year from 01st April, 2017 to 31st March, 2018.

d. Financial Calendar for 2017-18

i. Un-Audited Results for the Quarter

ended 30t June 2018 - by 14t August, 2018
ended 30th Sept 2018 - by 14th November, 2018
ended 31st Dec 2018 - by 14t February, 2018

ii. Audited Financial Results for the Year ended

31st March, 2018 - by 30th May, 2018
iii. Annual General Meeting - by 30th September, 2018

e. Dividend Payment Date: Not Applicable
f. Listing on Stock Exchange and payment of Listing Fees: The equity shares of the Company
are listed on:

i. The Calcutta Stock Exchange Limited
7, Lyons Range, Kolkata-700 001
Scrip Code-26189

ii. The Delhi Stock Exchange Limited
“DSE House”
3/1, Asaf Ali Road, New Delhi - 110002
(Note: SEBI vide its order WTM/PS/45/MRD/DSA/NOV/2014 dated 19*h November,
2014 has derecognized Delhi Stock Exchange.)

Listing Fee has been paid up-to-date to the above stock exchanges.

g. Since, the trading at The Calcutta Stock Exchange Limited is suspended, the shares of the
Company are not being frequently traded and hence, market price data and comparison to
broad-based indices are not applicable on the Company.

h. Registrar and Share Transfer Agents:  M/s. Zuari Finserv Private Limited
(Formerly :Zuari Investments Limited)
Address: Corporate One, First Floor,



5, Commercial Centre

Jasola- New Delhi - 110025

Contact Personnel: Mr. Krishank ant
Phone No.: (+91)9818501728

Share Transfer System:

The Company’s shares are in compulsorily Demat trading mode in the Stock Exchanges. Shares
in physical mode if lodged for transfer are processed and get returned to the shareholders
within the stipulated time. Pursuant to Regulation 46 of SEBI (LODR), Regulations, 2015
Company’s email id for grievance redressal purpose is corp@poddarheritage.com where
complaints can be lodged by the investors.

The Compliance Officer of the company on basis of Scores Registration is the Company
Secretary of the company. The complaints of the shareholders are to be processed through the
RTA. The contact addresses of both are provided as below.

Registrar and Share Transfer Agents: M/s. Zuari Finserv Private Limited
(Formerly: Zuari Investments Limited)
Address: Corporate One, First Floor,
5, Commercial Centre
Jasola- New Delhi - 110025
Contact Personnel: Mr. Krishan Kant
Phone No.: (+91)9818501728

Compliance Officer: Ms. Punam Singh
Address : “Hongkong House” 31, B. B. D. Bagh
(s), Kolkata - 700 001
Phone No.: (033) 2248-8891 / 8892
Fax No. :(033) 2243-7215
Email : corp@poddarheritage.com

Website : www.poddarheritage.com

The Company has dematerialized the entire shareholding of the promoters as on 02nd July,
2018.

12. DISCLOSURES

a.

Related party transactions
All transactions entered into with the Related Parties during the financial year were in the

ordinary course of business and on arm'’s length basis. There were no materially significant
trantuusactions with Related Parties during the financial years. None of the transactions with
Related Parties were in the conflict with the interest of Company.

As required under Regulation 23(1) of the Listing Regulations, the Company has formulated a
policy on dealing with Related Party Transactions and the same is available on the website of


mailto:corp@poddarheritage.com
mailto:corp@poddarheritage.com

C.

the Company. (Link: http://www.poddarheritage.com/policies/related-party-transaction-
policy.pdf)

Details of non-compliance by the Company, penalties, strictures imposed on the Company by
the stock exchanges or the SEBI or any statutory authority, on any matter related to capital
markets, during the last three years 2014-15, 2015-16 and 2016-17 respectively: NIL

Vigil Mechanism / Whistle Blower Policy

Pursuant to Section 177(9) and (10) of the Companies Act, 2013, and Regulation 22 of the
Listing Regulations, the Company has formulated Whistle Blower Policy for vigil mechanism
of Directors and employees to report to the management about the unethical behavior, fraud
or violation of Company’s code of conduct. The mechanism provides for adequate safeguards
against victimization of employees and Directors who use such mechanism and makes
provision for direct access to the chairman of the Audit Committee in exceptional cases. None
of the personnel of the Company has been denied access to the Audit Committee. The Whistle
Blower Policy is displayed on the Company’s website.
(http://www.poddarheritage.com/policies/vigil-mechanism-whistle-blower-policy.pdf)

Adoption of non-mandatory requirements of SEBI (LODR) Regulations, 2015: Adoption
of non-mandatory requirements of the Listing Regulations is being reviewed by the Board
from time-to-time.

(i) Separate posts of Chairman and CEO
The Chairman of the Company is the Non-executive Chairman. The day-to-day management of
the Company is done by the Manager appointed as per Section 203 of the Companies Act, 2013.

(ii) Shareholder Rights:
The official news release and other related information, if any, are displayed on the website of
the Company. These are not sent individually to the shareholders.

(iii) Audit Qualifications:
The audit qualifications on the Company’s Financial Statements for the year ended 31st March,
2018 are self explanatory in nature and do call for any further comments.

(iv) Reporting of Internal Auditor:
The internal auditor has the facility to report directly to the Audit Committee as and when
required.

Since, the company does not have any subsidiary as on date; Policy for determining “material”
subsidiary has not been adopted. The company shall adopt and implement the same, as and
when required.

Commodity price risk and Commodity hedging activities
Since, the Company deals primarily in Investment in shares and securities; it is exposed to the
risk of price fluctuations. The Company proactively manages its risk through constant
monitoring of the stock and forward planning and research.


http://www.poddarheritage.com/policies/related-party-transaction-policy.pdf
http://www.poddarheritage.com/policies/related-party-transaction-policy.pdf
http://www.poddarheritage.com/policies/vigil-mechanism-whistle-blower-policy.pdf





































































































































































































































	ANNUAL REPORT AND ACCOUNTS



