Agarwal A < Associates

FORM No. MR3 Company Secretaries

SECRETARIAL AUDIT REPORT
For The Financial Year Ended On 31st March, 2016

(Pursuant to section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014)

To,

The Members,

M/s Badridas Investment Company Limited
2 Hare Street, NICCO House

5% Floor, Kolkata - 700 001

We have conducted the secretarial audit of the compliance of applicable statutory provisions and
the adherence to good corporate practices by Mfs Badridas Investment Company Limited
(hereinalter called the Company). Secretarial Audit was conducted in a manner that provided us
3 ressonable basis for evaluating the corporate conducts/statutory compliances and expressing
our opinion thereon.

Bascd on our verification of the Company’s books, papers, minute books, forms and retums filed
and other records maintained by the Company and also information provided by the Company,
its officers, agents and authorized representatives during the conduct of secretarial audit, We
hereby report that in our opinion, the company has, during the audit period covering the financial
year ended on 31st March, 2016, complied with the statutory provisions listed hereunder and also
that the Company has proper Board-processes and compliance-mechanism in place to the exlent,
in the manner and subject to the reporting made hereinafier:

We have examined the books, papers, minute books, forms and returns filed and other records
maintained by M/s Badridas Investment Company Limited (“the company”) for the financial year
ended on 31st March, 2016 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;

(i1} The Securilies Contracts (Regulation) Act, 1956 (*SCRA) and the rules made thereunder;

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

(iv) Foreign Fxchange Management Act, 1999 and the rules and regulations made thereunder to
the extent of Foreign Direct Investment, Overseas Dircet Investment and Extemnal Commercial

Bormowings:- (Not applicable to the Company during the Audit Period)

{v) The following Regulations and Guidelines prescribed under the Securities and Exchange
Board of India Act, 1992 (*SEBI Act’) viz.:

(a) The Securitics and Exchange Board of India {Suhst_ag;gal Acquisition of Shares and
Takcovers) Repulations 201 1; ST
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(b} The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992 and Secunties and Exchange Board of India (Prohibition of Insider
Trading) Repulations, 2015;

(c} The Securities amd Exchange Board of India (Registrars to an lssue and Share
Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing with client;

{d)The Secunties and Exchange Board of India (Listing Obligations and Disclosure
Requirement) Repgulations, 2015;

{g) The Securiies and Exchange Board of India (Depositories and Participants)

© Regulations, 1995;

Following Regulations and (iuidelines prescribed under the Provisions of the Securities
and Exchange Board of India At, 1992 (*SEBI Act™) were not applicable to the Company
during the financial year under report;-

{ 4} The Securitics and Exchange Board of India (Issue of Capital and Disclosure
Bequirements) Begulations 2009; (Mot applicable to the Company during the Audit
Period)

{b) The Securities and Exchange Board of India (Emplovee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999 and The Securitics and Exchange
Board of India (Share Based Employce Benefits) Regulations, 2014; (Not applicable o
the Company dunng the Audit Period)

{c) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Eepulations. 2008; (Not applicable to the Company duning the Audit Period)

{d) The Secunties and Exchange Board of India {Delisting of Equity Shares) Regulations.
2009; (Mot applicable to the Company during the Audit Period)

{¢} The Scecunties and Exchange Hoard of India (Buyback of Sccuritics) Regulations,
1998; (Not applicable (o the Company duning the Audit Period)

{vi} Reserve Bank of India Act 1934 and various directions issucd by Reserve Bank of India, so
far as applicable to Non-Banking Financial Companies.

(vii) Other laws applicable to the Company as per the representations made by the Company.

Wre have alse examined compliance with the applicable clauses of the following:

{1}

(ii)

secretanal Standards with respect to the board and general meelings 1ssued by The
Institute of Company Secretaries of India; &

The Listing Agreements entered into by the Company with Calecutta Stock Exchange
Limited and UP Stock Exchange Limited.
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Dhuring the period under review the Company has complied with the provisions of the Act, Rules,
Repulations, Guidelines, Standards, etc subject 1o the following as mentioned below;

| The Company has not appointed Company Secretary as Key Managerial person in compliance
of provisions of section 203 of Companies Act, 2013. As informed by management effort is
being made to comply with the applicable provisions of the Act.

2. Company has provided a Corporate Guarantee to Bank, but not filed with MCA necessary
forms.

3. It has been informed by the Management that sharcs of the Company are listed at Caleutta
Stock Exchange (CSE) and Magadh Stock Exchange (MSE) only, and the both CSE & MBE are
non- functioning stock cxchange, so the Company has complied all the requirements of Listing
Agreement LODR 2015, SEBI Act,1992 and SCRA, 1956, which the management deems fit
necessary and reasonable.

4. Erstwhile Clause 49 of the listing agreement /Regulation 15 of SEBI (LODR) Regulation
201 5, relating to Corporate Governanee is not applicable to the company.

5. As informed by the management, that the company has not entered into the fresh agreement
with the Magadh Stock Exchange (MSE) in terms of SEBI Circular Ne. CIR/CFD/CMDYES201 5
dated 13th October, 20135.

We further report that, having regard to the compliance system prevailing mn the Company and
on examination of the relevant documents and records in pursuance thereof, on test-check basis,
the Company has complied with the laws applicable specilically to the Company.

We further report that,

The Board of Dircctors of the Company is duly constituted with proper balance ol 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 asenda were sent at least seven days in advance and for a meaningful parlicipation of
Directors, they have a system to provide further information clarification and details on the
apenda as and when required before the meeting.

Decigions at the Board Meetings, as represented by the management were taken unanimously.
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 guidehines.
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We lurther report that, to the best of my understanding, the Company, during the year under
report, had not indertaken any event / action having 1 major bearing on the Com pany’s aflairs in
pursuance of the laws, mles, regulations, puidelines, standards, cte. refierped to abave,

This report is to be read with gur letter of even date which is annexed as ‘ANNEXURE A’ and
forms an integral part of this report.

Place: Kolkata For AGARWAL A & ASSOCIATES
Date: 15™ luly, 2016 TEny Secretaries
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‘ANNEXURE A°

The Members,

M/s Badridas Investment Company Limited
2 Hare Street, NICCO House

5% Floor, Kolkata - 700 001

Our report of even dale iz to be read along with this letter.

1. Maintenance of sceretarial record is the responsibility of the management of the company. Cur
responsibility is to express an opinion on these sceretarial records based on our audit,

2. We have followed the audit practices and processes as were appropriate to oblain reasonable
assurance about the correctness of the contents of the Secretarial records, The verification was
done on test basis to cnsure that correct facts are reflected in sccretarial records, We believe that
the processes and practices, we followed provide a reasonable basis for our opinion.

3. We have not verified the comeclness and appropristeness of financial records and Books of
Accounts of the company,

4. Where ever required, we have obtained the Management representation about the comphance
ol laws, rules and regulalions and happening of events etc.

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

6. The Secretarial Audit report 15 neither an assurance as tp the future viability of the company
nor of the efficacy or elfectiveness with which the management has conducted the affuirs of the
company'.

Place: Kolkata For AGARWAL A & ASSOCIATES
Date: 15" July, 2016 Co
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