NITESH HOUSING DEVELOPERS PRIVATE LIMITED
CIN: U45201KA2007PTC044553
REGD. OFFICE: 7™ FLOOR, NITESH TIMESQUARE, # 8, M.G. ROAD, BENGALURU - 560 001
Tel: +91-80-4017 4000; Fax: +91-80-2555 0825; Email: vaidyanathan.Is@niteshestates.com

DIRECTORS’ REPORT

The Board of Directors present their report for the financial year ended March 31, 2017:

1. SUMMARISED FINANCIAL HIGHLIGHTS
The performance of the Company for the financial year ended March 31, 2017 is given

hereunder
(Amount in Lakhs)
Particulars 2016-17 2015-16
Revenue from Operations 6410 10398
Other Income 85 41
Total Income 6495 10439
Total Expenditure 8671 10152
Profit / (Loss) before Tax (2176) 287
Current Tax expense - 52
Deferred Tax (expense) / income 1 (9)
Profit / (Loss) after Tax (2177) 244
Earnings / (Loss) per Share — Basic (43.54) 4.88
Earnings / (Loss) per Share — Diluted (43.54) 4.88
2. DIVIDEND

No dividend is recommended for the current financial year.
3. STATE OF COMPANY’S AFFAIRS AND MATERIAL EVENTS

There were no material events that took place in the Company during this financial year or from
the end of the financial year till the date of the report that has a material financial impact.

4. BOARD OF DIRECTORS

During the year under review, as recommended by the Nomination and Remuneration
Committee of the Board of Directors of the Company, Mr. S. Ananthanarayanan
(DIN: 07621318) was appointed as an Additional Director (Independent) on the Board on
8" February, 2017. By virtue of the provisions of Section 161 of the Companies Act, 2013, he
holds office upto the date of ensuing Annual General Meeting, hence a suitable resolution will
be placed at the 10" Annual General Meeting for appointing him as an Independent Director of
the Company for the first term of five consecutive years.
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Mr. Nitesh Shetty (DIN: 00304555), Director and Mr. M.D. Mallya (DIN: 01804955), Independent
Director, resigned from the Board of the Company on 6™ August, 2016 and 8" February, 2017
respectively.

Mr. L.S. Vaidyanathan (DIN: 00304652), Managing Director of the Company, is also on the Board
of Nitesh Estates Limited, the 100% holding company as Executive Director and Nitesh Estates
Limited has availed necessary approvals including Central Government approval for
remunerations payable to him. Pursuant to Section 203 of the Companies Act, 2013 he could
be appointed as a whole time director on the Board of the subsidiary company too. In view of
the same he was previously appointed as the Managing Director of the Company for a term of
three consecutive years, and the same ended on 19" August, 2016. Hence, he was re-appointed
by the Board on 8™ August, 2016 as Managing Director with effect from 20" August, 2016 for a
period of 3 (three) consecutive years at no remuneration subject to the shareholders approval
at the general meeting. Accordingly, suitable resolutions were placed and approved at the Extra
Ordinary General Meeting held on March 23, 2017.

Mr. Ashwini Kumar (DIN: 02034498), Director, is liable to retire by rotation at the ensuing
Annual General Meeting and as he is eligible for re-appointment, the suitable resolutions will be
placed for his re-appointment at the forthcoming Annual General Meeting.

DECLARATION BY THE INDEPENDENT DIRECTORS

Ms. Dipali Khanna (DIN: 03395440) and Mr. S. Ananthanarayanan (DIN: 07621318), Independent
Directors of the Company have submitted their declarations in the prescribed format to the
Board that they fulfill all the requirements as stipulated under Section 149(6) read with
Schedule IV of the Companies Act, 2013 and the Rules made thereunder so as to qualify them to
continue on the Board of the Company as Independent Directors.

BOARD MEETINGS

The Company had conducted Five (5) Board meetings during the financial year under review. i.e.
on,
27" May, 2016 8™ August, 2016

28" September, 2016 11" November, 2016
8™ February, 2017
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7. COMPOSITION OF THE COMMITTEES
A. Audit Committee

The Audit Committee of the Company is composed of three Directors with the Independent
Directors forming a majority.

The composition is as follows:

Mr. L S Vaidyanathan Managing Director
Ms. Dipali Khanna Independent Director
Mr. S. Ananthanarayanan Independent Director

B. Nomination and Remuneration Committee

The Nomination and Remuneration Committee of the Company is composed of three Non-
executive Directors with the Independent directors forming a majority. The composition is as

follows:
Mr. Ashwini Kumar Director
Ms. Dipali Khanna Independent Director
Mr. S. Ananthanarayanan Independent Director

C. Corporate Social Responsibility Committee

The Corporate Social Responsibility (CSR) Committee of the Company is composed of three
Directors with one Independent director. The composition is as follows:

Mr. L S Vaidyanathan Managing Director
Ms. Dipali Khanna Independent Director
Mr. S. Ananthanarayanan Independent Director

Mr. MD. Mallya resigned from the company with effect from February 08, 2017 and accordingly
the composition of the Committees was reconstituted.

8. CORPORATE SOCIAL RESPONSIBILITY

In terms of Section 135 of the Companies Act, 2013 read with the Companies (Corporate Social
Responsibility Policy) Rules, 2014 the Company has constituted the Corporate Social
Responsibility Committee on 8" February, 2016. For the period under review the Company is
not required to spend any amount towards CSR activities. The Company has further adopted the
Corporate Social Responsibility Policy of Nitesh Estates Limited, the Company’s 100% Wholly
Owned Subsidiary.
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COMPANY’S POLICY RELATING TO DIRECTORS APPOINTMENT, PAYMENT OF REMUNERATION
AND DISCHARGE OF THEIR DUTIES

The Company has adopted the Nomination & Remuneration Policy of Nitesh Estates Limited,
the Company’s 100% holding company on directors, key managerial personnel, senior
management appointments and their remuneration including criteria for determining
qualifications, positive attributes, independence of a director and other matters pursuant to
Section 178 of the Companies Act, 2013.

The Company has a vigil mechanism policy for its directors and employees to report their
concerns about unethical behavior, actual or suspected fraud or violation of the code of
conduct/business ethics that provides for adequate safeguards against victimization of the
director(s) and employee(s) who avail of the mechanism. None of the directors/employees of
the Company have been denied access to the Chairman of the Audit Committee of the
Company.

No remuneration is being paid to any of the Directors including the Managing Director of the
Company. However the Board of Directors at their meeting held on 8" February, 2016 have
decided to remunerate the Independent directors by way of sitting fees for the
Board, Committees thereon and Independent Directors meetings (as required by Schedule V)
attended by them.

STATUTORY AUDITORS

At the Annual General Meeting of the Company held on 23™ September, 2014
M/s. Ray & Ray, Chartered Accountants (Firm Registration No. 301072E) were appointed as the
Statutory Auditors of the Company for the first term of five consecutive years, i.e. upto the
conclusion of twelfth Annual General Meeting. As per Section 139 of the Companies Act, 2013
and Rules made thereunder their continuance of appointment is to be ratified by the
Shareholders at the ensuing Annual General Meeting. Accordingly, the necessary resolutions for
the ratification of the appointment of statutory auditors for financial year 2017-18 will be placed
at the ensuring Annual General Meeting.

INTERNAL FINANCIAL CONTROL SYSTEM AND THEIR ADEQUACY

The Company has adequate internal control systems commensurate with its size and nature of
business, to safeguard and protect from loss, unauthorized use or disposition of its assets. All
the transactions are properly authorized, recorded and reported to the Management. The
Company is following all the applicable Accounting Standards for properly maintaining the books
of accounts and reporting financial statements.
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DIRECTORS’ RESPONSIBILITY STATEMENT

In accordance with the provisions of Section 134(5) of the Companies Act, 2013 the Board
hereby submits its responsibility Statement: —

(a) in the preparation of the annual accounts, the applicable accounting standards had been
followed along with the 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 at the end of the financial year and of the profit and
loss 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 this Act for safeguarding the assets
of the Company and for preventing and detecting fraud and other irregularities;

(d) the directors had prepared the annual accounts on a going concern basis; and

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

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS MADE UNDER SECTION 186 OF THE
COMPANIES ACT, 2013

Pursuant to the provisions of Section 134 of the Companies Act, 2013, and the Rules made
thereunder, the Company has maintained the necessary registers. However, during the period
under review there was no transactions for which an entry to be made under Section 186 of the
Companies Act, 2013.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS MADE WITH RELATED PARTIES

The Company has not entered into any contract/ arrangement/ transaction with a related party
which can be considered as material (i.e which is not in the ordinary course of business or
transaction which are not in arm’s length), in terms of Section 188 of the Companies Act, 2013,
and the Rules made thereunder.

The related party transactions under Accounting Standard - 18 undertaken during the financial
year 2016-17 are detailed in the Notes to Accounts section of the Financial Statements.
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15. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHNAGE EARNINGS
AND EXPENDITURE

CONSERVATION OF ENERGY

a) Energy conservation measure taken:

The Company has taken energy savings measures, viz.,

Installation of solar water heaters to reduce the EB power consumption

The buildings are ergonomically designed to consume less power, and to include more
natural light and ventilation.

The flats are appropriately positioned in the best possible directions, allowing direct sun
light entering to the flats are, thereby reducing the power consumption.

Implementing rain water harvesting system in the projects. By this, the ground water table
is recharged and rain water is utilized for domestic purposes, thereby reducing the
dependency on municipal water supply.

b) Additional investment and proposal:

The Company as a matter of policy has regular programme for investments in energy saving

devices. Investments are being done for the procurement of lifts which are more efficient and
based on variable drive.

¢) Impact of measure taken:

The impact and the energy conservation by the system adopted in (a) and (b) above will be
known in the long run. These cannot be quantified.

I.TECHNOLOGY ABSORPTION

a. Company works on a mechanized process to reduce cost and increase the efficiency of the
operations.

ERP system using SAP implemented successfully and the Company is benefitting from the
same.

By appointing oversees architects, consultants technology upgradation has been brought to
the projects.

The Sewage Treatment Plant (STP) — latest technology has been adopted, which is more
efficient and energy savings.
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Benefits derived as a result of the above efforts:

The benefits can be listed as follows:

i. The functions and efficiency has improved with more transparency in the system.
ii. The designs brought into our projects have been praised by the customer.

iii. Savings in construction cost and time

iv. The new technology in STP saves space and energy.

IIl.LRESEARCH AND DEVELOPMENT

. Specific area in which R & D carried out by the Company:

The Company has introduced more robust quality checking norms for the building materials and
workmanship, so that the quality product is delivered. Safety norms of the Company have been
rolled out. The quality and safety work shop are conducted regularly at all the project sites, so
that the end user is aware of the standards.

. Benefits derived as a result of the above R & D

The benefits are in the long run by delivering the quality product to the customer.

. Future Plan of Action

The continuous improvement in the above fields, identifying new products, identifying new
technology in the construction industry, attending seminars, training the staff, etc.

. Expenditure on R& D

It forms part of the project cost and cannot be quantified separately.

. FOREIGN EXCHANGE EARNINGS AND OUTGO

During the year under review there was no foreign exchange inflow. The details of foreign
exchange outflow during the year are as follows:

Expenditure in foreign currency (on accrual basis)
(Amount in Rs.)

. Year ended Year ended
Particulars
31 Mar. 2017 31 Mar. 2016
Consultancy Charges 1,003,652 1,772,663
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DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITION AND REDRESSAL) ACT, 2013

The Company has adopted the policy of the group on the Sexual Harassment of Women at the
Workplace (Prevention, Prohibition & Redressal) Act, 2013, for prevention, prohibition and to
redress complaints received regarding sexual harassment in the workplace. No complaints have
been received during the year under review.

EXTRACT OF ANNUAL RETURN

The extracts of Annual Return pursuant to the provisions of Section 92 read with Rule 12 of the
Companies (Management and administration) Rules, 2014 is furnished in “Annexure 1” and is
attached to this.

PARTICULARS OF EMPLOYEES

There are no employees, who are in receipt of remuneration exceeding the limits prescribed
under Section 134 of the Companies Act, 2013 read with rules made thereunder.

STATEMENT CONCERNING DEVELOPMENT AND IMPLEMENTATION OF RISK MANAGEMENT
POLICY OF THE COMPANY

The Company has adopted the Risk Management Policy of Nitesh Estates Limited the Company’s
100% holding company. The main objective of the Board is to ensure sustainable business
growth with stability and to promote a pro-active approach in reporting, evaluating and
resolving risks associated with the business.

ANNUAL EVALUATION OF THE BOARD

The Independent Directors of the Company as per the provisions of Section 149 read with
Schedule IV of the Companies Act, 2013 had carried out an annual evaluation of the Board,
Committees and individual director’s performance. The performance of the Board was
evaluated after seeking inputs from the Independent Directors on the basis of criteria such as
Board composition, structure, board processes and their effectiveness, information given to the
Board etc.

The Board and the Nomination and Remuneration Committee (NRC) reviewed the performance
of the individual directors on the basis of criteria such as their participation, contribution at the
meetings, their preparedness on the issues to be discussed etc.
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Further the Independent Directors meeting took place on March 22, 2017.
ACKNOWLEDGEMENTS

Your directors wish to place on record their sincere appreciation for the support and co-
operation received from the clients, employees, Central and State Governments, Bankers,
financial institutions and others associated with the Company.

Your Directors wish to thank the shareholders and business associates for their continued
support and cooperation. We look forward to receiving the continued patronage from all
quarters to become a better and stronger Company.

For and on behalf of the Board of Directors
of NITESH HOUSING DEVELOPERS PRIVATE LIMITED

L. S. Vaidyanathan Ashwini Kumar
Place: Bengaluru Managing Director Director
Date: 27" May, 2017 DIN:00304652 DIN:02034498



Annexure -1
Form No. MGT-9

Extract of Annual Return as on the Financial Year ended on 31* March, 2017

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the
Companies (Management and Administration) Rules, 2014]

I.  REGISTRATION AND OTHER DETAILS:

i. CIN U45201KA2007PTC044553

ii. Registration Date 4™ December, 2007
iii. Name of the Company Nitesh Housing Developers Private Limited
iv. Category Company limited by shares

Sub-Category of the Company Indian Non-Government Company

v. Address of the Registered office and contact Nitesh Timesquare, 7" Floor,
details No.8, M.G. Road,
Bengaluru-560 001
Ph. No. : 080-4017 4000
Fax.: 080-25550825
Email: vaidyanathan.Is@niteshestates.com

vi. Whether listed company No

vii. Name, Address and Contact details of Registrar  Not Applicable
and Transfer Agent, if any

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10% or more of the total turnover of the company
shall be stated:-

[v)
Sl. Name and Description of NIC Code of the % to total
. . . turnover of the
No. main products / services Product/ service
company
1 |Development and construction of [410-Construction of buildings 100%
properties




lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

HOLDING/ Applicable
Sl. | NAME AND ADDRESS OF THE COMPANY CIN/GLN SUBSIDIARY/ % of shares held Section
No. ASSOCIATE
Nitesh Estates Limited
l. 7" Floor, Nitesh Timesquare, No.8, LO7010KA2004PLC033412 Holding 100% 2 (46)
M.G. Road, Bangalore-560 001
IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
i) Category-wise Share Holding
NO. OF SHARES HELD AT THE BEGINNING OF THE | NO. OF SHARES HELD AT THE END OF THE YEAR
YEAR 31/03/2016 31/03/2017 % CHANGE
CATEGORY|  CATEGORYOF o or %0F | DURING THE
DEMAT PHYSICAL TOTAL TOTAL DEMAT PHYSICAL TOTAL TOTAL YEAR
SHARES SHARES
n (n () (V) (V) (V1) (vin) (viny -+ (IX) (X) (X1)
(A) PROMOTER AND
PROMOTER GROUP
(1) INDIAN
(a) Individual /HUF 0 0 0 0.00 0 0 0 0.00 0.01
(b) Central
Government/State 0 0 0 0.00 0 0 0 0.00 0.00
Government(s)
(c) Bodies Corporate 0| 5,000,000 5,000,000 100 0 | 5,000,000 5,000,000 100 0.00
(d) Financial Institutions / 0 0 0 0.00 0 0 0 0.00 0.00
Banks
(e) Others — 0 0 0 0.00 0 0 0 0.00 0.00
Sub-Total A(1) : 0| 5,000,000 5,000,000 100 0 | 5,000,000 5,000,000 100 0.00




(2)

FOREIGN

Individuals (NRIs/Foreign

. 0 0 0 0.00 0 0 0 0.00 0.00
Individuals)
(b) Other - Individuals 0 0 0 0.00 0 0 0 0.00 0.00
(c) Bodies Corporate 0 0 0 0.00 0 0 0 0.00 0.00
Financial Institutions / 0 0 0 0.00 0 0 0 0.00 0.00
(d) Banks
(e) Others 0 0 0 0.00 0 0 0 0.00 0.00
Sub-Total A(2) : 0| 5,000,000 5,000,000 100 0 | 5,000,000 5,000,000 100 0.00
Total A=A(1)+A(2) 0 5,000,000 5,000,000 100 0 | 5,000,000 5,000,000 100 0.00
(B) PUBLIC SHAREHOLDING
(1) INSTITUTIONS
(a) Mutual Funds /UTI 0 0.00 0.00 0.00
Financial Institutions
0 0 0 0.00 0 0 0 0.00 0.00
(b) /Banks
Central Government / 0 0 0| 0.0 0 0 o| 0.0 0.00
(c) State Government(s)
(d) Venture Capital Funds 0 0 0 0.00 0 0 0 0.00 0.00
(e) Insurance Companies 0 0 0 0.00 0 0 0 0.00 0.00
Foreign Institutional 0 0 0 0.00 0 0 0 0.00 0.00
(f) Investors
Foreign Venture Capital 0 0 0 0.00 0 0 0 0.00 0.00
(g) Investors
Qualified Foreign 0 0 o| 0.0 0 0 ol 0.00 0.00
(h) Investor
(i) Others - 0 0 0 0.00 0 0 0 0.00 0.00
Sub-Total B(1) : 0 0 0 0.00 0 0 0 0.00 0.00




(2)

NON-INSTITUTIONS

(a) Bodies Corporate 0 0 0 0.00 0 0 0 0.00 0.00
i Indian 0 0 0 0.00 0 0 0 0.00 0.00
ii Overseas 0 0 0 0.00 0 0 0 0.00 0.00
(b) Individuals 0 0 0 0.00 0 0 0 0.00 0.00
(i) Individuals holding
nominal share capital 0 0 0 0.00 0 0 0 0.00 0.00
upto Rs.1 lakh
(ii) Individuals holding
nominal share capital in 0 0 0 0.00 0 0 0 0.00 0.00
excess of Rs.1 lakh
(c) Others 0 0 0 0.00 0.00 0 0 0 0.00
Sub-Total B(2) : 0 0 0 0.00 0.00 0 0 0 0.00
Total B=B(1)+B(2) : 0 0 0 0.00 0 0 0 0.00 0.00
Shares held by Custodian
C. for GDRs & ADRS 0 0 0 0.00 0.00 0 0 0 0.00
Total (A+B) : 0 0 0 0.00 0.00 0 0 0 0.00
Bodies Corporate - HDFC
Asset Management 0 0.00 0 0 0.00 0 0 0.00 0
D. Company Limited
GRAND TOTAL (A+B+C) : 0| 5,000,000 5,000,000 100 0.00 | 5,000,000 5,000,000 100 10.11




(ii)Shareholding of Promoters

SHARE HOLDING OF PROMOTERS - COMPARISION REPORT BETWEEN 31/03/2016 AND 31/03/2017

0, ()
é)tfl PLEDGE t/;toafl PLEDGE % Change in
S| No of Shares Shares SHARES No of Shares Shares SHARES AS | Changein Soharehgldin
o Name of the Share Holder held as on of the AS ON Held As on of the ON Shareholdin During the
01/04/2016 1/04/201 | 31/03/2017 31/03/201 g g buring
compan 6 compan 2 Year
y y
1 | Nitesh Estates Limited 4,494,900 89.89 | 4,494,900 4,494,900 89.89 | 44,94,900 0 0
Kakanad Enterprises Private 505,100 | 10.11| 505,100 505,100 |  10.11 0
3 | Limited 0 0
Total 5,000,000 100.00 | 5,000,000 5,000,000 100 | 4,495,000 - -
(iii) Change in Promoters’ Shareholding (please specify, if there is no change)
Change in Promoters’ Shareholding During the Year 2016-17
NIL
(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):
SHARE HOLDING PATERN OF TOP 10 SHAREHOLDERS (OTHER THAN DIRECTORS ,PROMOTERS AND HOLDERS OF GRDS AND ADRS -
BETWEEN 31/03/2016 AND 31/03/2017
NIL
(v) Shareholding of Directors and Key Managerial Personnel:
Sl. | Name of the Shareholders Shareholding at the Date wise Increase / Decrease in the Cumulative Shareholding Shareholding at the end of
No beginning of the year shareholding due to Market Action during the year the year
No. of % of total No. of % of total No. of | % of total shares
Shares shares of Shares shares of the Shares | of the company
the company
company Date Bought Sold

NIL




V. INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment

(Amount in Rs.)

Secured Loans

excluding Unsecured Total
deposits Loans Deposits Indebtedness
Indebtedness at the beginning of
the financial year
i) Principal Amount 295,66,07,073 1,00,000 - 295,67,07,073
ii) Interest due but not paid - - - -
iii) Interest accrued but not due - - - -
Total (i+ii+iii) 295,66,07,073 1,00,000 - 2,95,67,07,073

Change in Indebtedness during the

financial year

e Addition 16,90,00,000 - - 16,90,00,000
e Reduction 124,64,324 - - 124,64,324
Net Change 15,65,35,676 - - 15,65,35,676
Indebtedness at the - -

end of the financial year

i) Principal Amount 311,31,42,749 - - 311,31,42,749
ii) Interest due but not paid - - - -
iii) Interest accrued but not due - - - -
Total (i+ii+iii) 311,31,42,749 - - 311,31,42,749




VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-time Directors and/or Manager: Not Applicable
B. Remuneration to other directors: Not Applicable
C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD: Not Applicable
1. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

Section of the

Details of Penalty/

Authority (RD/NCLT/

Appeal made, if any

Type Companies Act Brief Description Punishment./compounding Court) (give details)
fees imposed
A. Company
Penalty
Punishment Nil
Compounding
B. DIRECTORS
Penalty
Punishment Nil
Compounding
C. OTHER OFFICERS IN DEFAULT
Penalty
Punishment Nil

Compounding

Place: Bengaluru
Date: 27.05.2017

For and on behalf of the Board of Directors

of NITESH HOUSING DEVELOPERS PRIVATE LIMITED

L. S. Vaidyanathan
Managing Director
(DIN: 00304652)

Ashwini Kumar

Director
(DIN: 02034498)





















































































