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AUTO PINS (INDIA) LIMITED
Regd. Office: 2776, PYARELAL MOTOR MARKET, KASHMERE GATE, DELHI-110006

Tel.: (91)-11-23978748 CIN: L34300DL1975PLC007994
Email id: autopins@vsnl.com Website:www.autopinsindia.com
NOTICE

Notice is hereby given that the 40" Annual General Meeting of AUTO PINS (INDIA)
LIMITED, will be held on Thursday, the 31% day of December, 2015 at 11:00 A.M. at its
Registered Office at 2776, Pyarelal Motor Market, Kashmere Gate, Delhi -110006 to transact the
following businesses:

ORDINARY BUSINESS:

1.

To receive, consider, and adopt the Audited Balance Sheet as at 30" June, 2015,
Statement of Profit & Loss and Cash Flow Statement for the year ended on that date
and the report of the Board of Directors and Auditors thereon.

To appoint a Director in place of Mr. Subhash Jain (DIN: 00176493) who retires by
rotation and being eligible offers himself for re-election.

To appoint M/s Sanjay Rawal & Co, Chartered Accountants as Statutory Auditors of
the Company and fix their remuneration.

To consider and if thought fit, to pass the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable
provisions, if any, of the Companies Act, 2013 and the Rules made thereunder, as
amended from time to time, M/S Sanjay Rawal & Co,, Chartered Accountants be
and 1s hereby appointed as the auditor of the company, Chartered Accountants, to hold
office from the conclusion of this Annual General Meeting (AGM) until the conclusion
of the AGM to be held in the year 2020 (subject to ratification of their appointment at
every AGM), to examine and audit the accounts of the Company on such remuneration
as may be mutually agreed upon between the Board of Directors of the Company and
the Auditor.

SPECIAL BUSINESS:

4.

To consider and if thought fit, to pass with or without modification(s), the following
resolution as an Ordinary Resolution for Regularisation of Additional Director, Ms.
Shilpy Chopra:-



“RESOLVED THAT Ms. Shilpy Chopra, who was appointed as an Additional Director
with effect from March 31, 2015 on the Board of the Company in terms of Section 161
of the Companies Act, 2013 and Article of Association of the Company and who holds
office up to the date of this Annual General Meeting, and in respect of whom a notice
has been received from a member in writing, under Section 160 of the Companies Act,
2013 along with requisite deposit, proposing his candidature for the office of a Director,
be and is hereby appointed as a Director of the company.”

To consider and if thought fit, to pass with or without modification(s), the following
resolution as an Ordinary Resolution for appointment of Ms. Shilpy Chopra as an
Independent Director:-

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and other
applicable provisions, if any, of the Companies Act, 2013, and the rules made there
under, including any amendment, modification, variation or re-enactment thereof read
with Schedule IV to the Companies Act, 2013, for the time being in force, Ms. Shilpy
Chopra (holding DIN 07161915), Director of the Company, in respect of whom the
Company has received a notice in writing from a Member proposing her candidature for
the office of Independent Director, be and is hereby appointed as an Independent Director
of the Company, to hold office as such for a period of 5 (five) consecutive years, with
effect from the date of this Meeting AND THAT she shall not be liable to retire by
rotation.”

By order of the Board
For AUTO PINS (INDIA) LIMITED
Place: Delhi
Date : 02-12- 2015
Sd/-
RAJBIR SINGH
MANAGING DIRECTOR
DIN: 00176574



NOTES

1.

EVERY MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL
GENERAL MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND
VOTE ON A POLL INSTEAD OF HIMSELF/HERSELF AND SUCH PROXY NEED
NOT BE A MEMBER.

Proxies in order to be effective should be duly completed, stamped (if applicable) and
signed and must be deposited at the registered office of the company not less than 48
hours before the time for holding the Annual General Meeting.

Pursuant to the provision of the Companies Act, 2013 and rule made thereunder , a person
can act as a proxy on behalf of not more than fifty members and holding in aggregate not
more than Ten percent of the total share capital of the Company . Member holding more than
ten percent of total share capital of the Company may appoint a single person as proxy, who
shall not act as a proxy for any other member. The instrument appointing proxy should be
deposited at the registered office of the company not later than FORTY-EIGHT HOURS
before the commencement of the AGM.

Corporate Members intending to send their authorised representatives to attend the meeting
are requested to send a certified copy of the relevant Board Resolution authorizing their
representative to attend and vote on their behalf at the meeting.

The relevant Explanatory Statement and reasons in respect of proposed Special Resolution
pursuant to Section 102 of the Companies Act, 2013, are annexed hereto.

Members desirous of obtaining any information as regards accounts of the Company are
requested to write to the Company at least 15 days before the Meeting, so that the
information required will be made available at the Annual General Meeting.

Documents referred to in the accompanying Notice are open for inspection at the Registered
Office of the Company during normal business hours (9:00 am to 6:00 pm) on all working
days except Sundays (including Public Holidays) up to the date of the Annual General
Meeting.

The Register of Members and Share Transfer Books of the Company will remain closed from
Thursday, December 24, 2015 to Thursday, December 31, 2015 (both days inclusive) for the
purpose of annual closing and AGM.

Members holding shares in physical form are requested to immediately notify change in their
address, if any, to the Registrar and Transfer Agent of the Company, viz., Link Intime India
Pvt. Ltd, 44 Community Centre, 2nd Floor, Naraina Industrial Area, Phase I, Near PVR,
Naraina, New Delhi-110028, quoting their Folio Number(s).

Members/Proxies are requested to bring the Attendance Slip(s) duly filled in.

Physical copies of the Notice and Annual Report for 2015 are being sent to all the members
in the permitted mode along with Attendance Slip and proxy form inter-alia indicating the
process of E-Voting. Electronic copy of the Notice and Annual Report for 2015 is also being
sent to all the members who’s Email Ids are registered with the Company/Depository
Participants (DP) for communication purposes. Members who have not registered their email
addresses so far are requested to register their e-mail addresses for receiving all
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17.

communications including Annual Report, Notices, Circular, etc. from the Company in
electronic mode.

The Securities and Exchange Board of India (SEBI) has mandated the submission of
Permanent Account Number (PAN) by every participant in securities market. Members
holding shares in electronic form are, therefore, requested to submit the PAN to their
respective Depository Participants with whom they are maintaining their Demat accounts.
Members holding shares in physical form can submit their PAN details to the Company or to
the Registrar and Share Transfer Agents.

In support of the Green Initiative announced by the Government of India and in terms of
Clause 32 of the Listing Agreement with the Stock Exchange(s), electronic copy of the
Annual Report for the financial year 2014-15, along with the Notice of 40" AGM, inter-alia,
indicating the process and manner of e-voting, along with the attendance slip and proxy form
are being sent to all the Members of the Company, whose e-mail-id is registered with
Registrar and Share Transfer Agent or Depository Participant, unless any Member has
requested for a hard copy of the same. For the Members who have not registered their e-mail
id, physical copies of Annual Report for the financial year 2014-15, along with the Notice of
AGM, inter-alia, indicating the process and manner of evoting, along with the attendance slip
and proxy form are being sent by other permissible mode.

Members may also note that the Notice of the 40™ AGM and the Annual Report for financial
year 2014-15 will also be available on the Company’s website at
http://www.autopinsindia.com/ for their download. The physical copies of the aforesaid
documents will also be available at the Company’s registered office for inspection during
normal business hours on working days. For any communications, the shareholders may also
send requests to the company’s designated email id: autopins@vsnl.com.

Register of Directors and Key Managerial Personnel and their shareholding maintained under
Section 170 of Companies Act, 2013 and Register of Contracts or arrangements in which
directors are interested maintained under Section 189 of the Companies Act, 2013 will be
available for inspection by the members at the AGM.

In case, of joint holders attending the AGM, only such joint holder who is higher in order of
names will be entitled to vote.

Members who hold shares in physical form in multiple folios in identical names or joint
holding in the same order of names are requested to send the share certificates to Registrar
and Share Transfer Agents, for consolidation into single folio.

Pursuant to the requirements of Corporate Governance under Clause 49 of the listing
agreement entered into with the Stock Exchange(s), the brief particulars of all the Directors
proposed to be reappointed, nature of their expertise in specific functional areas, names of
Companies in which they hold Directorships and memberships/Chairmanships of
Board/Committees, shareholding and relationships between Directors inter-se, are provided
in the Directors’ Report forming part of the Annual Report.

Members may also note that the physical copies of the notice of Annual General Meeting and
the Annual Report for 2015 will be available at the Company’s registered office for
inspection during normal business hours on working days. For any communication, the



shareholders may also send request to the Company’s designated email id
autopins@vsnl.com

. Members who wish to seek any information on the financial statements of the Company or
have any query(ies) relating thereto may write to the Company at autopins@vsnl.com at an
early date to enable the management to keep the information ready.

E-VOTING PROCESS

The Company has signed an agreement with Central Depository Services [India] Limited
[CDSL] for facilitating e-voting to enable the shareholders to cast their vote electronically.
[.In case of members receiving e-mail:

a) Log on to the e-voting website www.evotingindia.com.
b) Click on “Shareholders” tab to cast your votes.

c) Now, select the Electronic Voting Sequence Number (“EVSN”) along with “Auto Pins
(India) Limited” from the drop down menu and click on “SUBMIT”.

d) If you are holding shares in Demat form and had logged on to www.evotingindia.com
and have casted your vote earlier for EVSN of any Company, then your existing login id

and password are to be used. If you are a first time user follow the steps given below.

e) Now, fill up the following details in the appropriate boxes:

User ID For shareholders holding shares in Demat form:- a) For NSDL: 8 Character DP ID followed by 8
Digits Client ID b) For CDSL: 16 digits beneficiary ID. c) For shareholders holding shares in
Physical Form: Folio Number registered with the Company.

PAN* Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department when prompted by the
system while evoting (applicable for both demat shareholders holding shares in demat mode as well
as shareholders holding shares in physical mode)

DOB# Enter the Date of Birth as recorded in your demat account or in the company records for the said
demat account or folio in dd/mm/yyyy format.

Dividend Enter the Dividend Bank Details as recorded in your demat account or in the company records for
the said

Bank Details | demat account or folio.

*Members who have not updated their PAN with the Company/Depository Participant are
requested to use the default character:
<AUTO>. After entering these details appropriately, click on “SUBMIT” tab

#Please enter any one of the details in order to login. In case either of the details are not

recorded with the depository please enter the No. of shares held by you as on (relevant

date) in the Dividend Bank details field. f) After entering these details appropriately, click
on “SUBMIT” tab.

g)  Members holding shares in physical form will then reach directly the EVSN selection
screen. However, members holding shares in demat form will now reach ‘Password
Creation’ menu wherein they are required to mandatorily change their login password
in the new password field. The new password has to be minimum eight characters
consisting of at least one upper case (A-Z), one lower case (a-z), one numeric value
(0-9) and a special character(@ # $ %& *). Kindly note that this password is to be
also used by the demat holders for voting for resolutions of any other company on




which they are eligible to vote, provided that company opts for e-voting through
CDSL platform. It is strongly recommended not to share your password with any
other person and take utmost care to keep your password confidential. Kindly note
that this changed password is to be also used by the Demat holders for voting for
resolutions for the Company or any other Company on which they are eligible to
vote, provided that Company opts for e-voting through CDSL platform.

Click on the relevant EVSN on which you choose to vote.

On the voting page, you will see Resolution Description and against the same the
option “YES/NO” for voting.Select the option YES or NO as desired. The option
YES implies that you assent to the Resolution and option NO implies that you dissent
to the Resolution.

Click on the “Resolutions File Link™ if you wish to view all the Resolutions.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to confirm your vote, click on “OK”,
else to change your vote, click on “CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to
modify your vote.

In case of members receiving the physical copy of Notice of Annual General meeting
[for members whose e-mail IDs are not registered with the Company/Depository
participant(s) or requesting physical copy]: m) Please follow all steps from Sr. No. (a) to
Sr. No. (1) above, to cast vote.

n)

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are requested to
log on to https://www.evotingindia.co.in and register themselves, link their account
which they wish to vote on and then cast their vote. They should upload a scanned
copy of the Board Resolution and POA in favour of the Custodian who they have
authorised to vote on their behalf, in PDF format in the system for the scrutinizer to
verify the vote.

E-voting period begins on 28.12.2015 ( 9 am) and ends on 30.12.2015 (5 pm) .
During this period shareholders’ of the Company, holding shares either in physical
form or in dematerialized form, may cast their vote electronically. The e-voting
module shall be disabled by CDSL for voting thereafter. Once the vote on a
resolution is cast by the shareholder, the shareholder shall not be allowed to change it
subsequently.

In case you have any queries or issues regarding e-voting, you may refer the
Frequently Asked Questions (“FAQs”) and e-voting manual available at
www.evotingindia.com.in under help section or write an email to
helpdesk.evoting@cdslindia.com.

Voting can be exercised only by the shareholders or his/her duly constituted attorney
or, in case of bodies corporate, the duly authorized person.

A member need not use all his/her votes.

The voting rights of shareholders shall be in proportion to their shares of the paid up
equity share capital of the Company as on the cut-off date i.e. 24™ December, 2015.



t) Mr. Parveen Rastogi, proprietor of M/s Parveen Rastogi & Co., Practicing Company
Secretary has been appointed as the Scrutinizer to scrutinize the e-voting process in a
fair and transparent manner.

u)  The Scruitinizer shall within a period not exceeding 3 (three) working days from the
conclusion of the e-voting period unblock the votes in the presence of at least 2(two)
witnesses not in the employment of the company and make a Scrutinizer’s Report of
the votes in favour or against, if any, forthwith to the Chairperson of the Company.

v)  The results declared alongwith the Scrutinizer’s report shall be placed on Company’s
website i.e. http://www.autopinsindia.com/ and on the website of CDSL within
Two(2) days of passing of the resolutions at the Annual General Meeting of the
Company and also communicated to the Bombay Stock Exchange.

By Order of the Board
For AUTO PINS (INDIA)LIMITED
Place : Delhi
Dated: 02-12-2015
Sd/-
Rajbir Singh
Managing Director
DIN: 00176574



EXPLANATORY STATEMENT
(Pursuant to Section 102(1)(2)(a) of the Companies Act, 2013)

ITEM NO. 4

Ms. Shilpy Chopra was appointed as an Additional Director w.e.f. March 31, 2015 in accordance
with theprovisions of Section 161 of the Companies Act, 2013 and Article 80 of Article of
Association of the Company.

Pursuant to Section 161 of the Companies Act, 2013 the above director holds office up to the
date of the ensuing Annual General Meeting. In this regard the Company has received request in
writing from a member of the company proposing Ms. Shilpy Chopra candidature for
appointment as Director of the Company in accordance with the provisions of Section 160 and
all other applicable provisions of the Companies Act, 2013. The Board feels that presence of
Ms. Shilpy Chopra on the Board is desirableand would be beneficial to the company and hence
recommend resolution No. 4 for adoption.

None of the Directors, except Ms. Shilpy Chopra and Key Managerial Personnel of the Company
or their relatives are in any way concerned or interested, financially or otherwise, in the said
resolution.

The Board recommends resolution under Item No. 4 to be passed as an ordinary resolution.

Item No. 5

As per the provisions of Section 149(4) of the Companies Act, 2013, every listed company shall
have at least1/3rd of its total number of directors as Independent Directors. Section 149(6) of the
said Act, lays down thecriteria for independence. Ms. Shilpy Chopra, non-executive director of
the Company have furnished declarations to the Company under Section 149(7) of the
Companies Act, 2013, confirming that she meets the criteria prescribed for Independent Director
under Section 149(6) of the said Act.

In the opinion of the Board she possess the relevant expertise and experience, fulfill the
conditions specified in the said Act and the rules made there under and are independent of the
management of the Company. In terms of Section 149 of the Companies Act, 2013, an
Independent Director shall hold office for two terms of up to 5 consecutive years each on the
board of a company, but shall be eligible for re-appointment on passing of a special resolution by
the company and disclosure of the same in the Directors’ report. Further, in terms of Section
149(13) of the said Act, independent directors are not liable to retire by rotation.



Accordingly, the Board proposes to appoint Ms. Shilpy Chopra as Independent Directors of the
Company for a period of 5 years with effect from the date of this Meeting, as set out at Item Nos.
5 of this Notice. Notice as required under Section 160 of the Companies Act, 2013 has been
received from Member proposing the candidature of the said Independent Director of the
Company. Upon the confirmation of the appointment of these individuals as Independent
Directors by the Members of the Company, the appointment shall be formalised by the issue of a
letter of appointment bythe Company to the said Independent Directors.

Brief profile of the said Independent Director, in terms of Clause 49 of the Listing Agreements is
provided after this Notice.

The Board accordingly recommends the resolutions at Item Nos. 5 of this Notice for the approval
of the Members as an ordinary resolution.

None of the Directors or Key Managerial Personnel of the Company or their relatives other than
those mentioned in the respective resolution and their relatives are in any way concerned or
interested, financially or otherwise, in the resolutions at Item Nos. 5 of this Notice.

Name of Director Ms. Shilpy Chopra

Date of Birth 11/12/1980

Date of Appointment 31/03/2015

Expertise in Specific Legal & Secretarial

Functional area

Qualification Company Secretary, M. Com, LLB,
MBA (Finance)

Board Membership of Nil
other Public Limited
companies as

on June 30th, 2015
Directorship in Unlisted | Nil
Indian
Companies/Foreign
Companies & listed
Foreign

Chairman/ Member of the | Nil
Committee of the Board
of Directors

Company as on June 30,
2015

Chairman/ Member of the | Nil
Committee of the Board
of Directors of the any




other Company than Auto
Pins (India) Limited
as on June 30, 2015

Number of Shares held in
the Company as on
June 30, 2015

Nil

Place : Delhi
Date: 02-12-2015

By Order of the Board
For AUTO PINS (INDIA)LIMITED,

Sd/-
Rajbir Singh
Managing Director
DIN: 00176574



AUTO PINS (INDIA) LIMITED

Regd. Office: 2776, PYARELAL MOTOR MARKET, KASHMERE GATE, DELHI-110006
Tel.: (91)-11-23978748 CIN: L34300DL1975PLC007994
Email id: autopins@yvsnl.com Website:www.autopinsindia.com

DIRECTORS’ REPORT

TO THE MEMBERS OF AUTO PINS (INDIA) LIMITED

Your Directors are happy to present the Annual Report of the Company together with the

Audited Accounts for the year ended June 30" 2015.

FINANCIAL RESULTS

Current year ended Previous year ended

30.06.2015 30.06.2014

Income/(Loss) from Operation 112276407 213282507
Expenditure 110549963 15114517
Gross Profit/(Loss) before Tax 1726444 63167990
Less/ Add:-Income Tax paid - -
Profit/ Loss after Tax 1726444 63167990

PERFORMANCE

During the current financial year, the turnover of the company is Rs. 107054104 as compared to
Rs. 140200720 in the previous financial year. Moreover, our Company has profit of Rs. 1726444

as compared to Rs. 63167990 in the last year.

DIVIDEND

In order to conserve resources for expanding the business, your Directors have opined not to

recommend any dividend for the year 2014-2015.

SHARE CAPITAL
(A) Authorised Share Capital

The Authorised Share Capital of the Company stands at Rs. 70,000,000/-(divided into
7,000,000 Equity shares of Rs.10/- each). During the year, there has been no change in the

Authorised Share Capital of the Company.

(8) Paid-up Share Capital Equity



The paid up Share Capital of the Company stands at Rs. 57,070,620/- (divided into 5,707,062
Equity shares of Rs.10/- each). During the year, there has been no change in the paid up
Share Capital of the Company.

HOLDING COMPANY

Your Company has holding company namely Mystic Woodart Private Limited as on June 30,
2015 and holds 55.24% shares (3,152,500) in your Company. There is one associate company
within the meaning of Section 2(6) of the Companies Act, 2013 (“Act”).

The Details of the Holding Company are as follows:

Name of the Company MYSTIC WOODART PRIVATE LIMITED
CIN U74900DL2007PTC168093
Registered Office 9, SOUTHERN AVENUE, MAHARANI BAGH, NEW DELHI-110065

The Details of the Associate Company are as follows:

Name of the Company ANALYSIS SECURITIES PRIVATE LIMITED

CIN U67110DL1993PTC054049

Registered Office T-3, ANSHUL TOWER, SAINIK VIHAR, PITAMPURA, DELHI-
110034

TRANSFER OF SHARES

During the year under review, there was transfer of 1800 shares on 24 Day of November, 2014
and 1800 shares on 10™ December, 2014.

PUBLIC DEPOSITS

The Company has not accepted any deposits from public and as such, no amount on account of
principal or interest on deposits from public was outstanding as on the date of the balance sheet.

MANAGEMENT DISCUSSIONS AND ANALYSIS

As per clause 49 of the Listing Agreement with the Stock Exchanges, the Management
Discussion and Analysis report is annexed as “Annexure-1" to this Report.

EMPLOYEE REMUNERATION

(A) The ratio of the remuneration of each director to the median employee’s remuneration and
other details in terms of sub-section 12 of Section 197 of the Companies Act, 2013 read with
Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014, are forming part of this report and is annexed as “Annexure - 2” to this Report.

(8) The statement containing particulars of employees as required under Section 197(12) of the
Companies Act, 2013 read with Rule 5(2) and Rule 5 (3) of the Companies(Appointment and
Remuneration of Managerial Personnel) Rules, 2014, forms part of this report. In terms of




Section 136 of the Companies Act, 2013 the same is open for inspection at the Registered
Office of the Company. Copies of this statement may be obtained by the members by writing
to the Company.

EMPLOYEES BENEFITS
Retirement benefit in the form of provident fund is a defined contribution scheme. The

contributions to the provident fund are charged to the statement to the profit and loss for the year
when the contributions are due. Provision has been made in the accounts for expenses of gratuity.

DISCLOSURE UNDER SUB- SECTION(3) OF SECTION 134 OF COMPANIES ACT,
2013, READ WITH RULE 8(3) OF THE COMPANIES (ACCOUNTS) RULES, 2014

A. CONSERVATION OF ENERGY

Your Company is not engaged in any manufacturing activity and thus its operations are not
energy intensive. However, adequate measures are always taken to ensure optimum
utilisation and maximum possible saving of energy.

B. TECHNOLOGY ABSORPTION

Your Company actively pursues a culture of technology adoption, leveraging on the
advancements in technology to serve customers better, manage process efficiently and
economically and strengthen control systems. The Company has maintained a technology
friendly environment for its employees to work in. In keeping with the current trends in the
areas of digital marketing and social media, the Company has effectively used these avenues
in positioning itself in the market place and gain better Customer engagement.

c. FOREIGN EXCHANGE EARNINGS & OUTGO

There were no outgo in foreign exchange during the year under review. The was foreign
earnings of Rs. 4247157 during the year under review.

CODES, STANDARDS AND POLICIES AND COMPLIANCES
THEREUNDER

CODE OF CONDUCT FOR THE BOARD OF DIRECTORS AND THE SENIOR
MANAGEMENT PERSONNEL

Your Company has adopted a Code of Conduct for its Board of Directors and the Senior
Management Personnel. The Code requires the Directors and employees of the Company to act
honestly, ethically and with integrity and in a professional and respectful manner. During the
year under review, the Code of Conduct was revised as per the revised Clause 49 of the Listing
Agreement. A declaration by Chairman & Whole Time Director with regard to compliance with
the said code, forms part of this Annual Report.



CODE FOR PROHIBITION OF INSIDER TRADING PRACTICES

Your Company has in place a Code for Prevention of Insider Trading Practices in accordance
with the Model Code of Conduct, as prescribed under Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 1992, as amended and has duly complied with the
provisions of the said code. The details of the same are provided in Corporate Governance
Report forming part of this Annual Report.

WHISTLE BLOWER POLICY

Pursuant to the provisions of Section 177 (9) & (10) of the Companies Act, 2013 read with Rule
7 of Companies (Meetings of Board and its Powers) Rules, 2014 and Clause 49 of the Listing
Agreement, the Company has adopted a Whistle Blower Policy, which provides for a vigil
mechanism that encourages and supports its Directors and employees to report instances of
unethical behaviour, actual or suspected, fraud or violation of the Company’s Code of Conduct
or Ethics Policy. It also provides for adequate safeguards against victimisation of persons who
use this mechanism and direct access to the Chairman of the Audit Committee in exceptional
cases. The details of the same are provided in Corporate Governance Report forming part of this
Annual Report.

PREVENTION, PROHIBITION & REDRESSAL OF SEXUAL HARASSMENT OF
WOMEN AT WORKPLACE

The Company has in place a Policy on Prevention, Prohibition & Redressal of Sexual
Harassment of Women at Workplace and an Internal Complaints Committee (ICC) has been
constituted thereunder. The primary objective of the said Policy is to protect the women
employees from sexual harassment at the place of work and also provides for punishment in case
of false and malicious representations.

COMPREHENSIVE RISK MANAGEMENT POLICY

Your Company has formulated and adopted a Comprehensive Risk Management Policy which
covers a formalised Risk Management Structure, alongwith other aspects of Risk Management
i.e. Credit Risk Management, Operational Risk Management, Market Risk Management and
Enterprise Risk Management. The Risk Management Committee of the Board, on periodic basis,
oversees the risk management systems, processes and minimization procedures of the Company.

NOMINATION REMUNERATION & EVALUATION POLICY

The Board has, on the recommendation of the Nomination & Remuneration Committee framed a
Nomination Remuneration & Evaluation Policy, which, inter-alia, lays down the criteria for
identifying the persons who are qualified to be appointed as Directors and/or Senior Management
Personnel of the Company, alongwith the criteria for determination of remuneration of Directors,
KMPs and other employees and their evaluation and includes other matters, as prescribed under
the provisions of Section178 of Companies Act, 2013 and Clause 49 of the Listing Agreement.
The details of the same are provided in Corporate Governance Report forming part of this
Annual Report.

RELATED PARTY TRANSACTION POLICY

Related Party Transaction Policy, as formulated by the Company, defines the materiality of
related party transactions and lays down the procedures of dealing with Related Party



Transactions. The details of the same are provided in Corporate Governance Report forming part
of this Annual Report.

LISTING OF SECURITIES
The company’s shares are listed at The Bombay Stock Exchange, Mumbai.

The company had applied for in-principle approval for revocation of suspension of trading in
shares of the company 13" Jan, 2014 and got in-principle approval letter vide
DCS/COMP/OT/SB/44/2014-15 Dated 19™ June, 2014 from the Stock Exchange. Listing fees is
outstanding.

LOCK IN PERIOD OF SHARES:

During the year under review, 3996338 equity shares were in lock-in period upto 30™ April,
2016 as per the requirements of the Bombay Stock Exchange.

As per the requirement of Stock Exchange, the entire promoter holding i.e. 3996338 shares as on
13" January, 2014 and any increase in shareholding thereafter upto the date of revocation should
be under lock-in for a period of three months from the date of commencement of trading or post
revocation suspension. Therefore the company has applied for NSDL /RTA Certificate for lock-
in of abovesaid shares upto the date of 30" April, 2016.

DIRECTORS AND KEY MANAGERIAL PER SONNEL:

A brief resume of all the Directors, nature of their expertise in specific functional areas and
names of companies in which they hold directorships, memberships/ chairmanships of Board
Committees and their shareholding in the Company are provided below:

SUBHASH JAIN : Mr. Subhash Jain, Executive Director aged about 61 years graduated from
Delhi University in 1976 and experience in Marketing over 41 years. He has more than two
decades of experience in the marketing. He has expert knowledge in the products manufactured
by Auto Pins (India) Ltd. and Sirocco Pressings Pvt. Ltd. and its utilization in market. Currently
he is holding distributorship of the company in Delhi and surrounding area of Sirocco Pressings
Pvt. Ltd.

In accordance with the requirements of the Companies Act, 2013 and the Company’s Articles of
Association, he is liable to retire by rotation in this AGM and being eligible, offered himself for
reappointment. Directors solicit their approval for his reappointment as a director of the
Company.

RAJBIR SINGH: Mr. Rajbir Singh has joined the company as an Executive Director on 10"
August, 1988, and started looking after the day to day functioning of the Company under the
superintendence, direction, and control of the Board of Directors. Mr. Singh gained experience



as head of the enterprises more particularly in the areas of production, marketing, purchases,
export, automation and MIS. After being Executive Director for nearly 7 years he was elevated
to the position of Managing Director of the Company on 8" June 1994.

Mr. Rajbir Singh took over the management and control of the day to day affairs of the company
in 1988 at the age of 25 Years.

KULBIR SINGH: Mr. Kulbir Singh, Non- Executive & Independent Director graduated from
MD University, Rohtak, Haryana in 1988 and experience in accounting over 27 years. He was
appointed as with effect from June, 2006. He holds expertise in marketing, purchasing,
administration and financial management. He has been closely involved with the company

growth of Sirocco Pressings Pvt. Ltd. Presently he is a member of Board of Director of Auto
Pins (India) Ltd.

NAND KISHORE SHARMA: Mr. Nand Kishore Sharma , Non- Executive & Independent
Director is 35 years of age and a Law graduate. He is in service since last 10 years and now has
been practicing as an advocate.

SHILPY CHOPRA: Ms. Shilpy Chopra , Non- Executive & Independent Director is 34 years of
age and has done CS, MBA (Finance) M.Com and also a Law graduate. She is in service since
last 7 years and now working as a Company Secretary.

OTHERS: During the year under review, Ms. Srishti Gupta was appointed as Company
Secretary on 31% October, 2014 and resigned on 30™ September, 2015

DIRECTOR®S RESPONSIBILITY STATEMENT

Your Directors would like to inform that the audited accounts containing the Financial
Statements for the year ended 30™ June, 2015 are in conformity with the requirements of the
Companies Act, 2013 and they believe that the financial statements reflect fairly the form and
substance of transactions carried out during the year and reasonably present the Company’s
financial condition and results of operations. These Financial Statements are audited by M/s.
Sanjay Rawal & Co., Chartered Accountants Statutory Auditors of the Company. Pursuant to the
provisions of Section 134(5) of the Companies Act, 2013, it is hereby confirmed that:

(a) in the preparation of the annual accounts for the year ended June 30, 2015, the applicable
Accounting Standards had been followed along with proper explanation relating to material
departures,

(b) the directors had 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 2015 and of the profit of the Company for that
period;



(c) the directors had taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 2013 for safeguarding the
assets of the Company and for preventing and detecting fraud and other irregularities;

(d) the directors had prepared the annual financial statements on a going concern basis;

(e) the directors had laid down Internal Financial controls to be followed by the company and
that such internal financial controls are adequate and were operating effectively; and

(f) the directors had devised proper systems to ensure compliance with the provisions of all
applicable laws and that such systems were adequate and operating effectively

BOARD MEETINGS

The Company holds at least four Board meetings in a year, one in each quarter, inter-alia, to
review the financial results of the Company. The Company also holds additional Board Meetings
to address its specific requirements, as and when required. All the decisions and urgent matters
approved by way of circular resolutions are placed and noted at the subsequent Board meeting.
Annual calendar of meetings of the Board are finalised well before the beginning of the financial
year after seeking concurrence of all the Directors.

During the year there were in total Six Board Meetings were held i.e. on 31% July, 2014,
31% October, 2014, 2™ December, 2014, 31 January, 2015, 31* March, 2015 and 30™ April,
2015. The intervening gap between the Meetings was within the period prescribed under the
Companies Act, 2013 and the Listing Agreement. The details of the Board meetings held during
the year along with the attendance of the respective Directors thereat are set out in the Corporate
Governance Report forming part of this Annual Report and annexed as “Annexure-3”.

INTERNAL AUDIT & INTERNALFINANCIAL CONTROL SYSTEMS

The Company has an Internal Audit Department, headed by a Senior Management Personnel,
Mr. Ankit Kapur Prop. of M/s Kapur & Associates, Chartered Accountant, was appointed as an
Internal Auditor under the provisions of Section 138 of the Companies Act, 2013 who reports to
the Audit Committee of the Board.

The Internal Audit Department conducts comprehensive audit of functional areas and operations
of the Company to examine the adequacy of and compliance with policies, procedures, statutory
and regulatory requirements. Significant audit observations and follow up actions thereon are
reported to the Audit Committee. The Audit Committee reviews adequacy and effectiveness of
the Company’s internal control environment and monitors the implementation of audit
recommendations. The audit function maintains its independence and objectivity while carrying
out assignments. It evaluates on a continuous basis, the adequacy and effectiveness of internal
control mechanism. The function also proactively recommends improvement in policies and
processes, suggests streamlining of controls against various risks.

Your Company has laid down set of standards, processes and structure, which enables it to
implement internal financial control across the Company and ensure that the same are adequate
and operating effectively.

MATERIAL CHANGE



There was no material change affecting the financial position of the Company between the date
of balance Sheet and the date of this Report.

SECRETARIAL AUDIT REPORT

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Board of Directors
of the Company had appointed M/s. Parveen Rastogi & Co, Practicing Company Secretaries, to
undertake the Secretarial Audit of the Company for the financial year 2014-15. The Secretarial
Audit Report for the financial year ended June 30, 2015, is annexed as “Annexure - 4” to this
report. The said report, does not contain any qualification, reservation or adverse remark, and
thus do not call for any further comments.

AUDITORS

M/s Sanjay Rawal & Co., Chartered Accountants to be re-appointed as Statutory Auditors of the
Company to hold office from the conclusion of this Annual General Meeting until the conclusion
of the Annual General Meeting held on 2020 of the Company, as per the provisions of
Companies Act, 2013, subject to their ratification by shareholders at every subsequent Annual
General Meeting..

AUDITORS’ REPORT & NOTES ON ACCOUNTS

There are no observations (including any qualification, reservation, adverse remark or
disclaimer) of the Auditors in their Audit Report that may call for any explanation from the
Directors. Further, the notes to accounts referred to in the Auditor's Report are self-explanatory.

AUDIT COMMITTEE & OTHER BOARD COMMITTEES

The Company has a duly constituted Audit Committee as per the provisions of Section 177 of
Companies Act, 2013 and Clause 49 of the Listing Agreement with the stock exchanges. The
Board of Directors has constituted other committees namely — Nomination and Remuneration
Committee, Share Transfer and Investor Grievance Committee and Risk Management
Committee which enables the Board to deal with specific areas / activities that need a closer
review and to have an appropriate structure to assist in the discharge of their responsibilities. The
details of the composition of the Audit Committee alongwith that of the other Board committees
and their respective terms of reference are included in the Corporate Governance Report forming
part of this Annual Report. The Audit Committee and other Board Committees meet at regular
intervals and ensure to perform the duties and functions as entrusted upon them by the Board.
The details of the Audit Committee and other Board Committees are also set out in the Corporate
Governance Report forming part of this Annual Report.

INTERNAL AUDITOR

The internal auditor of the company is M/s Amit Batla & Associates carried out the roles and
responsibilities during the current financial year which are as follows:



e evaluated and provided reasonable assurance that risk management, control, and
governance systems are functioning as intended and will enable the organisation's
objectives and goals to be met.

o reported risk management issues and internal controls deficiencies identified directly to
the audit committee and provided recommendations for improving the organisation's
operations, in terms of both efficient and effective performance.

o evaluated information security and associated risk exposures.

o evaluated regulatory compliance program with consultation from legal counsel.

EXTRACT OF ANNUAL RETURN

Pursuant to Section 134(3)(a) and Section 92(3) of the Companies Act, 2013 read with Rule 12
of the Companies (Management and Administration) Rules, 2014,the extract of the Annual
Return as at June 30, 2015, in the prescribed form MGT 9, forms part of this report and is
annexed as “Annexure - 5”.

TRANSACTIONS WITH RELATED PARTIES

Related party transactions entered during the financial year under review are disclosed in Note
No. 2.36 of the Financial Statements of the company for the financial year ended June 30, 2015.
These transactions entered were at an arm’s length basis and in the ordinary course of business.
There were no materially significant related party transactions with the Company’s Promoters,
Directors, Management or their relatives, which could have had a potential conflict with the
interests of the Company. Form AOC-2, containing the note on the aforesaid related party
transactions is enclosed herewith as Annexure-6.

The Policy on materiality of related party transactions and dealing with related party transactions
as approved by the Board may be accessed on the Company’s website.

PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS

The particulars of loans, guarantees and investments have been disclosed in the financial
statements.

ACKNOWLEDGEMENT

Your Directors commend the continuing commitment and dedication of employees at all levels.
The Directors would also like to thank all other stakeholder, including bankers and other
business associates, who have provided sustained support and encouragement. This has
understandably; been critical for all the Company’s success. The Directors look forward to their
continued support in the years to come,



By Order of the Board
For Auto Pins (India) Limited
Place : Delhi
Dated: 02-12-2015

Sd/- Sd/-
Kulbir Singh Rajbir Singh
Director Managing Director

DIN: 02712040 DIN: 00176574



ANNEXURE 1 TO DIRECTORS’ REPORT
MANAGEMENT DISCUSSIONS & ANALYSIS REPORT

A. ECONOMY OVERVIEW
(). GLOBAL ECONOMY

The Global Economy began its modest recovery in the financial year 2013-14 with improved
demand from the Organization for Economic Co-operation and Development (OECD)
economies in the second half of 2013. While the trend is expected to accelerate in the current
year, the positive outlook is subdued by the potential consequences of ‘tapering’ of some of
the US Federal Reserve’s Quantitative Easing (QE) policies which were undertaken in the
aftermath of global financial crises. Emerging markets like India faced multiple challenges:
capital outflows, intense exchange rate pressures and volatile current account movement. A
combination of persistent inflation, fiscal imbalances, external sector vulnerabilities and low
investments resulted in sluggish domestic demand growth. Fiscal and monetary initiatives
taken by the Indian government and the Reserve Bank of India (RBI) helped stabilize
financial market conditions, but the domestic macro-economic environment still remains
challenging. Depressed economic sentiments couple with high price levels and poor income
growth continued to affect the Industry.

(ii) INDIAN ECONOMY

In 2013, like most emerging market economies, India faced capital outflows and exchange
rate pressures. Stabilizing economy by restoring exchange rate stability became a prime task.

The Indian Economy is witnessing a favorable climate due to the phenomenal outcome of the
Lok Sabha elections. As the market is breaking new skies because of the expected
streamlined policies of the new government, it will not be unjustifiable to imagine a bull
phase in the overall economic scenario of the Country.

The India’s Bankers Bank (RBI) increased the interest rate in order to target persisting high
inflation. The shift in focus from Wholesale Price Index (WPI) inflation to Consumer Price
Index (CPI) inflation also kept interest rate window on the higher side.

The NDA- BJP Government has presented its First Budget on 10th July 2014. The Finance
Minister has endeavored to push for an inclusive agenda that focuses on macro-economic
stabilization, lower in action level of external sector balance and fiscal prudence. The Finance
Minister has also spelt out major reforms in tax administration that will give greater clarity
and an assurance of a stable policy to foreign and domestic investors. The plan to reduce the
fiscal deficit gradually to 3% is good for economic health. The focus on increasing
manufacturing activity, agri growth and investment-led growth which augurs well for
sustained economic recovery.

B. INDUSTRY STRUCTURE & DEVELOPMENT

Your company is engaged in the business of Auto Components in various parts of the
Country.

Changing economic and business conditions, evolving consumer preferences, rapid
technological innovation and adoption and globalisation are creating an increasingly



competitive market environment that is driving corporations to transform the manner in
which they operate.

The automotive industry in India is one of the largest automotive markets in the world. It had
previously been one of the fastest growing markets globally, but is currently experiencing flat
or negative growth rates. According to the Society of Indian Automobile Manufacturers
(SIAM), annual vehicle sales are projected to increase to 4 million by 2015.

C. WORKING CAPITAL MANAGEMENT

Your Company practices prudent working capital management, methodologies and adequate
planning for managing its day-to-day requirements of working capital funds. The Company
focuses on timely receivables, realizations, and low inventory level considering JIT supply to
customers which helps in reducing the working capital requirement. The funds are borrowed
from Banks to bridge the working capital gap on weekly basis to avoid fixed liability of
Interest.

D. INTERNAL CONTROL SYSTEM

The company has adequate internal control systems commensurate with its size and
operations, although not documented. These business procedures ensure optimum use and
protection of Company’s resources and compliances with policies, procedures and statues.
The internal control systems provide for well defined policies, guidelines, authorisations and
approval procedures. The company regularly gets its accounts audited from the internal
auditor. The Audit Committee reviews adequacy and effectiveness of Company’s internal
control environment and monitors implementation of audit recommendations including those
relating to strengthening of the Company’s risk management policies and systems.

E. HUMAN RESOURCE MANAGEMENT

The Company believes that its employees are the most valuable assets. It encourages passion,
commitment, innovation and meritocracy, and this has enabled the company to sustain its
leadership position. The Company is focused not only in attracting but also in retaining
talented

individuals across Company’s business units. It does this by ensuring that the employees’
professional growth is consistent with their aspirations, and also within the framework of the
corporate goals.

During the period under review, the Company maintained cordial relationship with all its
employees. The Directors would like to acknowledge and appreciate the contribution of all

employees towards the performance of the Company.

F. THREATS AND CHALLENGES

India being one of the most important engine driving world economies, the automotive
industry has been subject to globalization in the Western world for a long time now. Need for
high resource commitments, nature of the industry (scale sensitivity), the current stage in the
industry’s lifecycle, increasing competition and declining unit product margins have forced
automobile manufacturers to merge, form alliances, or co-operate in

the fields of R&D, marketing and distribution,



Automobile industry is very specific industry, thus it has higher level of entry barriers. For an
example factory facilities, machinery, labor, technology are heavily involved. So following
factors are considered to be the prime barriers for to the industry.

(i) INVESTMENT SLOWDOWN

The Indian Auto component industry is currently feeling a bit hobbled due to several factors.
The industry talks of six M’s that determine investments in the auto component sector. These
are men (labour), money (capital), material (inputs), matter (energy), mandarin (policies) and
market (domestic and global).The recent increase in the interest rates has skewed the picture
against the industry as an investment destination when it comes to another critical M-Money
(capital).

(i) LOW LABOUR PRODUCTIVITY

The advantage of low cost labour is negated due to lower productivity level of the work
force. The labour productivity in the sector is very much severe as compared to the other
Industries. Also, the emergence of the new phenomenon i.e., Labour unrest had hit the
industry hard which affects the overall productivity.

(iii) GOVERNMENT POLICIES

The dilapidated infrastructure environment threatens the Indian Auto Component Industry.
The industry may be full of potential but prospects are still challenging as the policies of the
government needs to be streamlined. The government’s approach to build new domestic and
exports infrastructure and to invest more in research and development is not coping up with
the need of the hour.

G. FUTURE OUTLOOK

The prospects of the auto component industry are closely linked to the economic growth. As
the competition intensifies, the Company has been continuously working on improving its
operating efficiency, quality, diversifying its product range and adding optimal capacity as
required. The Company will safeguard its culture of continuous improvements, teamwork,
discipline and stakeholder sensitivity.

H. CAUTIONARY STATEMENT

The statement forming part of the Directors’ Report and “Management Discussion and
Analysis” describing the Company’s objectives , estimates, expectations, or projections may
be “Forward Looking” within the meaning of applicable laws and regulations. Actual results
could differ materially from those expressed or implied. Important factors that could make a
difference to the Company’s operations, include Government regulations, patent laws, tax
regime, economic developments within India and countries in which the Company conducts
business, litigation and other allied factors.



Place: Delhi
Date: 02.12.2015

For and on behalf of the Board of Directors

Sd/- Sd/-
Kulbir Singh Rajbir Singh
Director Managing Director

DIN: 02712040 DIN: 00176574



ANNEXURE-2 TO THE DIRECTOR’S REPORT
The ratio of the remuneration of each director to the median employee’s remuneration and other
details in terms of sub-section 12 of Section 197 of the Companies Act, 2013 read with Rule 5(1) of
the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014:

Sl. | Requirements Disclosure
No.
I The ratio of the remuneration of each Executive Director
director to the median remuneration of | Mr. Rajbir Singh -Chairman & Managing Director — Rs.15 lacs.
Mr. Subhash Jain — Non-Executive Director — Nil
the employees for the financial year Non-Executive Directors
2014-15. Mr. Kulbir Singh — Independent Director - Nil
Mr. Nand Kishore Sharma — Independent Director — Nil
Ms. Shilpy Chopra — Independent Director — Nil
Il | The percentage increase in Executive Director
remuneration
of each Director in the financial year. Mr. Rajbir Singh -Chairman & Managing Director —There is
no increase in his remuneration.
Non-Executive Directors
Mr. Kulbir Singh — Independent Director - Nil
Mr. Nand Kishore Sharma — Independent Director — Nil
Ms. Shilpy Chopra — Independent Director — Nil
Il | The percentage increase in the There was 14.5% increase in remuneration of the employees in the
median remuneration of financial year.
employees in the financial year.
IV | The number of permanent employees There were 80 permanent employees on the rolls of the Company, as
on onlJune 30, 2015.
the rolls of the Company.
V | The explanation on the relationship There was 14.50% increase in remuneration of the employees of the
between Company.
average increase in remuneration and | The Company, inter-alia, considers the following factors for deciding
upon the increase in the remuneration of the employees:
Company’s performance. (a) Individual Performance/contribution of the Employee vis-a-vis
Company Performance;(b) Industry Benchmarking(c) Balance betweer
fixed and incentive pay reflecting short and long term performance
objectives.
VI | Average percentile increase already There was 14.50% increase in remuneration of the employees in the

made the salaries of employees other
than the managerial personnel in the
last financial year and its comparison
with the percentile increase in the
managerial remuneration and
justification thereof and point out if

there are any exceptional circumstances

for increase in the managerial

financial year.




remuneration.

VIl | The key parameters for any variable Any variable component of remuneration payable to the Directors, is
based on the parameters, as approved by the Board of Directors,
component of remuneration availed by | on the basis of the recommendation of the Nomination &
the Remuneration Committee of the Board. The said parameters
Director are set considering the provisions of applicable regulations, Nominatic
(including Boards’ Diversity), Remuneration and Evaluation Policy of tt
Company and the respective resolution(s) of the Members of the
Company, as applicable.
VIII | The ratio of the remuneration of the During the financial year 2014-15, there is no employee in the Compa
highest who is not a director but receives remuneration in excess
paid director to that of the employees | of the highest paid director. i.e. Managing Director of the Company.
who
are not directors but receive
remuneration in excess of the highest
paid director during the year.
IX | Affirmation that the remunerationis as | It is hereby affirmed that the remuneration is as per the Nomination

per
remuneration policy of the Company.

and the
Remuneration Policy of the Company.




ANNEXURE-3 TO THE DIRECTORS’ REPORT

REPORT ON CORPORATE GOVERNANCE

Corporate Governance is the system by which corporate entities are directed and controlled.
It provides the structure through which the company’s objectives are set, and provides the
means of attaining those objectives including monitoring of performance. It is the
application of best management practices, compliance of law, adherence to ethical standards
for effective management and distribution of wealth and discharge of social responsibility
for the sustainable development of all stakeholders. The essence of good Corporate
Governance includes, inter-alia, transparency of corporate structures and operations, the
accountability of managers and the Board to shareholders, and corporate responsibility
towards stakeholders.

Auto Pins (India) Limited beholds Corporate Governance measures as an integral part of
business strategy which adds to considerable internal and external values and contributes to
the business growth in ethical perspective. Besides complying with the prescribed corporate
practices as per Clause 49 of the Listing Agreement in terms of revised dispensation, the
Company has voluntarily adopted various practices of governance conforming to highest
ethical and responsible standard of business, globally benchmarked.

I COMPANY'’S PHILOSOPHY ON CODE OF GOVERNANCE

Auto Pins (India) Limited’s philosophy is to view Corporate Governance principles in true
letter and genuine spirit rather than mere compliances of norms. Corporate Governance has
been considered as a business strategy as this adds considerable value to the company both
internally and externally. The Corporate Governance principles implemented by the
Company seeks to protect, recognize and facilitate shareholders rights and ensure timely and
accurate disclosure to them.

The Company has established systems and procedures to ensure that its Board of Directors
is well informed and well equipped to discharge its overall responsibilities and to provide
the management with the strategic direction catering to exigency of long term shareholders
value. It's initiatives towards adhering to highest standards of governance include self-
governance, professionalization of the Board, fair and transparent processes and reporting
systems and going beyond the mandated Corporate Governance code requirements of SEBI.
Being a value driven organization the Company envisages attainment of the highest level of
transparency, accountability and equity in all facets of its operations including everyone it
works with, the community it is in touch with and the environment it has an impact on.

II. BOARD OF DIRECTORS



i. Composition of the Board

As on June 30, 2015, Auto Pins (*India) Limited’s Board consists of 5 Directors. The Board
comprises of Three Independent Directors (including one Woman Director), one Executive
Director and one Managing Director. The composition of the Board as on June 30, 2015 is
in conformity with Clause 49 of the Listing Agreement enjoining specified combination of
Executive and Non-Executive Directors, with not less than 50 percent of the Board
comprising of Independent Directors, as shown in the table below:

Category No. of Directors % of total No. Of Directors
Executive Directors 2 40%
Non-Executive 3 60%
Independent Directors

(including Woman

Director)

S. No. Name Category

1. Mr. Rajbir singh Managing Director
2. Mr. Subhash jain Executive Director
3. Mr. Kulbir Singh Independent Director
4. Mr. Nand Kishore Sharma Independent Director
5. Ms. Shilpy Chopra Independent Director

ii. Directors’ Attendance Record and Their Other Directorships/ Committee
Memberships

As mandated by Clause 49, none of the Director is a member of more than ten Board level
Committees or Chairman of more than five Committees across companies in which he/she is
a Director. Relevant details of the Board as on June 30, 2015 are given below:

iv. Limit On The Number Of Directorships



In compliance with Clause 49 of the Listing Agreement, the Directors on the Board of the
Company does not serve as Independent Directors in more than 7 Listed Companies or in
case he/she is serving as a Whole Time Director in any Listed Company, does not hold such
position in more than 3 Listed Companies.

*None of the Directors hold Chairmanship of the Board Committees in excess of the
maximum ceiling of five and membership in excess of the maximum ceiling of ten as
prescribed under Clause 49 of the Listing Agreement and for the purpose of reckoning the
limit of Chairmanship /membership of Committees.

Name of the | Category Attendance particulars Name of the Directorship and
Director Committee Membership/Chairmanship
held
No. of | Last AGM | Other *Committee
Board Held On | Directorship Chairmanship
Meetings | 30.09.2014
Rajbir | Managing 6 Yes 5 0

Singh Director

Mr. Subhash | Executive 6 Yes 0 0

Jain Director

#Mr.  Kulbir | Independent 6 Yes 0 0

Singh Director

#Mr. Nand | Independent 6 Yes 2 0

Kishore Director

Sharma

#Ms.  Shilpy | Independent 1 No 0 0

Chopra Director

# Appointed as an Independent Director effective from December 31, 2014 to hold the office
as such for a period upto 5 years.

As per the information available with the Company, none of the Directors were related

interse.

V.

Maximum Tenure of Independent Directors




In accordance with Section 149(11) of the Companies Act, 2013, the current tenure of
Independent Directors of the Company is for a term of 5 consecutive years from the date of
last AGM held on 31.12.2014 Up to the conclusion of AGM to be held in the calendar year
2019.

vi. Performance Evaluation of Independent Directors

The Board of Directors upon recommendation of Nomination and Remuneration Committee
has laid down the criteria for performance evaluation of Board of the Company, its
Committees and the individual Board members, including Independent Directors. In
compliance with Clause 49 of the Listing Agreement, the performance evaluation of all the
Independent Directors have been done by the entire Board, excluding the Director being
evaluated. On the basis of the performance evaluation done by the Board, it shall be
determined whether to extend or continue their term of appointment, whenever their
respective term expires.

vii.  Separate Meeting Of The Independent Directors

The Independent Directors of the Company met separately on 31* January, 2015 without the
presence of Non-Independent Directors and the members of management. The meeting was
attended by all the Independent Directors. The meeting was conducted informally to enable
the Independent Directors to discuss matters pertaining to the Company’s affairs and put
forth their combined views to the Board of Directors of the Company.

In accordance with the Listing Agreement, following matters were, inter-alia, discussed in
the meeting:

- Performance of Non-Independent Directors and Board as a whole.

- Performance of the Chairman of the Company after taking into consideration the views of
Executive and Non-Executive Directors.

- Assessment of the quality, quantity and timeliness of flow of information between the
Company Management and the Board that is necessary for the Board to effectively and
reasonably perform their duties.

viii. Roles and Responsibilities of Board Members

The Company has laid down a clear policy defining the structure and role of Board
Members. The policy of the Company is to have a an optimum combination of executive
and Non-Executive Independent Directors. The duties of Board Members as a Director have
been enumerated in Section 166 of the Companies Act, 2013 and Clause 49 of the Listing
Agreement and additionally as Independent Directors as mentioned in Schedule IV of the



said Act. There is a clear demarcation of responsibility and authority amongst the Board

Members.

% The Executive Directors are responsible for implementation of corporate

strategy, brand equity planning, external contacts and other management
matters which are approved by the Board. They are also responsible for
achieving the annual and long term business plans. Their role, inter-alia,
includes:

Crafting of vision and business strategies of the Company.

Clear understanding and accomplishment of Board set goals.

Responsible for overall performance of the Company in terms of revenues &
profits and goodwill.

Acts as a link between Board & Management.

Ensure compliance with statutory provisions under multiple regulatory
enactments.

Non-Executive Directors (Including Independent Directors)

They play a critical role in balancing the functioning of the Board by providing
independent judgments on various issues raised in the Board Meetings like
formulation of business strategies, monitoring of performances, etc. Their role,

inter-alia, includes:

Impart balance to the Board by providing independent judgments.
Provide feedback on Company's strategy and performance.
Provide effective feedback and recommendations for further improvements.

ix. Board Membership Criteria

The Nomination and Remuneration Committee in consultation with Directors/ others
determine the appropriate characteristics, skills and experience for the Board as a whole, as

well as its

individual members. The selection of Board members is based on

recommendations of the Nomination and Remuneration Committee.

The skill profile of Independent Board Members is driven by the key performance indicators
defined by the Board, broadly based on:

e Independent Corporate Governance

¢ Guiding strategy and enhancing shareholders’ value



e Monitoring performance, management development & compensation
e Control & compliance

II1. COMMITTEES OF BOARD

Under the aegis of the Board of Directors, several committees have been constituted which
have been delegated powers for different functional areas. There are four Committees
namely:

1. The Audit Committee.
2. Nomination Committee and Remuneration Committee.
3. Stakeholders Relationship Committee.
4. Risk Management Committee
1AUDIT COMMITTEE

In order to align with the provisions of Section 177 of the Companies Act, 2013 and Clause
49 of the Listing Agreement with the Stock Exchanges, the terms of reference of the Audit
Committee is duly constituted.

During the year there were in total 5 (five) Audit Committee Meetings. The said meetings
were attended by all the Committee members. Meeting of the Audit Committee held on 02"
Day of December, 2014 in which the Audited Annual Accounts for the year ended 30 June,
2014 were placed before the Committee for consideration. The terms of reference of the
Audit Committee includes the following:

1. To oversee the Company’s financial reporting process and the disclosure of its financial
information to ensure that the financial statement is correct, sufficient andcredible;

2. To recommend to the Board, the appointment,re-appointment and, if required, the
replacement or removal of the statutory auditor and the fixation of audit fees;

3. To approve the payment to statutory auditors for anyother services rendered by the
statutory auditors;

4. To review with the management, the annual financial statements before submission to the
board for approval, with particular reference to:

a. Matters required to be included in the Director’s Responsibility Statement have to be
included in the Board’s report.

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

c. Major accounting entries involving estimates based on the exercise of judgement by
the management.

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

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

f.  Qualifications in the draft audit report.



10.

11.

12.

13.

14.
15.
16.
17.

18.

19.

20.

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

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

To review with the management, performance of statutory and internal auditors, and
monitor auditor’s independence and performance and effectiveness of the audit process
and adequacy of the internal control systems;

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

To review the findings of any internal investigations by the internal auditors into matters
where there is suspected fraud or irregularity or a failure of internal control systems of a
material nature and reporting the matter to the Board;

To discuss with statutory auditors before the audit commences, about the nature and
scope of audit as well as post-audit discussion to ascertain any area of concern;

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

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

To consider, suggest modification and/or recommend/approve the related party
transactions of the Company;

To scrutinize inter corporate loans and investments;
To consider valuation of assets or undertaking of the Company, wherever required;
To evaluate internal financial controls and riskmanagement systems;

To review and formulate the scope, functioning, periodicity, methodology for conducting
the internal audit, in consultation with the
Internal Auditor and to discuss with the internal auditors any significant findings and

follow-ups there on;

To have the authority to investigate into any matter as included in its terms of reference or
referred to it by the Board and for this purpose the Audit Committee to have power to
obtain professional advice from external sources and have full access to information
containedin the records of the company;

To review the Company’s Vigil Mechanism as defined under the Whistle Blower Policy
of the Company with regard to the process/ procedure prescribed for its employees and
directors, to raise concerns, in confidence, about possible wrong doing in financial
reporting, accounting, auditing or other related matters.To ensure that these arrangements
allow independent investigation of such matters and appropriate follow up action;

Any other function as may be stipulated by the Companies Act, 2013, SEBI, Stock
Exchanges or another regulatory authorities from time to time.



Composition

The Audit Committee comprises of two Independent Directors, namely, Mr. Kulbir Singh as
the Chairman of the Committee, and Mr. Nand Kisshore Sharma and one Executive Director
Mr. Subhash Jain as Members of the Committee.

All the recommendations as made by the Audit Committeeduring the year were duly accepted

by the Board.

Meetings

During the financial year 2014-15, Five (5) meetings of the Audit Committee were held, as
detailed herein below. The gap between two meetings did not exceed four /months.

The details of the meetings held and the attendance thereat of the Members of the Audit
Committee are as detailed here in below:

ATTENDANCE
Mr. Subhash Jain Mr. Kulbir Singh Mr. Nand
Date of meeting Kishore Sharma
30.04.2014 v v v
31.07.2014 v v v
31.10.2014 v v v
02.12.2014 v v v
31.12.2014 4 v v

2)Nomination and remuneration committee

During the year under review, the terms of reference of Nomination and Remuneration

Committee were expanded in order to align them with the provisions of Section 178 of the
Companies Act, 2013 and Clause 49 of the Listing Agreement.

The terms of reference of the Nomination and Remuneration Committee includes the

following:

a. To identify and recommend to the Board, in accordance with the criteria as laid down,
appointment/reappointment/removal of the




Executive /Non—Executive Directors and the senior management of the Company;

b. To formulate criteria for evaluation and evaluate the performance of every director,
including the Independent Directors;

c. To formulate the criteria for determining qualifications, positive attributes and
independence of the Directors;

d. To recommend to the Board a remuneration policy for the Directors, Key Managerial
Personnel and other employees of the
Company;

e. To devise a Policy on Board Diversity of the Company;

f. To monitor and handle any other matter relatingto framing/administration of SEBI
(Employee Stock Option Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999 or any amendments thereof;

g. Any other function as may be mandated by the Board or stipulated by the Companies Act,
2013, SEBI, Stock Exchanges or any other regulatory authorities from time to time.
Composition
The Committee comprises of two Independent Directors namely Mr. Kulbir Singh as the
Chairman of the Committee, Mr. Nand Kishore Sharma and Mr. Subhash Jain, as the
Members of the Committee. The composition of the Nomination and Remuneration
Committee is as per the provisions of Companies Act, 2013 and Clause 49 of the Listing
Agreement.

Meetings

During the financial year 2014-15, the Committee met once. The details of the meetings=
held and the attendance there at of the Members of the Nomination and Remuneration
Committee are as detailed herein below:

ATTENDANCE
Mr. Kulbir Singh Mr. Nand Kishore [Mr. Subhash jain
Date of meeting Sharma
31.10.2014 v v v

3) Stakeholders’ Relationship Committee

The functions of “Stakeholders’ Relationship Committee” includes the following:

a. To redress the complaints of the members and investors, related to transfer and
transmission of securities, non-receipt of annual reports, dividends and other securities
related matter.

b. To review the requests/complaints received by the Registrar and Share Transfer Agent
from the Members relating to transfer, transmission, consolidation, replacement of share
certificates, issue of duplicate certificates and dematerialisation of securities certificates.



c. To review the certificates and reports submitted by the Company to the Stock Exchanges

under the Listing Agreement/ SEBI Regulations.

d. To observe the quarterly status of the number of shares in physical as well as

dematerialised form.

e. To review the periodicity and effectiveness of the share transfer process, statutory
certifications, depository related issues and activities of the Registrar and ShareTransfer

Agent.

f. To recommend measures for overall improvement in the quality of investors services.

g. Any other function as may be stipulated by the Companies Act, 2013, SEBI, stock
Exchange or any others regulatory authorities from time to time.

Composition

The Committee comprises of Mr. Subhash Jain — Executive Director as the Chairman of the
Committee, Mr. Nand Kishore Sharma— Independent Director, as the Member of the
Committee and Mr. Kulbir Singh, Independent Director, as the Member of the Committee
.The composition of the Stakeholders’ Relationship Committee is as per the provisions of
Companies Act, 2013 and Clause 49 of the Listing Agreement.

Meetings

During the financial year 2014-15, the Committee has met three [3] times. The details of the
meeting held and attendance there at of the Members of the Stakeholders’ Relationship
Committee are as detailed herein below:

ATTENDANCE
Mr. Subhash Jain Mr. Kulbir Singh Mr. Nand
Date of meeting Kishore Sharma
30.04.2014 v v v
31.07.2014 v 4 v
31.10.2014 v v v
31.12.2014 v v v

4)Risk Management Committee

In terms of Clause 49 of the Listing Agreement, the Company constituted a Risk Management

Committee on January 31, 2015.The terms of reference of the Risk Management Committee

includes the following a.
Procedures;

To review and monitor the Risk Management Policies and




b. To ensure that the Credit Exposure of the Company to any single/group borrowers does
not exceed, the internally set limits and the prescribed exposure ceilingsby the Regulator;

c. To review the Risk Monitoring System,;

d. To review and verify adherence to various risk parameters set-up for various
Operations/Functions;

e. To undertake such other function as may be mandated by the Board or stipulated by the
Companies Act,2013, SEBI, Stock Exchanges or any other regulatory authorities from
time to time.

The Board and the Audit Committee on regular intervals are updated on the risk
management systems, processesand minimisation procedures of the Company.

Composition

The Committee comprises of Mr. Rajbir Singh, Managing Director, as the Chairman of the
Committee and Mr. Kulbir Singh, Non- Executive & Independent Director as the Members
of the Committee. The Composition of the Committee is as per Clause 49 of the Listing
Agreement.

Meetings
During the financial year 2014-15, the Committee has met once. The details of meetings held
and the attendance thereat of the members of the Committee are given herein below:

ATTENDANCE
Date of meeting Mr. Rajbir Singh Mr. Kulbir Singh

v v

31.01.2015

IV GENERAL BODY MEETINGS
1. Location, date and time of the annual general meetings held during the last three years are
given below:

Financial Location Meeting, date Special Resolutions passed

year and time at the AGM

2013-2014 [2776 PYARELAL MOTOR Wednesday, Nil
MARKETKASHMERE GATE,

DELHI-110006
31* December,
2014 at 11 am

2012-2013 |2776 PYARELAL MOTOR Tuesday, Nil
MARKETKASHMERE GATE,
DELHI-110006

3 lst
December,2013 at
10 am




2011-2012 [2776 PYARELAL MOTOR Monday, NIL
MARKETKASHMERE GATE,
DELHI-110006,

3 lst
December,2012 at
10 am

i. Disclosures on materially significant related party transactions that may have
potential conflict with the interests of company at large. There were no materially
significant related party transactions i.e. transactions of material nature, with its
promoters, directors or senior management or their relatives etc. that may have potential
conflict with the interest of company at large. Transactions entered with related parties as
defined under the Companies Act, 2013 and Clause 49 of the Listing Agreement during
the financial year were mainly in the ordinary course of business and on an arm’s length
basis. Suitable disclosure as per the requirements of Accounting Standard 18 has been
disclosed at Note No. 23 of the Notes forming part of the financial statements annexed
herewith.

ii. Details of non-compliance by the Company, penalties, and strictures imposed on the
Company by Stock Exchange or SEBI or any statutory authority, on any matter
related to capital markets, during the last three years.

The Company has complied with all the requirements of the Stock Exchanges, SEBI and

other statutory authorities on all matters relating to capital markets. No penalties or strictures

have been imposed on the Company by the Stock Exchange(s), SEBI or other statutory
authorities relating to the above during the last three years.

iii. Whistle Blower Policy

The Company has adopted a Whistle Blower Policy and established a vigil mechanism in line
with the provisions of Section 177 of Companies Act, 2013 and Clause 49 of the Listing
Agreement with the Stock Exchanges, which aims to provide a mechanism to the employees
and directors of the Company to report instances of unethical behaviour, actual or suspected
fraud or violation of the Company’s code of conduct or ethics policy. It also provides or
adequate safeguards against victimisation of Directors and employees who avail the
mechanism and provides for direct access to the Chairman of the Audit Committee, in
exceptional cases.

iv. Details of compliance and adoption of non-mandatory requirements

During the financial year 2014-15, the Company has complied with all mandatory
requirements of Clause 49 of the Listing agreement with the Stock Exchange and compliance
with the non-mandatory requirements of this Clause has been detailed hereunder:

1. Shareholder’s Rights
The quarterly, half yearly and annual financial results of the Company are published in
leading Newspapers and are communicated to the Stock Exchange, as per the provisions
of the Listing Agreement.

2. Audit Qualification



During the year under review, there was no audit qualification in the Auditors’ Report on
the Company’s financial statements. The Company continues to adopt best practices to
ensure a regime of unqualified financial statements.

Other Disclosures:

1.

Reconciliation of Share Capital Audit

As stipulated by SEBI, a qualified Company Secretary-in-Practice carries out a
Reconciliation of Share Capital Audit, to reconcile the total admitted capital with
National Securities Depository Limited (“Depositories”) and the total issued and listed
capital with the Stock Exchanges. The audit confirms that the total issued/paid-up capital
is in agreement with the aggregate of the total number of shares in physical form and the
total number of shares in dematerialised form (held with Depositories). The audit report is
being submitted on quarterly basis to the Stock Exchanges.

Code of Conduct for Prohibition of Insider Trading

In compliance with the SEBI (Prohibition of Insider Trading) Regulations 1992, the
Company had adopted a Code of Conduct for Prevention of Insider Trading Practices for
its Directors and designated employees. The said Code laid down guidelines, which
included procedures to be followed, and disclosures to be made while dealing in the
shares of the Company.

Code of conduct for the Board of Directors &Senior Management Personnel

During the financial year 2014-15, the Company has revised its Code of Conduct for the
Board of Directors& Senior Management Personnel of the Company, as per the
provisions of Clause 49 of the Listing Agreement. The Code requires the Directors and
employees to act honestly, ethically and with integrity and in a professional and
respectful manner.

Managing Director Certification

The Managing Director has furnished certificate to the Board as contemplated in Clause
49 of the Listing Agreement and same is reviewed by the Audit Committee and was
placed before the Board of Directors of the Company.

Secretarial Audit for Financial Year 2014-15

M/s. Parveen Rastogi & Co., Practicing Company Secretaries, New Delhi, was appointed
as a Secretarial Auditor to conduct Secretarial Audit of the Company for the financial
year ended June30, 2015, as per the provisions of Companies Act, 2013. The Secretarial
Audit Report addressed to the Board of Directors of the Company forms part of this
Annual Report.

Certificate on Corporate Governance

M/s. Parveen Rastogi & Co., Practicing Company Secretaries, New Delhi of the
Company have certified that the Company has complied with the conditions of Corporate
Governance as stipulated under Clause 49 of the Listing Agreement which forms part of
this Annual Report.



GENERAL SHAREHOLDERS INFORMATION

1|40™ Annual General Meeting: 31* December, 2015 Thursday at 11:00 a.m. at 2776,
Pyarelal Motor Marketkashmere Gate , Delhi -110006
Day, Date and Time Venue

2 | Financial Year The financial year is July to June

3 | Date of Book Closure Thursday, December 24, 2015 to Thursday, December 31,

2015 (both days inclusive)

The Bombay stock Exchange Limited,
Mumbai PJ Towers, Dalal Street,
Mumbai- 400001

4 [ Listing on Stock Exchanges

S| ISIN Number for Equity Shares in INE706C01028

NSDL& CDSL

6 | Corporate Identification Number(CIN)

L34300DL1975PLC007994

SHAREHOLDING PATTERN OF THE COMPANY AS ON JUNE 30, 2015

CATEGORY No. of shares % of holding
Promoters and Persons acting in concert with 3996338 70.024%
promoters

Bodies Corporate 185122 03.244%
Government Companies - -
Mutual Funds 1000 018%
Flls - -
Foreign Portfolio Investor (Corporate) - -
NRI - 0.15%
Financial Institutions / Banks 9690 0.170%
Individual 1514912 26.545%
Directors (other than Promoters) - -

HUF

Others- Clearing Members

TOTAL 5707062 100%

v) Address for Correspondence Registrar & Transfer Agents

LINK INTIME INDIA PVT. LTD,

44, Community Center, 2ndF100r,

Naraina Industrial Area, Phase-I, Near PVR Naraina,

New Delhi-110028

(vi) Distribution of Shareholdings as on 30 June, 2015

No.of Shares No. of Shareholders

% AGE

No. of Shares

% to total



Up to 500 1071 95.7961 14998 0.2628
501-1,000 7 0.6261 4836 0.0847
1,001-2,000 9 0.8050 14350 0.2514
2,001-3,000 2 0.1789 5060 0.0887
3,001-4,000 7 0.6261 24848 0.4354

4,001-5,000 0 0 0 0
5,001-10,000 7 0.6261 48678 0.8529
10,001 & above 15 1.3417 5594292 98.0240
TOTAL 1118 100.00 5707062 100.0000

Auditors’ Certificate on Corporate Governance
To,

The Members,
AUTO PINS (INDIA) LIMITED

We have examined the compliance of conditions of Corporate Governance procedures
implemented by Auto Pins (India) Limited for the year ended on June 30, 2015, as stipulated
in Clause 49 of the Listing Agreement of the said Company with the Stock Exchange.

The compliance of conditions of Corporate Governance is the responsibility of the
management.

Our examination was limited to a review of procedures and implementation thereof, adopted
by the Company for ensuring the compliance of the conditions of Corporate Governance. It is
neither an audit nor an expression of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to
us and the representations made by the Directors and the management, we certify that the
Company has complied with the conditions of Corporate Governance as stipulated in the
above mentioned Listing Agreements.

We further state that such compliance is neither an assurance as to the future viability of the
Company nor the efficiency or effectiveness with which the management has conducted the
affairs of the Company.

FOR PARVEEN RASTOGI & CO.
COMPANY SECRETARIES,
Sd/-

PARVEENRASTOGI

(Proprietor)
Date : - 02/12/2015 C.P. No.2883
Place : New Delhi



CE

RTIFICATION BY MANAGING DIRECTOR OF THE COMPANY

To,

The Board of Directors
AUTO PINS (INDIA) LIMITED

I, Rajbir Singh, Managing Director of AUTO PINS (INDIA) LIMITED, to the best of our
knowledge and belief certify that:

1.

I have reviewed the financial statements and the cash flow statements of the Company for
the year ended June 30, 2015.

To the best of my knowledge and information:

a. These statements do not contain any materially untrue statement or omit to state a
material fact or contains statement that might be misleading;

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

I also certify, that based on my knowledge and the information provided to me, there are
no transactions entered into by the Company, which are fraudulent, illegal or violate the
Company’s code of conduct.

The Company’s other certifying officers and I am responsible for establishing and
maintaining internal controls for financial reporting and procedures for the Company, and
we have evaluated the effectiveness of the Company’s internal controls and procedures
pertaining to financial reporting.

The Company’s other certifying officers and I have disclosed, based on my most recent
evaluation, wherever applicable, to the Company’s auditors and through them to the
Audit Committee of the Company’s Board of Directors:

a. All significant deficiencies in the design or operation of internal controls, which I am
aware and have taken steps to rectify these deficiencies;

b. Significant changes in internal control over financial reporting during the year;

c. Any fraud, which I have become aware of and that involves Management or other
employees who have a significant role in the Company’s internal control systems over
financial reporting;

d. Significant changes in accounting policies during the year and that the same have
been disclosed in the notes to the financial statements.

By Order of the Board
For Auto Pins (India) Limited

Place : Delhi
Dated: 02-12-2015

Sd/- Sd/-
Kulbir Singh Rajbir Singh
Director Managing Director
DIN: 02712040 DIN: 00176574



Annexure-4 to the Directors’ Report
Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 2014-15
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

To,
The Members,

AUTO PINS (INDIA) LIMITED

2776, PYARELAL MOTOR MARKET,
KASHMERE GATE,

DELHI-110006

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions
and the adherence to good corporate practices by by AUTO PINS (INDIA) LIMITED
(hereinafter called the “Company”) having CIN L34300DL1975PLC007994, Secretarial
Audit was conducted in a manner that provided us a reasonable basis for evaluating the
corporate conducts/statutory compliances and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns
filed and other records maintained by the company and also the information provided by the
Company, its officers, agents and authorized representatives during the conduct of Secretarial
Audit, We hereby report that in our opinion, the Company has, during the audit period
covering the financial year ended 30™ June, 2015 complied with the statutory provisions
listed hereunder and also that the Company has proper Board-processes and compliance-
mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms, returns filed and other records
maintained by AUTO PINS (INDIA) LIMITED for the financial year ended on 30™ June,
2015 according to the provisions of:

(i) The Companies Act, 1956 & The Companies Act, 2013 (the Act) and the rules made
thereunder;

(i) The Securities 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 Exchange Management Act, 1999 and the rules and regulations made
thereunder to the extent of Foreign Direct Investment, Overseas Direct Investment and
External Commercial Borrowings;

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



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

b) The Securities and Exchange Board of India (Prohibition of Insider Trading)

g)

h)

Regulations, 1992;

The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009;

The Securities and Exchange Board of India (Employee Stock Option Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999 (Not Applicable to
the Company during the Audit period as the Company has not issued
Employee Stock Option Scheme and Employee Stock Purchase Scheme);
The Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008(Not Applicable to the Company during the
Audit period as the Company has not issued any Debt
Instruments/securities);

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

The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009 (Not Applicable to the Company during the Audit
period); and

The Securities and Exchange Board of India (Buyback of Securities)
Regulations, 1998 (Not Applicable to the Company during the Audit
period);

(vi) As informed to us, the following other Acts/laws specifically applicable to the
company are under:
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Provident Fund Act, 1952

The Employees State Insurance Act, 1948

Labour Welfare Fund Act

Contract Labour (Regulation and Abolition) Act, 1970
Payment of Gratuity Act, 1972

Payment of Bonus Act, 1965

Minimum Wages Act, 1948

Payment of Wages Act, 1936

Maternity Benefit Act, 1961

. Trade License Act

. State VAT & CST

. Income Tax Act, 1961

. Service Tax Act, 1994

. Central Excise Act, 1985
. Factories Act, 1948



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

e Secretarial Standards issued by The Institute of Company Secretaries of India. (Not
applicable to the Company during the Audit Period)

e The Listing Agreement entered into by the Company with Bombay Stock Exchange
Limited.

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

1) It has been observed that the Company has violated the provisions of Section 203 of
the Companies Act, 2013, as the Company has not appointed Chief Financial
Officer as Key Managerial Personnel in the Company.

In respect of other laws specifically applicable to the Company, We have relied on
information/records produced by the Company during the course of our audit and the
reporting is limited to that extent.

We further report that:

The Board of Directors of the Company is duly constituted subject to the above mentioned
observation. The changes in the composition of the Board of Directors that took place during
the period under review were carried out in compliance with the provisions of the Act.

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

As per the minutes of the meetings duly recorded and signed by the Chairman, the decisions
of the Board were unanimous and no dissenting views have been recorded.

We further report that there is a scope to improve the systems and processes in the company
and operations of the company to monitor and ensure compliance with applicable laws, rules,
regulations and guidelines.

We further report that:

*  There are adequate systems and processes in the company commensurate with the size
and operations of the company to monitor and ensure compliance with applicable laws,
rules, regulations and guidelines.

* There was no prosecution initiated against or show cause notice received by the company
during the year under review.



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

For PARVEEN RASTOGI & CO.

COMPANY SECRETARIES
Sd/-
Place: New Delhi PARVEEN RASTOGI
Date : 02.12.2015 C.P. No. 2883

M. No. 4764



To,

‘Annexure A’

The Members,

AUTO PINS (INDIA) LIMITED

2776, PYARELAL MOTOR MARKET,
KASHMERE GATE,

DELHI-110006

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

Place:
Date :

. Maintenance of secretarial record is the responsibility of the management of the

company. Our responsibility is to express an opinion on these secretarial records
based on our audit.

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

We have not verified the correctness and appropriateness of financial records and
books of accounts of the company.

Where ever required, we have obtained the management representation about the
compliance of laws, rules and regulations and happening of events.

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

The Secretarial Audit Report is neither an assurance as to the future viability of the

company nor of the efficacy of effectiveness with which the management has
conducted the affairs of the company.

FOR PARVEEN RASTOGI &

CO.
COMPANY SECRETARIES
Sd/-
New Delhi PARVEEN RASTOGI
02.12.2015 C.P. No. 2883

M. No. 4764



FormNo.MGT-9

EXTRACTOFANNUALRETURNASONTHEFINANCIALYEARENDEDON

[Pursuanttosection92(3)oftheCompaniesAct,2013 andrule12(1)ofthe
Companies(ManagementandAdministration)Rules, 2014]

I. REGISTRATIONANDOTHERDETAILS:

i. CIN L34300DL1975PLC007994
ii. RegistrationDate 28/11/1975
iii. | NameoftheCompany AUTO PINS (INDIA) LIMITED
iv. | Category/Sub-CategoryoftheCompany LIMITED BY SHARES
INDIAN NON-GOVERNMENT COMPANY
v. | Address of the Registered office and 2776 PYARELAL MOTOR
contact details MARKETKASHMERE GATE
DELHI- 110006
vi. | Whether listed company Yes
vii. | Name, Address and Contact details of LINK INTIME INDIA PVT. LTD.
Registrar and TransferAgent,ifany 44, COMMUITY CENTRE, 2"° FLOOR,

NARAINA INDUSTRIAL AREA, PHASE-1,
NEW DELHI-110028.

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

Allthebusinessactivitiescontributing10%ormoreofthetotal
turnoverofthecompanyshallbestated: -

Sr.N NameandDescription of NIC Code of % to total turnover of
mainproducts/ services the Product/ the company
service
1  MANUFACTURING OF LOOSE LEAF | 24109 100%

SPRINGS-IRON & STEEL



III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Sr. | NameAndAddressOfThe CIN/GLN Holding/

No. Company

1. Mystic Woodart Private

limited

2. | Analysis Securities Pvt

Ltd

Subsidiary
/Associate

Holding

Associate

%of Applicable
shares Section
held

55.24% Sec 2(46)

25.06% Sec 2(6)

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage
of Total Equity)

i. Category-wiseShareHolding

Categoryof
Shareholders

A. Promoter
1)Indian
a) Individual/ HUF

b) CentralGovt
c) State Govt(s)
d) Bodies Corp

e) Banks / FI
f) Any Other

Sub-total(A)(1):-

2)Foreign

g) NRIs-
Individuals

h) Other-
Individuals

i) Bodies Corp.

j)Banks / FI

k) Any Other....

Sub-total(A)(1) &
(2):-

No.ofSharesheldatthebegi
nningoftheyear

Demat

84383

0
0

31525
00

0
0

39963
38

39963
38

No.ofSharesheldatthee
ndoftheyear

Physi |Total % of Dem

cal Total
Shares
- 8438 | 14.78
38 6
0 0
0 0
- 3152 55.23
500 9
0 0
0 0
- 3996 @70.02
338 4
- 0 0
- 0 0
- 0
- 0 0
- 0 0
- 3996 @ 70.02
338 4

at

843
838

315
250

399
633

oo o

399
633

Physic Total %
al Total
Shares
- 843 | 14.78
838 | 6
0 0
0 0
- 315 55.23
250 9
0
0 0
0 0
- 399 | 70.02
633 4
8
0 0
0 0
0 0
0 0
0
- 399 | 70.02
633 4
8

of

o oo o oo

o

(=2 =2~}



B. Public

Shareholding
1. Institutions
a) Mutual Funds

b) Banks / FI

c) Central Govt

d) State Govt(s)

e) Venture Capital
Funds

f) Insurance
Companies

g) FlIls

h) Foreign Venture
Capital Funds

i) Others (specify)

Sub-total(B)(1)
2. Non
Institutions
a) Bodies Corp.
(i) Indian
(ii) Overseas
b) Individuals

(i) Individual
shareholders
holding nominal
share capital upto
Rs. 1 lakh

(i) Individual
shareholders
holding nominal
share capital in
excess of Rs 1
lakh

c) Others(Specify)
Directors & their
Relatives &
friends
Non Resident
Indians
Hindu Undivided
Families
Clearing Members

Sub-total(B)(2)

1800

60930

34740

14419
80

15376
50

124
192

381
92

162
384

1000

9690

1069

1851
22

7293

1441
980

1700
034

0.018

0.170

0.187

3.244

1.278

25.26

29.78
9

180

o [=B=2 ==}

o o

609
30

347
40

144
198

153
765

100

789

(=2 =21 =N{~]

o

124
192

381
92

162
384

100 0.018
0

969 0.170
0

0 0

0 0

0 0

0 0

0 0

0 0

0 0

106 H0.187
920

185 3.244
122

729 1.278
32

144

198 25.26
0 7

0 0

0 0

0 0

0 0

170 29.78
003 9



TotalPublicShareh
olding
(B)=(B)(1)+
(B)(2)
C.SharesheldbyCu
stodianforGDRs&A
DRs
GrandTotal
(A+B+QC)

15394
50

o

55357
88

171
274

171
274

1710 29.97
724 6

0 0
5707 100
062

0
155
565

553
578

171
274

171
274

171
072

570
706

29.97

100

0.00



ii.ShareholdingofPromoters

Sr.
No

Shareholder’s Shareholding at the
Name beginning of the year
No. of P of % oof
Share [total Shares
S Shares Pledged /

of the encumbe
compan red to total

\Y shares
RAJBIR SINGH 838728 | 14.696 -
PRABHIJYOT 5110 0.090 -
KAUR
Mystic 315250 | 55.239 -
Total 399633  70.024 -

8

Shareholding at the end

No. of
Shares

838728

5110

315250
3996338

% of
total
Share
s of
the
comp

anv

14.69
6

0.090

55.23

70.02
4

of the year

%of
Shares
Pledged /
encumbe
red to total
shares

% change
in share
holdingdu
rin g the
year

ili.ChangeinPromoters’Shareholding(pleasespecify,ifthere is no change

Sr.
no

At the beginning of the
year

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

Shareholding at the

beginning of the year

No. of shares % of total

shares of the

company

NIL

Cumulative Shareholding
during the year

No. of shares

% of total

shares of the
company



V. INDEBTEDNESS

Indebtedness oftheCompany including interestoutstanding/accrued

butnotdueforpayment

Indebtednessatthebeginningofthefi
nancial year

i) Principal Amount
if) Interest due but not paid
ifi) Interest accrued but not

Total(i+ii+iii)

Change in Indebtedness during
the financial year

- Addition

- Reduction

Net Change

Indebtedness at the
end of the financial year

i) Principal Amount
if) Interest due but notpaid iii)
Interest accrued but not due

Total (i+ii+iii)

SecuredLoansexclu /Unsecure Deposi

ding deposits

10153839

10153839

4308889

4308889

5844950

5844950

d
Loans

843109
3

843109
3

860014
2
860014
2

170312
35

170312
35

ts

Total
Indebtedne
ss

18584932

18584932

22876185

22876185



VI. REMUNERATIONOFDIRECTORSANDKEYMANAGERIAL PERSONNEL

A. RemunerationtoManagingDirector,Whole-timeDirectorsand/orManager

Sl. ParticularsofRemuneration RAJBIR SINGH Total
No. (MANAGING Amount
DIRECTOR)
1. Grosssalary
15,00,000

(a)Salaryasperprovisionscontainedi
nsection17(1) ofthelncome-taxAct,
1961

(b)Valueofperquisitesu/s
17(2)Income-taxAct,
1961

(c)Profitsinlieuofsalaryundersectionl
7(3)Income- taxAct,1961

2. StockOption -- -

3. SweatEquity - _

4, Commission -- -
- as%ofprofit

- others,specify...
5. Others,pleasespecify -- 19,560

6. Total(A)
15,19560

CeilingaspertheAct



B.Remunerationtootherdirectors:

Sl.
No.

ParticularsofRemuneration

IndependentDirectors
-Feeforattendingboardcommitteemee
tings

-Commission

-Others,pleasespecify

Total(1)
OtherNon-ExecutiveDirectors
-Feeforattendingboardcommitteemee
tings
-Commission
-Others,pleasespecify

Total(2)

Total(B)=(1+2)
TotalManagerialRemuneration
OverallCeilingaspertheAct

NameofMD/WTD/
Manager

NIL

Total
Amount

C.RemunerationtoKeyManagerialPersonnelOtherThanMD/Manager/WTD

Sl.
no.

W

Particularsof
Remuneration
CEO

Grosssalary
(a)Salaryasperprovisions
containedinsection17(1)
of theIncome-tax
Act,1961

(b)Valueofperquisitesu
/s

17(2)Income-tax

Act, 1961

(c)Profitsinlieuofsalaryunder
section
17(3)Income-tax
Act,1961
StockOption
SweatEquity
Commission
- as%ofprofit
-others, specify...

KeyManagerialPersonnel
Company CFO
Secretary

80,000

Total

80,000



5. Others,please specify
6. Total

80,000

80,000

VII. PENALTIES/PUNISHMENT/COMPOUNDINGOFOFFENCES:

Type Section Brief
of the descripti
compani  on
es Act

A.Company
Penalty
Punishmen
t
Compoundi
ng

B.Directors
Penalty
Punishmen
t

Compoundi

ng
C.OtherOfficersInDefault

Penalty

Punishmen

t

Compoundi

ng

Details of Penalty/
Punishment/Compou
nding fees imposed

N.A.

Authority[R Appeal

D made.

/NCLT/Cou If

rt] any(gi
ve
details
)
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