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INDEPENDENT AUDITOR'S REPORT
To the Members of Titagarh Capital Private Limited
Report on the Financial Statements

We have audited the accompanying financial statements of Titagarh Capital Private Limited (“the
Company”), which comprise the Balance Sheet as at March 31, 2017, the Statement of Profit and
lLoss 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 financial statements that
give a true and fair view of the financial position, financial performance and cash fiows of the
Company in accordance with accounting principles generally accepted mn India, including the
Accounting Standards specified under section 133 of the Act, read with Rule 7 of the Companies
{(Accounts) Rules, 2014 and the Companies (Accounting Standards) Amendment Rules, 2016. This
responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding of 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 efror.

Auditor’s Responsibility

Our responsibility is to express an opinion on these 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 thereunder. 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 controls
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
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evaluating the appropriateness of accounting policies used and the reascnableness 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 financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
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 March 31, 2017, its profit, and its cash flows for the year ended on
that date.

Report on Other Legal and Regulatory Requirements

1. 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
1 a statement on the matters specified in paragraphs 3 and 4 of the Order.

2. As required by section 143 (3) of the Act, we report that:

{a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purpose of our audit;

(b) 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;

(c) The Balance Sheet, Statement of Profit and Loss, and Cash Flow Statement dealt with by this
Report are in agreement with the books of account;

{d) 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 and the
Companies (Accounting Standards) Amendment Rules, 2016;

(e} On the basis of written representations received from the directors as on March 31, 2017, and
taken on record by the Board of Directors, none of the directors is disqualified as on
March 31, 2017, from being appointed as a director in terms of section 164 (2) of the Act;

(f) With respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate Report in
“‘Annexure 2" to this report,

(g) With respect to the other matters to be inciuded in the Auditor's Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of ocur
information and according to the explanations given to us: _
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if.

The Company has disclosed the impact of pending litigations on its financial position in its
financial statements — Refer Note 19 to the financial statements;

The Company did not have any long-term contracts including derivative contracts for which
there were any material foreseeable losses.

There were no amounts which were reguired to be transferred to the Investor Education
and Protection Fund by the Company.

The Company has provided requisite disclosures in Note 26 to these financial statements
as to the holding of Specified Bank Notes on November 8, 2016 and December 30, 2016
as well as dealings in Specified Bank Notes during the period from November 8, 2016 to
December 30, 2016. Based on our audit procedures and relying on the management
representation regarding the holding and nature of cash transactions, including Specified
Bank Notes, we report that these disclosures are in accordance with the books of accounts
maintained by the Company and as produced to us by the Management.

For S.R. Batliboi & CO. LLP
Chartered Accountants
1CAIl Firm Reygistration Number: 301003E/E300005

per Kamal Agarwal

Partner

n

Membership Number: 058652
Place of Signature: Kolkata
Date: May 18, 2017
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Annexure 1 to the Auditor’s Report

Referred to in our report of even date to the members of TITAGARH CAPITAL PRIVATE
LIMITED as at and for the year ended March 31, 2017

()

(v)

(@)

(b)

The Company has maintained proper records showing full particulars, including
guantitative details and situation of fixed assets.

Fixed assets represents railway wagons which have not been physically verified by the
management during the year as the same have been given on operating lease to the
Indian Railways, hence, we are unable to comment on the discrepancies, if any.

According to the information and explanations given by the management, there are no
immovable properties, included in fixed assets of the company and accordingly, the
requirements under paragraph 3(i) (¢) of the Order are not applicable to the Company.

The Company’'s business does not involve inventories and, accordingly, the requirements
under paragraph 3{ii) of the Order are not applicable to the Company.

(a)

(b)

()

The Company has granted loans to a company covered in the register maintained
under section 189 of the Companies Act, 2013. in our opinion and according to the
information and explanations given to us, the terms and conditions of the grant of such
loans are not prejudicial to the company's interest.

The Company has granted loan that is re-payable on demand, to a company covered
in the register maintained under section 189 of the Companies Act, 2013. We are
informed that the company has demanded and received repayment of part of such loan
during the year, and thus, there has been no default on the part of the party to whom
the money has been lent. The payment of interest has been regular.

There is no amount of loan granted to companies, firms or other parties listed in the
register maintained under section 189 of the Companies Act, 2013 which is overdue
for more than ninety days.

In our opinion and according to the information and explanations given to us, the Company
has not advanced loans to directors / to a company in which the Director is interested to
which provisions of section 185 of the Companies Act, 2013 apply and hence not commented
upon. In our opinion and according to the information and explanations given to us, provisions
of section 186 of the Companies Act 2013 in respect of loans and advances given,
investments made and, guarantees, and securities given have been complied with by the
company.

The Company has not accepted any deposits from the public.

-
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(vi)

(vii)

(x)

(i)

(xii)

(xiii)

To the best of our knowledge and as explained, the Central Government has not specified
the maintenance of cost records under Section 148(1) of the Companies Act, 2013, for the
products/services of the Company.

(8) Undisputed statutory dues including income-tax, service tax, cess and other material
statutory dues have not been regularly deposited with the appropriate authorities and
there have been serious delays in large number of cases. The provisions relating to
provident fund, employees’ state insurance, sales-tax, customs duty, excise duty and
value added tax are not applicable to the Company.

{(b) According to the information and explanations given to us, no undisputed amounts
payable in respect of income-tax, service tax, cess and other material statutory dues
were outstanding, at the year end, for a peried of more than six months from the date
they became payable. The provisions relating to provident fund, employees’ state
insurance, sales-tax, customs duty, excise duty and value added tax are not applicable
to the Company.

{c) According to the information and explanations given to us, there are no dues of income
tax, service tax and cess which have not been deposited on account of any dispute.

The Company did not have any outstanding loans or borrowing dues in respect of a financial
institution or bank or to government or dues to debenture holders during the year.

According to the information and explanations given by the management, the Company has
not raised any money by way of initial public offer / further public offer / debt instruments and
term loans hence, reporting under clause (ix) is not applicable to the Company and hence
not commented upon.

Based upon the audit procedures performed for the purpose of reporting the true and fair
view of the financial statements and according to the information and explanations given by
the management, we report that no fraud by the company or no fraud on the company by the
officers and employees of the Company has been noticed or reported during the year.

According to the information and explanations given by the management, the provisions of
section 197 read with Schedule V of the Act is not applicable to the company and hence
reporting under clause 3(xi) are not applicable and hence not commented upon.

In our opinion, the Company is not a nidhi company. Therefore, the provisions of clause 3(xii)
of the order are not applicable to the Company and hence not commented upon.

According to the information and explanations given by the management, transactions with
the related parties are in compliance with section 177 and 188 of Companies Act, 2013 where
applicable and the details have been disclosed in the notes to the financial statements, as
required by the applicable accounting standards.
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(xiv)  According to the information and explanations given to us and on an overall examination of
the balance sheet, the company has not made any preferential allotment or private placement
of shares or fully or partly convertible debentures during the year under review and hence,
reporting requirements under clause 3(xiv) are not applicable to the company and, not
commented upon.

(xv}  According to 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 as
referred to in section 192 of Companies Act, 2013.

(xvi)  According to the information and explanations given to us, we report that the Company has
registered as required, under section 45-1A of the Reserve Bank of India Act, 1934.

For S.R. Batliboi & CO. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

per Kamal Agarwal
Partner ‘
Membership Number: 058652
Place of Signature: Kolkata
Date: May 18, 2017
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ANNEXURE 2 TO THE INDEPENDENT AUDITOR'S REPORT OF EVEN DATE ON THE
STANDALONE FINANCIAL STATEMENTS OF TITAGARH CAPITAL PRIVATE LIMTED

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 Titagarh Capital Private
Limited (“the Company”) as of March 31, 2017 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 Institute 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 the 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.

Auditor's 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 as specified under section 143(10) of the Companies Act, 2013, to the extent
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 judgement, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud
or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the internal financial controls system over financial reporting.
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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 authorisations of management and directors of
the company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorised acquisition, use, or disposition of the company's assets that could have a material
effect on the financial statements.

Inherent Limitations of Internal Financial Controis 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, 2017, 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 S.R. Batliboi & CO. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

Partner

Membership Number: 058652
Place of Signature: Kolkata
Date: May 18, 2017



TITAGARH CARPITAL PRIVATE LIMITED
Balance Sheet as at March 31, 2017

A EQUITY AND LIABILITIES
Sharehoiders Fund
Share Capital
Reserves & Surptus

Current liabilities
Short Term Borrowings
Trade payables
Tolal cutstanding dues of micre enterprises and small enterprises
Tolal cutstanding dues of creditors other than micro enlerprises and
small enterprises
Other Current Liabilities
Shert Term Frovisicns

TOTAL

B ASSETS
Non-current assets
Fixed Assets
Tangible Assets
Non - Current Investments
Loans and Advances

Current assets

Loans and Advances
Cash ard Bank balances
Other Current Assets

TOTAL

Summary of significant accounting policies

The accompanying notes are an integral part of the financial statements.

Note

6.1

6.2

10
11

2.1

As af

March 31, 2017
Amount in Rs.

As at

March 31, 2016
Amount in Rs.

400,000,000
(145,126 §54)

400,000,000
(142,342,750)

103,500,000 58,500,000
957,000 3,034,692
205,552 5,460 826
259,753 162,500

359,826,351 324,815,268

103,547,863 103,547,853

150,000,000 150,000,000

2,365,110 1,632,864
100,000,000 65,000,000
3,913,378 2,696,221

- 1,938,320
359,826,351 324,815,268

As per our Repor of even date

For 8. R, BATLIBOI & CC. LI.P
Chariered Atcduntants
Firm Regi ion No.: 301003E/E300005

Membership No. 58652

Piace: Kolkata
Dated : May 18,2017

For and on behalf of the Board of Directors of Titagarh Capital Private Limited

ARSI

Sunirmal Talukdar
Director

Dine ﬁ{

Direftor

N I

Anil Kumar Agarwal

Auesi Migvon-
Averi Misra
Company Secretary




TITAGARH CAPITAL PRIVATE LIMITED
Statement of profit & loss for the year ended March 31, 2017

For the year ended For the year ended
Note March 31, 2017 March 31, 2016
Amount in Rs. Amount in Rs.
Revenue from operations 13 14,597,262 2,190,548
Cther Income 14 129,735 31,263
Total Revenue (i) ) 14,726,997 2,222,111
Expenses
Employee Benefit Expense 15 739,935 1,041,503
Finance Cosls 16 13,519,859 5,611,013
Other Expenses 17 3,250,367 9,064,030
Total Expenses (l) 17,510,201 15,716,546
L.oss hefore taxes (2,783,204) {13,494,435)
Tax expenses
Current {ax - -
Loss for the year (2,783,204} (13,494,435)
Earnings per equity share
[Nominal value of share Rs. 100 {31 March 2016: Rs. 100)]
Basic & Diluted (in Rs.) 18 (1.86) {9.00)

Summary of significant acceunting policies 2.1

The accompanying notes are an infegral part of the financial statement

As per our Report of even date
For and on behalf of the Board of Directors of Titagarh Capital Private Limited

ForS.R.B

iBOI & CQ. LLP l
Chartered ojntants m’v W \:Lr

Firm Regigtggtion No.. 301003E/E300005 Sunirmal Talukdar Anil Kumar Agarwal
Director Director

per Kafnal Ada - (R\r@}i Mg

Pariner Dinesf a Averi Misra

Membership No. 58652 Dirggetdr Company Secretary

Place: Kolkata
Dated : May 18,2017




TITAGARH CAPITAL PRIVATE LIMITED
Cash flow statement for the year ended March 31, 2047

A. CASH FLOW FROM OPERATING ACTIVITIES
Net Loss before tax
Adjustments for:
Contingency provision against slandard assets
interest expenses
interest Income
Operating Profit/{Loss) before Working Capitat Changes

Movement in working capital

Increase in loans and advances

Decrease / (Increase) in Current Assets
Decrease / (Increase) in non current investments
Increase / (Decrease) in Trade Payable

Increase / (Decrease) in Current Liabilities

Cash used in operations
Direct taxes paid
Net Cash used in operating activities

B. CASH FLOW FROM INVESTING ACTIVITIES
interest Received on bank deposits
Fixed Deposits encashed / matured
Net Cash generated from Investing Activities

GC. CASH FLOW FROM FINANCING ACTIVITIES
Loan from Holding Company
Loan refunded to Holding Company
Interest paid
Net cash generated from financing activities

Net Increase in cash & cash equivalent (A+B+C)
Cash and Cash Equivaients at the beginning of the year
Cash and Cash Equivaients at the end of the year

Components of Cash & Cash Equivalents:
Cash on Hang
Balance with Banks:
On Current Account
Total cash and cash equivalents {note 11)

For the year ended
March 31, 2017
Amaount in Rs.

For the year ended
March 31, 2016
Amount in Rs.

(2.783,204) (13,494.435)
87,500 162,500
13,516,899 5,611,013
- (31.283)
10,324,195 {7,752,185)

(35,000,000}

(65,000,000)

1,038,320 (1,274,272)

; 48,500,000
(2.047,692) 2,445,802
(339,634) 319,194
(35,449,006) {14,009,275)
(24,624,811) (21.761,461)
(732,246) (222,211)
(25,357,067) {21,963,672)
; 147,243

; 1,000,000

N 1,147,243
45,000,000 90,000,000
. (66,500,000)
(18,425,786) (2.341,400)
26,574,214 21,158,600
1,217,157 322,171
2,696,221 2,374,050
3,913,378 2,696,221
123,550 123,550
3,780,828 2,572,671
3,913,378 2,696,221

As per our Report of even date

For S. R. BATLIBO! & CO, LLP
Chartered A€epuntants

Membership No. 58652

Place: Kolkata
Dated : May 18,2017

For and on behalf of the Board of Directors
of Titagarh Capital Private Limited

K.

Sunirmal Talukdar
Directgr

N

Anil Kumar Agarwal
Directer

Tivant g0
Averi Misra
Company Secretary




TITAGARH CAPITAL PRIVATE LIMITED

Notes to the financial statements as at and for the year ended March 31, 2017

1. Corporate information

Titagarh Capital Private Limited (the Company) is a private limited company demiciled in India. Based on
the categories of Non-Banking Financial Companies (NBFC) as defined under the Reserve Bank of India
Act, 1934, the Company has been classified as ‘Other Non-deposit Accepting or Holding Companies’.

2. Basis of preparation

The financial statements of the company have been prepared in accordance with the generally accepted
accounting principles in India (Indian GAAP). The company has prepared these financial statements to
comply in all material respects with the accounting standards notified under section 133 of the
Companies Act 2013, read together with paragraph 7 of the Companies (Accounts) Rules 2014. The
financial statements have been prepared on an accrual basis and under the historical cost convention.
Provision is made in respect of non-performing assets as per the guidelines for prudential norms
prescribed by the Reserve Bank of India. The accounting policies adopted in the preparation of financial
statements are consistent with those used in the previous year.

2.1 Summary of significant accounting policies
(a) Use of estimates

The preparation of financial statements in conformity with Indian GAAP requires the management to
make judgments, estimates and assumptions that affect the reported amounts of revenues, expenses,
assets and liabilities and the disclosure of contingent Habilities, at the end of the reparting period.
Although these estimates are based on the management’s best knowledge of current events and actions,
uncertainty about these assumptions and estimates could result in the outcomes requiring a material
adjustment to the carrying amounts of assets or liabilities in future periods.

(b) Tangible Fixed Assets

Tangible Fixed assets are stated at cost less accumulated depreciation and impairment losses, if any. Cost
comprises the purchase price and any attributable cost of bringing the asset to its working condition for
its intended use.

{c} Depreciation on tangible fixed assets

Depreciation on fixed assets is provided under Straight Line basis using the rates arrived at based on the
useful lives estimated by the management. The identified components are depreciated over their useful
lives; the remaining asset is depreciated over the life of the principal asset. The company has used the
foltowing rates to provide depreciation on its fixed assets.

Asset Class Useful Life (Years)
Plant & Machinery (Railway Wagons) 15
(d) Leases

Finance Lease

Assets acquired under lease agreements which effectively transfer to the company substantially all the
risks and benefits incidental to ownership of the leased items, are capitalized at the lower of the_fair
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Notes to the financial statements as at and for the year ended March 31, 2017

term and disclosed as leased assets. Lease payments are apportioned between the finance charges and
the reduction of the lease liability so as to achieve a canstant rate of interest on the remaining balance of
their liability. Finance charges are charged directly to the expenses account.

Operating Lease

Leases where the lessor effectively retains substantially all the risks and benefits of ownership of the
leased term, are classified as operating leases. Operating lease payments are recognized as an expense
in the Statement of Profit and Loss on a straight-line basis over the lease term.

(e} Borrowing costs

Borrowing cost includes interest and amortization of ancillary costs incurred in connection with the
arrangement of borrowings.

{f} Impairment of tangible fixed assets

The carrying amounts of assets are reviewed at each balance sheet date to determine if there is any
indication of impairment based on the internal/external factors. An impairment loss is recognized
wherever the carrying amount of an asset exceeds its recoverable amount which is the greater of the
assets’ net selling price and value in use. In assessing the value in use, the estimated future cash flows
are discounted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money and risks specific to the asset,

After impairment, depreciatiocn is provided on the revised carrying amount of the assets over its
remaining useful life.

{g) Investments

Investments that are readily realizable and intended to be held for not more than a year from the date
on which such investments are made are classified as current investments, All other investments are
classified as long-term investments. Current investments are carried at lower of cost and fair value
determined on an individual investment basis. Long-term investments are carried at cost. However,
provision for diminution in value is made to recognize a decline other than temporary in the value of the
investrments.

(h} Revenue Recognition

Revenue is recognized to the extent that it is probable that the economic benefits will flow to the
Company and the revenue can be reliably measured.

Interest income

Interest income is recognized on a time proportion basis taking info account the amount outstanding
and the rate applicable.

(i) Taxes on Income
Tax expense comprises of current and deferred taxes.

Current income tax is measured at the amount expected to be paid to the tax authorities in accordance
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Notes to the financial statements as at and for the year ended March 31, 2017

with the Indian Income Tax Act. Deferred income taxes reflect the impact of timing differences between
taxable income and accounting income ariginating during the current year and reversal of timing
differences of earlier years.

Deferred tax is measured based on the tax rates and the tax laws enacted or substantively enacted at the
balance sheet date, Deferred tax liabilities are recognized for all taxable timing differences. Deferred tax
assets are recognized for deductible timing differences only to the extent that there is reasonable
certainty that sufficient future taxable income will be available against which such deferred tax assets can
be realized. In situations where the company has unabsorbed depreciation or carry forward tax losses, all
deferred tax assets are recognized only if there is virtual certainty supported by convincing evidence that
they can be realized against future taxable profits,

At each reporting date, the Company re-assesses unrecognized deferred tax assets. It recognizes
deferred tax assets to the extent that it has become reasonably certain or virtually certain, as the case
may be, that sufficient future taxable income will be available against which such deferred tax assets can
be realized.

The carrying amount of deferred tax assets is reviewed at each baiance sheet date. The Company writes-
down the carrying amount of a deferred tax asset to the extent that it is no longer reasonably certain or
virtually certain, as the case may be, that sufficient future taxable income will be available against which
deferred tax asset can be realized. Any such write-down is reversed to the extent that it becomes
reasonably certain or virtually certain, as the case may be, that sufficient future taxable income will be
available.

(i) Segment Reporting
ldentification of segments

The Company's operating businesses are organized and managed separately according to the nature of
products and services provided, with each segment representing a strategic business unit that offers
different products and serves differant markets. The analysis of geographical segments is based on the
areas in which major operating divisions of the Company operate.

Allocation of common costs:

Common allocable costs are allocated to each segment according to the relative contribution of each
segment to the total common cost. Revenue and expenses which relate to the enterprise as a whole and
are not allocable to segments on a reasonable basis are included under the head “Unalocated -
Common”.

The accounting policies adopted for segment reporting are in line with those of the Company.

(k) Earnings per share

Basic earnings per share is calculated by dividing the net profit or loss for the period attributable to
equity shareholders by the weighted average number of equity shares outstanding during the period.
The weighted average number of equity shares outstanding during the period is adjusted for events of
bonus issue; bonus element in a rights issue to existing shareholders; share split; and reverse share spiit
{consolidation of shares).

For the purpose of caleulating diluted earnings per share, the net profit or foss for the period attributable
to equity shareholders and the weighted average number of shares outstanding during the perigd, are
adjusted for the effects of all dilutive potential equity shares.
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Notes to the financial statements as at and for the year ended March 31, 2017

(I} Provisions

A provision is recognized when the company has a present obligation as a result of past event, it is
probable that an outflow of resources emhodying economic benefits will be required to settle the
obligation and a reliable estimate can be made of the amount of the obligation. Provisions are not
discounted to their present value and are determined based on the best estimate required to settle the
obligation at the balance sheet date. These are reviewed at each balance sheet date and adjusted to
reflect the current best estimate.

{m) Contingent liabilities

A contingent liability is a possible obligation that arises from past events whose existence will be
confirmed by the occurrence or nan-occurrence of one or more uncertain future events beyond the
control of the company or a present obligation that is not recognized because it is not probable that an
outflow of resources will be required to settle the obligation. A contingent liability also arises in
extremely rare cases where there is a liability that cannot be recognized because it cannot be measured
reliably. The company does not recognize a contingent liability but discloses its existence in the financial
statements.

(n} Cash and Cash equivalents

Cash and cash equivalents for the purposes of cash flow statement comprise of cash on hand, cash at
bank and fixed deposits with an original maturity of three months or less.
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As at As at
March 31, 2017 March 31, 2016
3 SHARE CAPITAL Amouni{ in Rs. Amount in Rs.
Authorised Shares
21.00.000 {31 March 2016: 21,00.0001 Equily shares of Rs. 100 gach 210.000.000 210,000,000
25.00,000 {31 March 2016: 25,000,000} 1% Non Cumutative Compuisory 250,000,000 250,000,000
Converiible Preference Shares {INCCCPS) of Rs. 100 each e ...460,000,000 460,000,000
Issued, Subscribed and fully paid-up Shares
15,00, 000 (31 March 2016: 15,00.000} Equity shares of Rs. 100 each 150.000.000 150.000.000
25.00,000 (31 March 2016: 25.00.000) 1% NCCCPS of Rs. 100 each 250,000,060 250.000.000
400,000,000 400,000,000

a) Reconciliation of the shares cutstanding at the beginning and at the ena of the reporting period
There is no movemenl in the share capilal during the current vear and previous year
b} Termsfrights attached to Equity shares

The company has only one class of equily shares having a par value of Rs. 100 per share. Each holder of equily shares is entitled to one vote per share. The company declares and pays
gividends in Indian rupees. The dividend proposed by the Board of Directors is subject to the approval of the sharehclders in the ensuing Annual General Meeting.

In the event of iquidalion of the Company, the holders of equity shares will be enlilled Lo receive remaining assets of lhe Company after distribution of alt preferential amounts, The
distribution will be in proportion to the number of equily shares heid by the shareholders.

c} Terms of conversion/redemption of NCCCPS

NCCCPS carry nen-cumulative dividend @ 1% p a The company declares and pays dividends in Indian rupees. Tne dividend propesed by the Board of Direclors is subjecl to the approval
of the shareholders in the ensuing Annual General Meeting. Each holder of NCCOPS is entitled 10 one vote per share only on resolutions placed before the company which direcliy affect the
rights atlached to NCCCPS, The shares are compuisorily convertible inte equily shares al par by 27 Augusl 2022, In the evenl of liquidation of the company, the holders of preference shares
will be entilled to receive nol more than the value representing their investment before distribution to equity sharehelders.

d] Shares hetd by holding company
Cul of equity and preference shares issued by the Company. shares held by its holding company are as below:

As at March 31 2017 As at March 31 2016
Titagarh Wagons Limited. the Holding Company Rs % Holding Rs % Holding
15,00,000 {21 March 2016 15.00.000) Eauily shares of Rs 100 each fully paid 150,000.000 100% 150,000,000 100%
25,00.000 (31 March 2016: 15.00.000) 1% NCCCPS of Rs 100 each fully paid 250,000.000 100% 250,000,000 100%
As at As at
March 31, 2017 March 31, 2016
Amount in Rs, Amount in Rs.
4 RESERVES AND SURPLUS
A. Reserve under Section 45-IC of the Reserve Bank of India Act, 1934
Balance as per the fast financial statements 996,913 996,813

According to Section 45-1C of the Reserve Bank of india Act, 1934, every NBFC shall create a reserve fund and transfer therein a sum not less than 20% of ils Nel Profit every year as
disclosed in lhe Slatement of profit and loss and before declaration of dividend. No amount has been transferred during the year in vie of losses.

B, Deficit in the Statement of Profit and Loss

Balance as per the last financial slatements (143,339,663} {129,845 228}
Loss for the vear (2.783,204; (13,494,435
Net deficit in the statement of profit and loss (146,122,867} (143,339,883)

{A+B) {145,125 954} {342,342 150)
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TITAGARE CAPITAL PRIVATE LIMITED
Notes to Financial Statementis as at and for the year ended March 31, 2017

5  SHORT TERM BORROWINGS

Unsecured Loan from Holding Company (refer nole 20)

Unsecured loan {ram Holding Company is repayvable on demand and carries interest rate of 14% pa

6 OTHER CURRENT LIABILITIES

6.

=

Yrade Payables

Payables for goods and services
Talal outstanding dues of micro enterprises and small enlerprises (Refer Note 6.3 below)
Tolal outstanding dues of creditors other than micro and smail enlerprises

6.2 Other Current Liabilities
interest accrued and due on lan from Holding Company {Refer Note 20)
tnterest accrued but nol dus on toan frem Holding Company (Refer Note 20)

Others
Statutory Dues
Total Gther Current Liabilities

Total Current Liabilities

As at
March 31, 2017
Amount in Rs.

102.500.000

403,500,000

As at
March 31, 2017
Amount in Rs.

987.000

987,000

205652
208,552

1,192,662

As at
March 31, 2016
Amount in Rs.

58.500,000

58,500,000

As at
March 31, 2016
Amount jin Rs,

3,034,602

3,034,692

3,313,627
1.592 260

554,939
5,460,826

8,495,618

6.3 As per informalion available wilh Ihe compary, there are no suppliers covered under Micro, Smalt & Medium Enterprise Developmant Act, 2006. As a result, no interesl provision / payment

has been made by lhe company o such creditors, if any, and no disclosure thereof iIs made in these accounts

7 Shortderm provigions

Provision for standard assels
Provision for feave encashmenl

8  FIXED ASSETS
TANGIBLE ASSETS

Cost or vajuation
At April 1, 2015
Additions

At March 31, 2016

Additions
At March 31, 2017

Cepreciation & Amortization
At April 1, 2045

Charge for the vear

At March 31, 2016

Charqe for the period
At March 31, 2017

Net Block
At March 31, 2017

At March 31 2016

As at
March 31, 2017
Amount in Rs.

250,000
G753

9,763

PLANT & MACHINERY
(Railway Wagons)

Amount in Rs,
108,448,399
108,448,399

108,448,398

[P f ML ey

4,900,536

4,900,536

[EPTRRTRIRE . -t o

4,900,536

RS RAutiod b

103,647,863

JRUFIRTA-A. - Lo LA

103,647,863

PUVRRISEEIEEESE L L LS LS.

As at
March 31, 2016
Amount in Rs.

162.500

162,500

The above railway wagons inciude 200 wagons purchased in 2013-14 which comprises significant quantity of steet scrap on discard. The managemenl based on the technical evaluation of
an indepandant chartered engineer, has worked out the residuat vaiue of the aforesaid wagons considering 1he realizable value of the stee! content on discard of these wagons. The residual

value of these wagens has been determined at Rs. §.99.06.750 which is higher than Rs. 1,61,00,000 (i e 5% of the original cosl) of the said wagons.
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11

12

As at
March 31, 2017
Amoiunt in Rs.

Na. of Shares
As at As at
March 31, 2617 March 31, 2016 Face value

NON CURRENT INVESTMENT
Trade investment (valued ai cost unless stated olberwise)

Preference Shares (unquoted)

As at
March 31, 2016
Amount in Rs.

8% Mon Convertible Non Cumulalive Redeemabie 16.000.000 18,000,000 10 150.000.000 550,000,000
Preference Shares in Cimmico Limited
150,000,000 150 OOOlODD
Agaregate amount of unguoted inveslments 450,000,000 150,000,000
Note:
Tre preference shares are redeemable wilhin five years front the dale of allolment Le. by July 07, 2018 at par.
LOANS AND ADVANCES
Unsecured, considerad good Non Current Current
As at As at As at As at
March 31, 28017 March 31, 2016 March 31, 2017 March 31, 2016
Amount in Rs. Amount in Rs. Amouni in Rs., Amount in Rs.
Loans and advances in Redailed Party (refer nnle 20} - - 100.000.000 65,000,000
Other loans and advances
Advance Tax, Tax deducled at source 2,365,110 1,632,864 - -
fNet of provision jor tax NIL {31 March 2016 Rs,
933,171))
2,365,110 1,632,864 100,000,000 $5,000,000
Current
CASH AND BANK BALANCES As at As at

tarch 31, 2017
Amaount in Rs,
Cash and cash equivalents
Balances with banks:

On current accounts 3,789,828
Caeh in hang 1273 K80
3,913,378
OTHER CURRENT ASSETS
{Unsecured, cansidered good) As at

March 31, 2017
Amount in Rs.
Interesl acerued:
On Loans 1o retaled parties (refer note 20) .

March 31, 2096
Amount in Rs.

2572671
123550

2,696,221

As at
March 31, 2016
Amount in Rs.

1.938,320

1,938,320
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15

16

17

REVENUE FROM OPERATIONS
Interest Income on
Loans

Other Income
Interest Income on
Bank deposits
Income Tax Refund
Other Non Operating Income
Sundry Liabilities Writlen Back

EMPLOYEE RELATED EXPENSES
Salaries. wages and bonus
Director remuneration

FINANCE COSTS

Interest expenses

OTHER EXPENSES

t.eqal and professional fees
Rales and Taxes
Uirecior Fees

Contingency provision aganst standard assels

Travelling Expenses
Payment to Auditors
As Auditor
Audit fee
{imited Review
in Other Capacity,

QOlher Services (Certificates. efe)}
Reimbursement of expenses

Miscellaneous expenses

For the year ended
March 31, 2097
Amount inRs.

14,597 362
4,507,262

79,005

50,730

129,735

289.935

450.000
739,935

13.518.899

13,519,888

1.887.418

15700

130.000

87.500

12,311
500.000
172,500
438079

3861 1.114,440

2,986

3,260,367

[OUUEUTUUUUUPPRRREE . bt Radioel S

For the vear ended
March 3%, 2016
Amount in Rs.

2.190,848

2,990,848

31,263

31,263

441 503
600,000

4,044,503

5611.013

5,611,013

7,832,050
16,200
447,500
162,500
137 183

500,000
171.250

85.500
10,708 767,458
1,158

m"mmamoﬁﬂ 030




TITAGARH CAPITAL PRIVATE LIMITED
Notes to Financial Statements as at and for the year ended March 31, 2017

18 Earning per Share (EPS) : For the year ended For the year ended
March 31, 2017 March 31, 2016
Loss after tax (27,83,204) (1,34,94,435)
Weighted average number of equity shares in caiculating basic EPS 15,00,000 15,00,000
Eamings per share {Rs. per share) (1.88) {9.00)

The Conversion of NCCPS is anti dilutive in nature and nhence the disclosures for diluled EPS has not been given.

19 Contingent Liabilities For the year ended For the year ended
March 31, 2017 March 31, 2016
Matters under appeat with inceme tax authorities - 2,60,61,180

20 Related Party Disclosures
Names of related parties and related party relationship

Related parties where control exists:
Holding Company : Titagarh Wagons Limited

Related parties under AS 18 with whom transactions have taken place during the year :
Fellow Subsidiary : Titagarh Agrico Private Limited
Cimmeo Limited
Additional Related parties under Companies Act 2013 with whom transactions have taken place during the year !
Directors Mr. Sunirmal Talukdar
Mr. Nandan Bhattacharya
Mr. Sudev Chandra Das - Resigned w.e.f 27th Cciober 2016
Mir. Anil Agarwal
Mr. Dinesh Arya

Details of transactions between the Company and related parties and outstanding balances as at the year end are given below:

Nature of transactions Holding Company| FeHow subsidiary Key Manageriai Total
Pearsonnel

Interest received

Cimmco Limited 1,44,67,534 1,44,57,534
{21,53,689) {21,53,689)
Titagarh Agrico Private Limited 1,39,726 1,398,726
(37,159} (37,159
Interest paid
Titagarh Wagons Limited 1,34,90,822 1,34,90,822
(56,11,013) (56,11,013)
Director Sifting Fees
Anil Agarwal 32,500 32,500
(37,500 (37,500
Dinesh Arya 32,500 32,500
(32,500) {32,500)
Sunirmal Talukdar 30,000 30,000
(40,000) {40,000}
Nandan Bhattacharya 25,000 25,000
Sudev Chandra Das 10,000 10,000
(27,500} (37.500)
Professional & Consultancy
Anil Agarwal 4,50,000 4,50,000
{6,00,000) {6,00,000)
Loan Received
Titagarh Wagons Limited 4,50,00,000 4,50,00,000
{2,00,00,000} {9,00,00,000)
Loans given
Cimmco Limited 4,50,00,000 4,50,00,000
{9,00,00,000} (9,00,00,000
Titagarh Agrico Private Limited 1,00,00,000 1,00,00,000
(-} o)

Repayment of loan taken
Titagarh Wagons Limited - -
(8,65,00,000) {6,65,00,000)
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Nature of transactions Holding Company| Fellow subsidiary | Enterprises over which Total
KMP / shareholders /
relatives have
significant influence

Repayment of loan given

Cimmco Limited 10,000,000 10,000,000
(25,000,000} (26,000,000
THagarh Agrico Privale Limited 10,060,000 10,060,00

) t)

Redemption of Optionally fully convertible debentures {Investments}
Titagarh Agrico Privaie Limited

i -] -
i i (49,500,000} | {49 500 000

Balance outstanding as at the year end (Dr}

Cimmceo Limited i i 100,000,000 | [ 100,000,000
i ; (66,938,320} | {66 638 320)

Balance outstanding as at the year end (Cr}

Titagarh Wagons Limited i 103,500,000 | | | 103,500,000
i (63,405,887)] [ [ (63,405 887)

21 Disclosure required under Section 186(4} of the Companies Act, 2013
Incfuded in loans and advances are certain foans given, the particutars of which are disclosed betow:
Amount in Rs.

Rate of] Nature of | As at 31st Marchi As at 3ist March
Name of the Company Interest] Transaction 2017 2016
Cimmeo Limited (Refer Note Below) 15%] Lozn Given 100,000,000 65,000,000

Note: Loan given to company is for their general business purpose and is repayable on demand.

22 Deferred Tax
In absence of virlual certainty supported with convincing evidence in terms of Accounting Standard 22, the Company as a matter of prudence has not recognized the
deferred tax assel arising on account of brought forward fosses and unabsorbed depreciation.

23 Segment Reporting
In terms of Accounting Standard 17 - "Segment Reporting” notified by the Companies Act, the Company is engaged in lhe business of Financial Services and has only
one reportable segment. The Company operates in only one geographical segment, i.e., "within India" and no separate information for geographical segment has been
given.

24 Provident fund and Payment of Gratuity Act are not applicable to the Company as it has employed less than 10 employees during the year.
25 The Company is in the process of appointing a Chief Financial Cfficer to comply with the provisions of The Companies Act, 2013.

26 Details of Specified Bank Noles {(SBN) held and transacled during the period November 8, 2016 to December 30, 2016 as provided in ihe table below:
Amount in INR

Other
Particulars SBNs ! denominatio Total
i hotes
Closing cash in hand as on 08.11.2016 - 123,650 123,550
{+} Permitted receipis - - -
{-} Permitted payments - - -
{-} Amount deposited in Banks - - -
Ciosing cash in hand as on 30.12.2016 v 123,550 123,550

27 Previous Year Figures
Pravious year's figure including those in brackets have been regroupad and/cr rearranged wherever necessary.

As per our Report of even date For and on behalf of the Board of Direclors of Titagarh Capital Private Limited

For S. R. BATIBOI & CO. LLP ng&w ~ p

Firm Regigration No.: 301003E/£300005 . \JV“'-’ \-"j'(

Chartereg ¢ Sunirmal Talukdar Anil Kumar Agarwal
Director Director

per Kanal Aga / - Tuen Migsen

Dines a Averi Misra
Membership No. 58652 Directdr Company Secretary

Place: Kolkata
Dated : May 18,2017




TITAGARH CAPITAL PRIVATE LIMITED

(FORMERLY FLOURISH SECURITIES AND FINANCE PVT. LTD.}

DIRECTORS® REPORT

Decrr Shareholders.
Yaour Dircetors present the 23 Annual Report and Audited Accounts of the Company for the financial year ended Mareh 31.
2017

Financial Performance:

Particalars - : FY Ended 31.03.2017 FY Ended 31.03.2016
' Amount {Rs.) ~ Amount (Rs.)

Total Revenue 14,720,997 2222411

Total Lxpenses 17,510,201 15,716,546

Profit/loss Before Tax (2.783.204) (13,494,435}

Tax Expenses - -

Profit/Loss Afier Tax (2,783,204 (13,494 435}

Financial perfarmance of the Company during the year under review is in fine with the trend winessed by the industry in
which your Company operaies.

Review of Operations:

The Company being classified as a non-deposit accepting NBIFC is engaged in the business of giving loans and making
investments. Increase in revenue was recorded owing 1o enhanced deployment of funds resulting in larger interest income
during the FYI 3170372007, Further, lower fegal expenses enabled reduction in loss during the year under review. Wil
Tocus on more efficient wtilization of resources, the Directors are reasonably optimistic of the outlook for current year.

Transfer to Reserves:
No transfer 1o Special Reserve has been made due to loss incurred during the year under review.

Dividend:
The Directors do not recommend any dividend for the financial year ended March 31, 2017

Risks & Concern:
The Company has laid down a risk management mechanism conwymensurate with the nature of operations of the Company,

which is reviewed periodically.

Internal Financial Controls:

Appropriate Policies and procedures have been adopted by the Board (o ensure effective financial conirols, risk assessment
and mitigation measures, accuracy and completeness of the accounting records, prevention and detection of frauds and
errors, orderly and efficient conduct of the Company’s business and timely preparation of reliable financial information.

Extract of Annuat Return:
The details forming part of the extract of the Annual Return in Form MGT-9 are annexed and marked as Annexure DR-1.

Material Changes and Commitments after balance sheet date:
No malteriai changes and commitments have occurred from the dale of close of the financial year, 1o which the financiat
slalements relate, till the date of this report, which might affect the financial position of the Company.

Particulars of subsidiary/jeint venture/associate companies:
The company does not have any subsidiary/joinl venture/associale companies whose details are required to be disclosed as

per Rule 8 of the Companies (Accounts) Rules, 2014,

Meetings of the Board of Directors:

During the year under review, 5 (Five) meetings of the Board of Directors of the Company were held on 23.05.2016,

22.08.2016, 28.10.2016, 14.12.2016 and ¢6.02.2017.

Loans, Guarantees & Investments:
Particulars of loans, guaraniees and investments made by the Company pursuant to the Section 186 of the Companies Act,
2013 (the Act) are furnished in the notes to the Accounts/Financial Statements.

Significant and Material Orders:
There were no material/significant orders passed by any regulator/iribunal impacting the going concern status and the
Company’s operations in future.
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{(FORMERLY FLOURISH SECURITHES AND FINANCE PVT. LTh.)

Redated Party Transactions:
No related party transactions, material or otherwise requiring approvals during the yewr under review were entered into and
therefore the disclosure in Form AGC-2, being inapplicable. is not attached.

Infernal Control System:

As per Section 143 (3) (1) of the Companies Act. 2013, the Company has adequate system ol internal confrols and necessary
checks and balances. which are being strengthened so as to ensure that (a) its asscis are safcguarded. (b) ransactions are
authorised. recorded and reported properly: and (c) the accounting records are properly maintained and its financial
statements are reliable.

Beposits:

The Company has not accepted any deposits during the year under review and as required by the RBI as a condition for
continuation of certification as a Non Deposit accepting NBIFC. the Board has resolved not 1o accept deposits fram pubfic
during the current year,

Directors and Key Managerial Personnel;

Appointment

Shri Nandan Bhattacharya was appointed as Independent Director of the Company w.e.f. 14.12.2016 as per the provisions of’
Secttons 149 and 152 read with Schedule 1V of the Act and pursuant te recommendation of the Nomination and
Remuneration Commitice,

Resignation

Shri Sudev Chandra Das, Independent Director of the Company resigned w.e.f. 27.183.2016 owing to personal reasons.
Retirement by rotation

Shri Anil Kumar Agarwal, Director retives by rotation pursuant to the provisions of Scction 152 of the Act and is cligible for
re-appointment,

During the year under review, there was no change in the Key managerial Persennet of the Company,

Declaration by Independent Directors:
Dectarations pursuant o the Sections 164 and 149(6) of the Act by the two Independent Directors of the Company have been

made.

Evaluation of the Board’s performance, Committee and Individual Directors:

In compliance with the Act, the Board has adopted a formal mechanism for evaluating its performance and as well as that of
its Committees and individual Directors. The exercise has been carried out through a structured evaluation process covering
various aspects of the Board and Comumillees, experience and compelencies, performance of specific duties and obligations,
governance issues ete, Criteria for evaluation of the Board is annexed hereto as Annexure DR-2,

Separate meeting of Independent Directors:

As stipulated by the Code of Independent Directors as per Schedule V to the Act, a separate meeting of the Independent
Directors of the Company was held on 6™ February, 2017 to review the performance of Non-Independent Directors and the
Board as a whote, The Independent Directors also reviewed the quality, content and timeliness of the flow of information
between the Management and the Board and its Commiitee which is necessary to effectively and reasenably perform and
discharpe their duties.

Remuneration Policy and remuneration;

A policy approved by the Nomination and Remuneration Committee and the Board is followed by the Company on
remuneration of Direclors, as per the details provided under Section 178 (3) and is attached herelo and marked as Annexure
DR-3.

Statutory Aaditor and Auditors’ Report:

M/s. S R Batliboi & Co. LLP, Chartered Accountants, Audilors of the Company have expressed their unwillingness 1o
continue as the Statutory Auditors of the Company.

The Board recommends appointment of Price Waterhouse and Company Chartered Accountants LLP, as the Statutory
Auditors of the Company 1o hold office for a period of 5 years from the conclusion of the ensuing AGM {ill the conciusion
of the 28™ AGM.

Composition of the Audit Committee:
The Board has constituted Audil Committee comprising of Shri Sunirmal Talukdar as Chairman and Shri Nandan

Bhattacharya and Shri Anil Kumar Agarwal as members.

Shri § € Das ceased to be a member of the Audit Committee w.e.f. 27.10.2016 and Shri Nandan Bhattacharya has been
inducted in the Committee as a member w.e.f. 14.12.2016.

During the year all recommendations made by the Audit Committee were accepted by the Board.

N
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(FORMERLY FLOURISH SECURITIES &ND FINANCE PVT. LTD.)

Particudars of Emplovees:
The Company does nof ave any employee whose particutars are required 1o be disclosed pursuant to Section 197 of the Act
read with the Companics (Appointment and Remuneration of Managerial Personned) Rules. 2614,

Conservation of Energy, Technology Absorpion, Foreign Exchange Earnings & Qutgo:

Considering the nature of aciivities of the Company and in view of there being no such event/activity as would attract the
provisions of Scction 134(3)m) of the Act read with Rule 8 of the Companies (Accounts} Rules 2014 onn Conservation of
Energy. Technology Absorption. Foreign Exchange Barnings and Qutgo and the mformation pursuamt thereto is not
applicabice,

Directors’ Responsibility Statement:

Pursuant to Section 134(5) of the Act, the Board of Directors of the Company confirms that:

a)y In the preparation of the annual accounts for the year ended 31st March, 2017, the Company has followed the applicable
accounting standards and there are po material departures from the same.

b} the Directors have selecied such accounting policies and applied them consistentiy and made judgmenis and estimates
that are reasonable and pradent so as to give a {rue and fair view of the state of affairs of the Company as at 31st March,
2MH7 and of the profit and loss of the Campany for that period;

¢} the Directors have taken proper and sufficient care for the maintenance of adequate accounting records in accordance
with the provisions of the Companics Act, 2013, for saleguarding the assets of the company and for preventing and
detecting fraud and other frregularities;

d) the Direclors have prepared the annual accounts on a “going concern’ basis:

¢} the Company, being unlisted, sub-clavse (e} of Section 134(3) of the Act pertaining to laying down internal financial
controls is not applicable to the Company;

1} the Pirectors have devised proper systems to ensure compliance with the provisions of ail applicable laws and that such
systems are adequate and operating effectivedy.

Acknowledgement:

Your Directors would fike to express their sincere appreciation for the assistance and co-operation received from the banks,
Government authorilies, customers, vendors and members during the year under review. Your Directors also wish to place
on record their deep sense of appreciation for the commitied services by the Company’s employee(s).

By Order of the Board of Directors
Repistered Office:
756 Anandapur
£ M Bypass
Kolkata 700107

Gesh Arya Stiri Anit Kumar Agarwal
IHN: 00168213 DIN: 01501767
Director Director

Dated: the 18" day of May, 2017
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(FORMERLY FLOURISH SECURITIES AND FINANCE PVT. LTD.)

Annexure- BR-1
Form No. MGT-9
EXTRACT OF ANNUAL RETURN
as on the financial year ended on 31stMarch, 2017
{Pursuant to Section 92(3) of the Companties Act, 2013 and rule 12(1) of the
Companies {Management and Administration) Rules, 2014]

L. REGISTRATION AND OTHER DETAILS:
1 CIN U1 122WB1994PTC138832
2 Regisiration Date 10.05.1994
3 Name of the Company Titagarh Capital Private Limited
4 Category / Sub-Category of the Company Non Banking Financial Company
5 Address of the Registered office and contact | 756 Anandpur, EM Bypass

details Kolkata-700107

6 Whether listed company Unlisted
7 Name, Address and Centact details of Not Applicable
Registrar and Transfer Agent
I1. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY--- Giving Loans and making investments

All the business activities contributing 10% or more of the total turnover of the company shall be stated
(Based on Audited Financial Resulis 2015-16}-None

31. No. | Name and Description of main NIC Code of the % to total turnover of the
products / services Product/ service company
1 Non Banking Financial Company 649 99.64%
IH. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -
Sl Names and Address of Co CIN Holding/Subsidi | Percentage | Applicable
No. ary/Associate of Shares Section
held

1 Titagarh Wagons Limited L27320WB1997PLC084819 Holding 100% 2(46)
756 Anandapur, Company
E M Bypass
Kolkata-700107

IV, SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
i} Category-wise Share Holding

Category of | No. of Shares held at the beginning of the | No. of Shares held at the end of the year | %
Shareholders vear 01.04.2016 31.03.2017 Change
Demat | Physical Total % of | Demat | Physical Total Yo of | during

Total Total the
Shares Shares year

A. Promoter

1. Indian

a. Nil 20 20 0.01 Nil 20 20 Negligible | Nil

Individual /HUF

b. Central Govt. Nil Nil Nil N.A. Nil Nil Nil N.A. N.A.

c. State Govt. Nij Nil Nii N.A. Nil Nil Nil N.A. N.A,

d. Bodies Corp. Ni} 14,989,980 | 14,99,980 { 99.99 | Nil 14,99,980 | 14,99,980 | 99.99 Nil

e. Bank/FI Nit Nil Ni} N.A. Nil Nil Nil N.A. N.A.

f. Any other

Sub-Total-A(1) Nil 15,00,000 | 15,00,000 | 100 Nil 15,00,000 | 15,00,000 | 100 N.A,

2. Foreign

a. NRI- | Nil Nil Nit N.A. Nil Nil Nil N.A, N.A.

Individuals

b. Other | Nil Nil Nit N.A. Nil Nil Nil N.A, N.A.

Individuals

c. Body | Nil Nil Nil N.A. Nit Nil Nil N.A. N.A.

Corporate
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L, Buank /FI Nil Nil Nil N.A. Nil  §Nil Nil N.A. N.A.
e Any Other | Nil Nii Nil NA. Nil Nil Nil N.A, N.A.
Sub-Total-A{2} Nil Nil Nil N.A. Nil Nil Nil N.A, N.A.
§ Total Nil 15,00,000 | 15,00,000 | 100 Nil 15,00,000 | 15,00,000 | 100 N.A.
! Bhareholders of
Promoters (1+2)
B. Public Sharcholding
i, Institution
a. Mutual Funds | Nil Nil Nil N.A. Nil Nl Nil N.A. N.A.
b. Bank/FI Nil Nil Nil N.A. Nil Nil Nil N.A. N.A.
C. Cent. | Nil Nil Nil N.A. Nit Nil Nil N.A. N.A.
Govt/State Gaovt
d. Venture i Nil Nil Nil N.A. Nil Nil Nil N.A. N.A.
Capital
e Insurance Co. Nil Nil Nil N.A. Nil Nil Nii N.A. N.A.
f. Flls
2. Foreign | Nil Nil Nil N.A. | Nil Nil Nil N.A. N.A.
Porilolio
Corporate
h. Foreign | Nii Nil Nil N.A. Nil Nil Nil N.A. N.A,
Venture Capital
Fund
i. Others Nit Nil Nil N.A. Nil Ni} Nil N.A. N.A.
Sub Total B(1) Nil Nil Nil N.A., | Nil Nil Nil N.A. N.A.
2. Non-
Institution
a. Body Nil Nil Nil N.A. Nil Nii Nit N.A. N.A,
Corp
Indian
Overseas
b. Individual
i, Individual Nil Nil Nil N.A. Nil Nil Nil N.A. N.A,
Shareholders
holding
nominal share
capital up to
Rs. 1 Lakh,
i, Individu | Nil Nil Nil N.A. Nit Nil Nil N.A. N.A.
al Shareholders
holding nominal
share capital in
excess of Rs. 1
Lakh.
C. Others
(i} Clearing | Nil Nil Nil N.A. Nii Nil Nil N.A. N.A.
Members
(i1} Foreign | Nil Ni} Nil N.A. Nil Nil Nil N.A, N.A.
Bodies
{iii) Foreign | Nil Nil Nil N.A, Nij Nit Nil N.A. N.A,
Bodies
Corporate
{iv}] Non Resident | Nil Nit Nii N.A. Nil Nil Nil N.A. N.A.
Indians
(v) Trust Nil Nil Nii N.A. Nil Nil Nil N.A. N.A.
Sub-Total-B(2) Nil Nil Nil N.A. | Nil Nil Nil N.A. N.A.
Net Total (1+2) | Nil Nil Nil N.A. | Nil Nil Nil N.A. N.A.
¢. Shares held | Nil Nil Nil N.A. Nil Nil Nil N.A, N.A.
by Custodian for
GDRs & ADRs
Grand Total Nil 15,00,000 | 15,00,000 100 Nil 15,00,000 | 15,060,000 | 100 N.A.
(A+B+C}

**Shares are held by the Nominee Shareholder of Titagarh Marine Limited.

J/
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(ilShareholding of Promoters

Sl ‘. .Share Holders’__ Shareholding at the w0t | Share. holdmg at the end of 'the B
No. '_1 Names ' ._begmnmg of the year‘ i year R e o
No. of o of total Yo of Shares | No. of %; of tota] "o of Sh.arcs Yo Chang(, n
Shares  iShares of the Pledged /  |Shares Shares of Pledged / share holding
company cncumbered the encumbered  |during the
io total company ito total year
shares shares

1 |Titagarh Wagons | 14,399,040 99.9964 Nii | 14,99,940| 99.9964 Nit Nil
Limited {TWL)

2 iShri Dinesh 10 0.0006 Nii 10 0.0006 Nit Nit
Arya*
Joint: TWL

3  {Shri Nandan 10 0.0006 Nil 10 0.0006 Nii Nil
Bhattacharya*®
Joint: TWL

4 | Shri Akash 10 0.0006 Nil 10 0.0006 Nil Nil
Saraf*
Joint: TWL

5 {8hri Tuhin 10 0.0006 Nil 10 0.0606 Nil Nil
Bhattacharya*
Joint: TWL

6 {Shri Milan 10 0.0006 Nil 10 0.0006 Nil Nil
Sarkar
Joint: TWL

7 |Smi Averi Misra 10 0.0006 Nil 10 0.0006 Nil Nil
Joint: TWL
Total 15,00,000 100 Nil 15,00,000 100 Nii Nil

*Beneficial owner is Titagarh Wagons Limited.

__(ili} Change in Promoters’ Shareholdin

At the beginning of the vear

Nil

- There is No Change in the shareholding of the Promoter Grou,

N.A

Nil

N.A

Date wise Increase/ Decrease in
Promoters Share holding during
the year specifying the reasons for
increase/ decrease(e.g. allotment/
transfer/bonus/ sweat equity etc)

At the End of the year

Nil

N.A

Nil

N.A

{iv) Shareholding Patiern of top ten Shareholders {other than Directors, Promoters and Holders of
GDRs and ADRs}:

NIL

Sl

No.

Top Ten Sharcholders

Shareholding at the
beginning of the year

Date wise Increase/
Decrease in Promoters

Share holding during the

1.4.16
No. of i % of total
Shares shares of

the
Company

vear specifying the
reasons for increase/

decrease {e.g. allotment/
transfer/bonus/ sweat

equity etg)

Shareholding at the
end of the year

31.3,17

No. of | % of total

shares shares of
the
Company

By
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{v] Shareholding of Directors and Key Managerial Personnel: NIL
Sl Top Ten Sharcholders Sharcholding at the [Date wise Increase/ Shareholding at the
No. beginning of the Decrease in Promoters end of the year
year 1.4.16 Share holding during the | 31.3.17
No. of | % of total ear specilying the No. of | % of total
Shares shares of reasons for increase/ shares shares of
the decrease {e.g. allotment/ the
Company |ransfer/bonus/ sweat Company
eguity ete)

V. INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment
(Rs/Lacs) -

Indebtedness at the beginning of the - 1,00,000,000 - 1,00,000,000
financial year

1) Principal Amount - - - -
ii) Interest due but noet paid - - - -
iii} Interest accried but not due - - - -
Total of {(1+2+3) - - - -
Change in Indebiedness during the - - - -
financial year
+Addition - - -
-Reduction - - - -
Net Change - - - -
Indebtedness at the - - - -
end of the financial year
i) Principal Amount - - - -
ii) Interest due but not paid - - - -
iii) Interest accrued but not due - - -
Total of (1+2+3) - 1,00,000,000 - 1,00,000,000

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

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
(¢} Profits in lieu of salary under section 17(3) Income-
tax Act, 1961

2. Stock Option

3. Sweat Equity

4. Commission

- as % of profit

- others, specify...

5. Others, please specify

Total (A)

Ceiling as per the Act

N 1 L

o+

o
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B. Remuneration to other directors:

Particulars of Name of Directors Total Amount
Remuneration '
Independent Directors
Name of Directors Shri Nandan Bhattacharya Shri Sunirmal Talukdar
Fee for attending board Rs 25,000/- Rs 30,000/- Rs 55,000/
committee meetings:
Commission Nil Nil Nil
Others Nil Nil Nil
Total (1) = il R ' S ] Rs 55,000/
Non-Executive Director
Name of Directors Shri Anil Kumar Agarwal Shri Dinesh Arya
Fee for attending board Rs 32,500/ - Rs 32,500/ Rs 65,000/-
commitiee meetings:
Commission Nil Nil Nil
Others Nil Nil Nil
Total (Bj=(1+2) Rs 1,20,000/-
Total Managerial Rs 1,20,000/-
Remuneration

C. Remune

1. Gross salary
{a) Salary as per provisions contained in section 17{1) Rs 2,80,182 /- Rs 2,80,182/-
of the Income-tax Act,1961
(b} Value of perquisites u/s 17(2} Income-tax Act, 1961 Nil Nil
{c) Profits in lieu of salary under section 17(3) Income- Nil Nil
tax Act, 1961
2. Stock Option Nil Nil
3. Sweat Equity Nil Nii
4. Commission Nil Nil

- as % of profit
- _others, specify
5. Others, please specily Nil Nil
Total (A} Rs 2,80,182 / Rs 2,80,182 /-

VII. PENALTIES / PUNISHMENT,/ COMPOUNDING OF OFFENCES: NONE

For and on behalf of the Board of Directors

. N
Shri £4 3€§ﬁrya Shri Anil Kumar Agarwal

- 00168213 DIN: 01501767
Director Director

Dated: the 18" Day of May, 2017
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ANNLEXURE DR-2

CRITERIA FOR PERFORMANCE FVALUATION OF BOARD AND INDEPENDENT DIRECTORS

An effective Board consciously creating o culture of leadership and transparent corporale governatiee with a long term vision
and requisite strategies (o enable the Company 10 become a responsibie entity working for maximization of the stakeholders”
value whife contributing to society is at the core of TCPL s approach. Towards this TCPL ensures constitution of a Beard of
Dircctors with an appropriate composition. size. diversified expertise and experience and commitment (© discharge their
responsibilities and duties effectively.

TCPL also recognizes the importance of Independent Directors in achieving the effectiveness of the Board and aims to have
an optimum combination of Exceutive, Non-Exccutive and Independent Directors.

Pursuant 1o the provisions of the Companies Act, 2013 the Board carrics out an annual evaluation of its own performance, as
well as the evaluation of the working of its Committees and Individual Directors. The performance evaluation of all the
Directors was carried out by the Nomination and Remuneration Commitiee, The performance evaluation was carried out in
accordance with the Remuneration Policy framed by the Company within the framework of applicable laws.

QUALIFICATEON AND CRITERIA OF INDEPENDENCE

»  The Nomination and Remuneration Committee (NRC) and the Board shall review on an annual basis appropriate
skills, knowledge and experience required of the Board as a whole and ils individuai members.

e NRC shalf aiso assess the independence of the diveciors at the time of appointment/reappainiment and the Board
shall assess the same annually.

e The Board shall reassess determinants of independence when any new interest or relationships are disclosed by a
Director.

¢ Ia cvaluating the suitability of the individual members NRC may take inte account factors such as, general
understanding of the Company’s business dynamics, global business and social perspective.

The Board may review and update the criteria [rom lime (o time as it may deem appropriate.

AN



(FORMERLY FLOURISH SECURITIES AND FINANCE PVT. LTD.)

ANNEXURE DR-3
REMUNERATION POLICY

Titagarh Capital Private Limited (TCPL) recognizes the importance of aligning the business objectives with specific and
measurable individuat objectives and targets, The Remuneration policy is designed to atiract, motivate and retain talented
cmployees in a competitive market.

Therefore, the Remuneration Policy has been formuiated with the following objectives and features:

a, Lnsuring that the level and composition of remuneration is reasonable and sufficient lo attracl, retain and melivate
employees. o run the Company successiully.

h. Ensuring that relationship of remuneration to performance is clear and meets the performance benchmarks.

¢. Ensuring thal remuneration involves a balance between fixed and incentive pay seflecting short and loag term
performance objectives appropriate 1o the working of the Company and its poal.

d. Aligning the remuneration of Directors, KMPs and Senior Management Persennel with the Company’s financial position
as well as with trends in the industry to the extent applicable 1o the Company.

¢, Performance evaluation of the Commiliees of the Board and Directors including Independent Directors.

£ Ensuring Board Diversity.

2. ldentifying persons whe are qualified to hecome Directors and who may be appointed in senjor management in

accordance with the criteria laid dowa.

POLICY RELATING TO REMUNERATION OF DIRECTORS, KMP & SENIOR MANAGEMENT PERSONNEL
e The Board on the recommendation of the Nomination & Remuneration Committee shall review and approve the
remuneration payable to the dircetors/KMPs which shall be within the limits approved by the shareholders.
s Il is to be ensured that relationship of remuneration to the performance is clear and meets appropriaie performance
benchmarks which are unambiguously 1aid down and communicaled.

REVIEW
The policy shall be reviewed by the Nomination and Remuneration Committee and the Board, from time to time as may be
necessary.

@,\{‘V



