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Secretarial Audit Report

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

FOR THE FINANICAL YEAR ENDED 315T MARCH, 2016

To,

The Members,
Empower India Limited
25 /25A, II nd Floor,
Nawab Building 327,
D.N.Road, Fort,
Mumbai - 400 001.

[ have conducted the secretarial audit of the compliance of applicable statutory
provisions and the adherence to good corporate governance practice by M/s Empower
India Limited (hereinafter called “the Company”). Secretarial Audit was conducted ina
manner that provided me a reasonable basis for evaluating the corporate conducts /
statutory compliances and expressing my opinion thereon.

Based on my verification of the Company’s Books, Papers, Minutes Books, Forms and
Returns filed and other records maintained by the Company and also the information
provided by the Company, its officers, agents and authorized representatives during
the conduct of secretarial audit, I hereby report that in my opinion, the Company has,
during the financial year ended 31st March, 2016, complied with the statutory
provisions listed hereunder and also that the Company has proper Board processes and
compliance mechanism in place to the extent, in the manner and subject to the reporting
made hereinafter.

I have examined the books, papers, minute books, forms and returns filed and other
records maintained by M/s Empower India Limited (“the Company”) for the financial

year ended on 31st March, 2016, according to the provisions of:

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




(if) The Securities Contracts (Regulation) Act, 1956 ('SCRA’) and the rules made
thereunder;

(iif) 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 and Overseas Direct Investment
(not applicable to the Company during the Audit Period);

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

a.

b.

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

The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992 ;( Upto 14t May, 2015.)

The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009 - Not applicable as the Company has not
issued any shares during the financial year under review;

The Securities and Exchange Board of India (Employee Stock Option Scheme
and Employee Stock Purchase Scheme) Regulations, 2009, and The Securities
and Exchange Board of India (Share Based Employee Benefits) Regulations,
2014 notified on 28th October 2014 - Not applicable as the Company has not
issued any shares to its Employees during the financial year under review;
The Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008 - Not applicable as the Company has not
issued any debt securities;

The Securities and Exchange Board of India (Registrar to an Issue and Share
Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing
with client - Not Applicable as the Company is not registered as Registrar to
Issue and Share Transfer Agent during the financial year under review;

The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009 - Not applicable as the Company has not delisted
/propose to delist its equity shares from stock exchange during the
financial year under review;

The Securities and Exchange Board of India (Buyback of Securities)
Regulations, 1998 - Not applicable as the Company has not bought back I
propose to buyback any of its securities during the financial year under

review;




(vi) The Company has identified the following laws as specifically applicable to the
Company.

i. The Information Technology Act, 2000
ii. The Indian Copyright Act, 1957
iti. The Patents Act, 1970
iv. The Trade Marks Act, 1999

I have also examined compliance with the applicable clause of the following:

a) Secretarial Standards issued by The Institute of Company Secretaries of India.
(With effects from 1 July, 2015.)

b) The Listing Agreements entered into by the Company with Bombay Stock
Exchange Limited. (Upto 30t November, 2015.)

¢) The Securities and Exchange Board of India (Listing Obligation and
Disclosures Requirements) Regulations, 2015. (With effects from 1st
December, 2015.)

d) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015. (With effects from 15t May, 2015.)

During the period under review and as per the explanations and representations made by the
management and subject to clarifications given to us, the Company has complied with the
provisions of the Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above.

I further report that:

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

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

Majority decision is carried through while the dissenting members” views, if any, are
captured and recorded as part of the minutes.

I 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.




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

i.  Public / Rights / debentures / sweat equity.
ii. Buy-Back of securities.
iii. Major decisions taken by the Members in pursuance to Section 180 of the
Companies Act, 2013.
iv. Merger / amalgamation / reconstruction etc.
v.  Foreign technical collaborations
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Ricla Agarwal

Practicing Company Secretary
M. No.: A 33091

C.P. No. 12189

Date:-
Place: - Kolkata




