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NOTICE OF 23"° ANNUAL GENERAL MEETING

Dear Shareholders,

NOTICE is hereby given that the Twenty Third Annual General Meeting of G D L Leasing and Finance
Limited will be held on Friday, 30t Day of September, 2016 at 10:00 A.M at Khasra No. 16/4, Palla Gaon
Delhi 110036, to transact the following business(s):

ORDINARY BUSINESSES:
ITEM NO. 1 — ADOPTION OF FINANCIAL STATEMENTS

To receive, consider and adopt the financial statements of the Company for the financial year ended on
31 March 2016, including audited Balance Sheet as at 31st March, 2016 and the Profit & Loss Account for
the year ended on that date, together with the report of the Directors and Auditors thereon.

ITEM NO. 2 — APPOINTMENT OF DIRECTOR

To appoint a director in place of Mr. Deepak Kumar Gangwani (DIN: 00761959) who retires by rotation
and being eligible to offer himself for re-appointment.

ITEM NO. 3 —APPOINTMENT OF AUDITORS

To appoint M/s. D. Galhotra & Associates, Chartered Accountants, Registration No. 010126N, as Statutory
Auditor of the Company from the conclusion of this Annual General Meeting till the conclusion of the next
Annual General Meeting to be held in financial year 2017-18 as per the provision of Companies Act, 2013
and to fix their remuneration.

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable provisions, if any, of
the Companies Act, 2013 and Rules framed thereunder, as amended from time to time, D. Galhotra &
Associates, Chartered Accountants FRN 010126N be and is hereby re-appointed as Auditors of the
Company to hold office from the conclusion of this Annual General Meeting (AGM) till the conclusion of
next Annual General Meeting of the Company to be held in the financial year 2017-18, at such
remuneration, as may be mutually agreed between the Board of Directors of the Company and the
Auditors.

RESOLVED FURTHER THAT the Board of Directors of the Company (including its Committee thereof)
and/or Company Secretary of the Company, be and is hereby authorised to do all such acts, deeds,
matters and things as may be considered necessary, desirable or expedient to give effect to this
resolution.”

SPECIAL BUSINESS
ITEM NO 4 - TO APPROVE ALTERATION IN ARTICLES OF ASSOCIATION OF COMPANY

To consider and if thought fit, to pass with or without modification(s) the following resolution as a Special
Resolution

“RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable provisions of the
Companies Act, 2013 read with Companies (Incorporation) Rules 2014 (including any statutory
modification(s) or re-enactment thereof, for the time being in force) and other applicable rules made
thereunder, the Articles of Association of the Company be and are hereby altered/amended/ deleted as
the case may be in the following manner:

Proviso of Existing Article No. 2 (z) (dd) be and is hereby amended as follows:

Provided that nothing in sub-clause (c) shall apply to a person who is acting merely in a professional
capacity
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RESOLVED FURTHER THAT, altered copy of Articles of Association of the Company as placed before the
meeting be approved and recommended to the Assembly of member for their re-adoption;

RESOLVED FURTHER THAT, the Board of the Directors of the Company, be and is hereby authorized to
sign and file all the forms, documents, returns with appropriate authority as may be required to give effect
the aforesaid resolution of the Company.”

By Order of the Board
For GDL Leasing and Finance Limited

Sd/-

Deepak Kumar Gangwani

Whole Time Director

DIN: 00761959

Place: New Delhi B-3/91, Ashok Vihar, PH-11,
Dated: 02.09.2016 Block B-3, Wazirpur,
Delhi 110052

Notes:

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (THE
“MEETING”) IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE ON A POLL INSTEAD OF
HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. THE INSTRUMENT
APPOINTING THE PROXY SHOULD, HOWEVER, BE DEPOSITED AT THE REGISTERED OFFICE OF
THE COMPANY NOT LESS THAN FORTY-EIGHT HOURS BEFORE THE COMMENCEMENT OF THE
MEETING.

A PERSON CAN ACT AS A PROXY ON BEHALF OF MEMBERS NOT EXCEEDING FIFTY AND
HOLDING IN THE AGGREGATE NOT MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL
OF THE COMPANY CARRYING VOTING RIGHTS. A MEMBER HOLDING MORE THAN TEN PERCENT
OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS MAY APPOINT A
SINGLE PERSON AS PROXY AND SUCH PERSON SHALL NOT ACT AS A PROXY FOR ANY OTHER
PERSON OR SHAREHOLDER.

A Statement pursuant to Section 102(1) of the Companies Act, 2013, relating to the Special Businesses to
be transacted at the Meeting is annexed hereto.

Corporate members are requested to send to the Company, a duly certified copy of the Board Resolution,
authorizing their representative to attend and vote at the Annual General Meeting.

The Register of Members and Share Transfer Books of the Company will remain closed from Saturday, 24"
day of September, 2016 to Friday, 30" day of September, 2016 (both days inclusive).

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

Members are requested to write their folio number/ DP ID/Client ID in the attendance slip for attending
the meeting.

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 their PAN to their
Depository Participants with whom they are maintaining their Demat accounts. Members holding shares in
physical form can submit their PAN to the Company / RTA.

As a measure of economy and a step toward green initiative, Members are requested to bring their copy of
Annual Report to the meeting. Members/ Proxies should bring the attendance slip duly filled in and signed
for attending the meeting.

To promote green initiative, members are requested to register their e-mail addresses through their

Depository Participants for sending the future communications by e-mail. Members holding the shares in
physical form may register their e-mail addresses through the RTA, giving reference of their Folio Number.
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The Notice of AGM, Annual Report and Attendance Slip are being sent in electronic mode to Members
whose e-mail IDs are registered with the Company or the Depository Participant(s). Physical copy of the
Notice of AGM, Annual Report and Attendance Slip are being sent to those Members who have not
registered their e-mail IDs with the Company or Depository Participant(s). Members who have received
the Notice of AGM, Annual Report and Attendance Slip in electronic mode are requested to print the
Attendance Slip and submit a duly filled in Attendance Slip at the registration counter to attend the AGM.

Pursuant to Section 108 of the Companies Act, 2013, read with the relevant Rules of the Act, the
Company is pleased to provide the facility to Members to exercise their right to vote by electronic means.
The e-voting period will commence at 09.00 a.m. on Tuesday, 27" September, 2016 and will end at 5.00
p.m. on Thursday, 29" September, 2016. The Company has appointed Mr. Yashlok Dubey, Practicing
Company Secretary, having Membership No. 39066 to act as the Scrutinizer, for conducting the scrutiny of
the votes cast. The Members desiring to vote through electronic mode may refer to the detailed procedure
on e-voting given note no. 14.

The facility for voting through ballot will also be made available at the AGM, and members attending the
AGM who have not already cast their vote by remote e-voting will be able to exercise their right at the
AGM. Shareholders who have not cast their vote electronically, by remote e-voting may only cast their
vote at the AGM through ballot paper.

The Register of Directors and Key Managerial Personnel and their shareholding, maintained under Section
170 of the Companies Act, 2013 will be available for inspection by the Members at the Annual General
Meeting.

In terms of Section 108 of the Companies Act, 2013 Read with the rule 20 of the Companies (Management
& Administration) Rules, 2014 it is mandatory on the part of the Company to provide e-Voting facility.
Company is providing facility for Voting by electronic means and the business may be transacted through
such voting.

The instructions for members for voting electronically are as under:-

i. The voting period begins on 09:00 a.m. on Tuesday, 27" September, 2016 and will end at 5.00
p.m. on Thursday, 29" September, 2016. During this period shareholders’ of the Company,
holding shares either in physical form or in dematerialized form, as on the cut-off date Friday, 23™
September 2016, may cast their vote electronically. The e-voting module shall be disabled by
CDSL for voting thereafter.

ii. The shareholders should log on to the e-voting website www.evotingindia.com.

iii. Click on Shareholders.
iv. Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Members holding shares in Physical Form should enter Folio Number registered with the

Company.
V. Next enter the Image Verification as displayed and Click on Login.
Vi. If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on
an earlier voting of any company, then your existing password is to be used.
Vii. If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN* Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

e Members who have not updated their PAN with the Company/Depository
Participant are requested to use the first two letters of their name and the 8
digits of the sequence number in the PAN Field.

e In case the sequence number is less than 8 digits enter the applicable number
of 0’s before the number after the first two characters of the name in CAPITAL
letters. Eg. If your name is Ramesh Kumar with sequence number 1 then enter
RA00000001 in the PAN field.

DOB# Enter the Date of Birth as recorded in your demat account or in the company
records for the said demat account in DD/MM/YYYY format.
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viii.

Xi.
Xii.

Xiii.
Xiv.

XV.
XVi.

XVii.

XViii.

Dividend Enter the Dividend Bank Details as recorded in your demat account or in the

Bank company records for the said demat account or folio.

Details#

e Please enter the DOB or Dividend Bank Details in order to login. If the
details are not recorded with the depository or company please enter the
member id / folio number in the Dividend Bank details field as mentioned in
instruction (iv).

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company selection screen.
However, members holding shares in demat form will now reach ‘Password Creation’ menu
wherein they are required to mandatorily enter their login password in the new password field.
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.

For Members holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN of G D L Leasing and Finance Limited 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 the entire Resolution details.

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.

You can also take out print of the voting done by you by clicking on “Click here to print” option on
the Voting page.

If Demat account holder has forgotten the changed password then enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by the
system.

Note for Non-Individual Shareholders & Custodians:

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are
required to log on to www.evotingindia.com and register themselves as Corporates.

A scanned copy of the Registration Form bearing the stamp and sign of the entity should be
emailed to helpdesk.evoting@cdslindia.com

After receiving the login details a compliance user should be created using the admin login and
password. The Compliance user would be able to link the account(s) for which they wish to vote
on.

The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the
accounts they would be able to cast their vote.

A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in
favour of the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer
to verify the same.

Please follow all steps from sl. no. (i) to sl. no. (xviii) above to cast vote.

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 under help section or write an email to
helpdesk.evoting@cdslindia.com.
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Details of Directors seeking Appointment or Re-appointment at the Annual General Meeting
(In pursuance of Regulation 36 of SEBI Listing Regulations)

Name of Director Deepak Kumar Gangwani

Date of Birth 01.08.1966

Age (Years) 50

Date of Appointment 27.01.1994

Relations with Other Director (Inter-Se) He is Husband of Mrs. Sangeeta Gangwani and Son of
Mr. Gopi Chand Gangwani, Director of the Company.

Expertise in specific functional areas He has rich Industry Experience

Directorship held in Other listed Companies Nil

Chairman/ Member of the Committee of the | Yes, He is Member in Audit Committee and Stakeholder

Board of Directors of the Company Relationship Committee

* Committee positions of only Audit, Shareholders’/Investors’ Grievance and Remuneration and
Nomination Committee included.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

ITEM NO. 4

The Management of Company has noticed that existing Articles of Associates which was adopted by the
Company on 29th September 2014 has some typographical error. Article No. 2(z)(dd) of existing Articles
of Association” of the Company the name of the promoters are inadvertently written as Mr. Rajiv Aggarwal
and Mr. Amit Aggarwal which is typographical error. The Board of Directors on being aware about this has
decided to take action to rectify the mistake in abovementioned Article and remove the line.

The altered articles after making required correction is place for the approval of shareholders by way of
Special Resolution.

None of the Directors or Key Managerial Personnel and their relatives are concerned or interested
(financial or otherwise), in this resolution.

The Board recommends the Special Resolution set out in Item no. 4 of the Notice regarding alteration in
Articles of Association of Company, for approval by the Members.

By Order of the Board

For GDL Leasing and Finance Limited

Place: New Delhi Sd/-

Dated: 02.09.2016 Deepak Kumar Gangwani
Whole Time Director

DIN: 00761959
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REPORT OF BOARD OF DIRECTORS

Dear Members,

Your Directors are pleased to present the 23™ Annual Report on the business and operation of the
Company, along with Audited Accounts, for the financial year ended 31st March, 2016

Financial Highlights

(Rs. In Lakh)

Details Year Ended Year Ended

31.03.2016 31.03.2015
Revenue from Operations 48.82 34.10
Other Income 0.02 0.05
Total Revenue 48.84 34.15
Expenditure 47.44 33.02
Depreciation 0.02 0.02
Exceptional Items 0.00 0.00
Profit/(Loss) before Tax 1.38 1.11
Provision for Tax 0.43 1.09
Net Profit/(Loss) 0.95 0.02

REVIEW OF OPERATIONS AND FUTURE PROSPECTS

During the year under review, total revenue from operation increased to Rs. 48.82 lacs as against Rs.
34.10 lacs growth of 43.17%. The Profit After Tax for the current year is Rs. 1.38 lacs as against Rs. 1.11
lac in the previous year — a growth of 24.32%. Your directors assure you to present much better results in
the coming time.

SHARE CAPITAL

The issued, subscribed and paid up capital of the Company is Rs 30,101,000 (Rupees Three Crore One
Lakh One Thousands) divided into 30,10,100 (Thirty Lakh Ten Thousand One Hundred) equity shares of
Rs 10 each.

There has been no change in the share capital of the Company during the year.

DIVIDEND

The Board of Directors of your company is of the opinion that during the year Company has not generated
much profit and keeping in view the future fund requirements of the company, your directors do not
recommended any dividend for the financial year ended 31st March, 2016.

TRANSFER TO RESERVES
The position of reserves is at the end of financial year ended March 31, 2016 is as follows:

(Amount in Rs.)
Particulars 31.03.2016 31.03.2015

Balance Brought Forward 1,242,310.22 1,258,179.61
Less: Income Tax A.Y. 2008-09 - -
Less: Income Tax A.Y. 2012-13 - -

Fixed Assets W/off. - (18,120.04)
Profit For The Year 95,395.96 2,250.65
TOTAL 1,337,706.18 1,242,310.22

MATERIAL CHANGES FROM END OF FINANCIAL YEAR TO DATE OF REPORT

There are no material change and commitment, affecting the financial position of Company which has
occurred between the end of financial year of the Company to which the financial statements relate and
the date of this report other than those disclosed in the Annual report

CHANGE IN NATURE OF BUSINESS
During the period under review, the Company has not changes its nature of business
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AUDITORS

Your Company has re-appointed M/s Galhotra & Associates, Chartered Accountants having FRN 010126N
as Auditors of the Company from the conclusion of this Annual General Meeting till the conclusion of next
Annual General Meeting (AGM), to be held in the financial year 2017-18.

Your Company has received written consent(s) and certificate(s) of eligibility in accordance with Sections
139, 141 and other applicable provisions of the Companies Act, 2013 and Rules issued thereunder
(including any statutory modification(s) or re-enactment(s) for the time being in force), from M/s.
Galhotra & Associates, Chartered Accountants having FRN 010126N.

The Statutory Auditors of the Company have not reported any fraud as specified under the second proviso
of Section 143(12) of the Companies Act, 2013 (including any statutory modification(s) or re-
enactment(s) for the time being in force). The Auditors’ Report for the financial year ended 31st March,
2016, does not contain any qualification, reservation or adverse remark.

The Board recommends the appointment of M/s Galhotra & Associates, Chartered Accountants the
Statutory Auditors of the Company till the conclusion of the Next Annual General Meeting to be held in the
financial year 2017-18.

AUDITORS’ REPORT
The Auditors’ report on the financial statement for the financial year 2015-16 is self explanatory.

SECRETARIAL AUDITOR

The Board of Directors has appointed Ms. Harpreet Parashar, Practicing Company Secretary, to conduct
Secretarial Audit under the provisions of Section 204 of the Companies Act, 2013 for the financial year
2015-16. The Secretarial Audit Report is annexed herewith and marked as Annexure 1 to this Report.

Qualification of Secretarial Auditor

1. Company has not filed MGT 14 for approval of financial statement 2014-15, appointment of
Secretarial Auditor and Internal Auditor and MGT-14 & DIR-12 for appointment of Mr. Deepak
Kumar Gangwani as Whole Time Director and appointment Ms. Sangeeta Gangwani as CFO.

2. Company has submitted shareholding pattern to the Stock Exchange with a delay of 9 days for
quarter ended on 315 December, 2015.

3. Company has not submitted any Advance Notice of Board Meeting to the Stock Exchange for
considering the Audited/Unaudited financial results. Also not submitted for Reconciliation of Share
Capital Audit Report for the quarter ended on 31° March 2015.

4. In terms of Securities and Exchange Board of India Circular No. Cir/ISD/3/2011, the 100 percent
Promoter’s holding is to be in dematerialized form. Dematerialized promoter holding is not in
100% Demat form.

5. Company has late filed NBS-9 Return to the Reserve Bank of India.

Management Reply
Management of the Company will take necessary steps required for complying all above stated matters in
the coming year.

DIRECTORATE
During the financial year 2015-16, there is no change in the directorship.

In accordance with the requirements of the Companies Act, 2013 and the Company’s Articles of
Association, Mr. Deepak Kumar Gangwani, Director of the Company, retires by rotation and shown his
willingness for re-appointment.

The Company has received declarations from all the Independent Directors of the Company confirming
that they meet the criteria of independence as prescribed under Section 149(6) of the Companies Act,
2013

KEY MANAGERIAL PERSONS
Ms. Sangeeta Gangwani appointed as chief financial Officer of the Company. Your directors are in the
process of selecting appropriate person to hold the office of the Company Secretary.

BOARD EVALUATION

Pursuant to the provisions of the Companies Act, 2013 and SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015, the Board has carried out an annual evaluation of its own performance,
as well as the evaluation of the working of its Committees and individual Directors, including Chairman of
the Board. The performance evaluation of all the Directors was carried out by the Nomination and
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Remuneration Committee. The performance evaluation of the Board as a Whole, Chairman and the Non-
Independent Directors was carried out by the Independent Directors. While evaluating the performance
and effectiveness of the Board, various aspects of the Board’s functioning such as adequacy of the
composition and quality of the Board, time devoted by the Board to Company’s long-term strategic issues,
quality and transparency of Board discussions, execution and performance of specific duties, obligations
and governance were taken into consideration. Committee performance was evaluated on the basis of
their effectiveness in carrying out respective mandates. A separate exercise was carried out to evaluate
the performance of Independent Directors including the Chairman of the Board, who were evaluated on
parameters such as level of engagement and contribution to Board deliberations, independence of
judgments, safeguarding the interest of the Company and focus on creation of shareholders value, ability
to guide the Company in key matters, attendance at meetings, etc. The Executive Directors were
evaluated on parameters such as strategy implementation, leadership skills, quality, quantity and
timeliness of the information flow to the Board

The Directors expressed their satisfaction with the evaluation process.

EFFICIENT INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY

Adequate internal controls have been laid down by the Company to safeguard and protect its assets as
well as to improve the overall productivity of its operations. All the transactions are properly authorized,
recorded and reported to the management. The Company is following applicable Accounting Standards
and Policies for properly maintaining the books of accounts and reporting financial statements. The
detailed process of review not only ensures reliability of control systems and legal compliances with
applicable legislation, defined policies and processes but also reviews efficiency of systems and ensures
safeguarding of tangible and intangible assets.

CORPORATE GOVERNANCE REPORT

Regulation 27 of the SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015 shall be
applicable those companies having paid up equity share capital exceeding Rs.10 crore or Net Worth
exceeding Rs. 25 crore, as on the last day of the previous financial year. The paid up share capital and net
worth of your Company do not come under the purview of applicability of Regulation 27 of Listing
Regulations i.e. Corporate Governance. Therefore separate report of corporate governance is not attached
herewith.

In spite of above exemption, Your Company adopts best practices for corporate governance, disclosure
standard and enhanced shareholder value while protecting the interest of all other stakeholders including
clients, its employee. This has enabled your Company to earn the trust and goodwill of its investors,
business partners, employees and the communities in which it operates.

NOMINATION & REMUNERATION POLICY

The Board of Directors, on the recommendation of the Nomination & Remuneration Committee framed a
policy for selection and appointment of Directors, Key Managerial Personnel, Senior Management and their
remuneration as required under Section 178 of the Companies Act, 2013. The Nomination & Remuneration
Policy of the Company is annexed herewith and marked as Annexure 11 to this Board Report.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT
Management Discussion and Analysis Report as required under Regulation 34 of the SEBI Listing
Regulations, is annexed as Annexure 1V to this Board Report.

RISK MANAGEMENT

In accordance with the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, your
Company has framed a “Risk Management Policy” to identify risks associated with the Company, assess its
impact and take appropriate corrective steps to minimize the risks which may threaten the existence of
the company. Compliance management has been significantly strengthened by the deployment of an
integrated compliance management and governance framework.

The Company constantly reviews its exposure to various types of risk. The Company has in place
adequate systems to ensure compliance with all regulatory and statutory matters reviews the same on a
periodic basis and takes appropriate corrective action when necessary.

DIRECTOR'S RESPONSIBILITY STATEMENT

The Board of Directors acknowledges the responsibility for ensuring compliance with the provisions of
Section 134(3) (c) read with Section 134(5) of the Companies Act, 2013 in the preparation of the annual
accounts for the year ended 31st March, 2016 and state that:
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a. In the preparation of the annual statements for the financial year ended on 31 March, 2016, the
applicable accounting standards have been followed along with proper explanation relating to material
departures, if any;

b. The directors have 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 have 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 have prepared the annual accounts on a going concern basis;

e. proper internal financial controls were in place and that the financials control were adequate and were
operating effectively; and

f. Systems to ensure compliance with the provisions of all applicable laws were in place and were
adequate and operating effectively.

PARTICULARS OF EMPLOYEES

During the year under review no employee is covered as per rules 5(2) & (3) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, therefore no statement is required
be given showing the names and other particulars of the employees drawing remuneration in excess of
the limits set out in the said rules are not applicable.

PARTICULARS OF REMUNERATION
The information required under Section 197(12) of the Companies Act, 2013 read with Rule 5(1) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

i) the ratio of the remuneration of each Director to the median remuneration of the employees of the
Company for the financial year 2015-16:

Sr. Name of Director Remuneration paid | Remuneration paid Ratio
No. for FY 2016 for FY 2015

1 Deepak Kumar Gangwani 204000 204000 1.05
2 Gopi Chand Gangwani 192000 192000 0.99
3 Sangeeta Gangwani 192000 192000 0.99

Sitting Fee paid to Independent Director

Name Sitting Fee
1 Bharti Kumar 4000
2 Sagar Das 4000
3 Kamal Kumar 4000

ii) the percentage increase in remuneration of each Director, Chief Financial Officer, Chief Executive
Officer, Company Secretary or Manager, if any, in the financial year 2015-16:

There has been no increment in the remuneration paid to Director. Ms. Sangeeta Gangwani is also
appointed as Chief Financial Officer of the Company and she is not getting remuneration as Chief Financial
Officer of the Company.

iii) The percentage increase in the median remuneration of employees in the financial year 2015-16:

There has been around 34% increment in the median remuneration paid to the employees.

iv) The number of permanent employees on the rolls of company: 4

Vv) Average percentile increase already made in 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 remuneration:

There has been around 34% increment in the median remuneration paid to the employees other than
managerial personnel and nil increament in the remuneration of managerial remuneration.
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vi) The key parameters for any variable component of remuneration availed by the Directors:
No parameter for any variable component of remuneration has been availed by the Directors
vii) Affirmation that the remuneration is as per the remuneration policy of the Company:

It is hereby affirmed that the remuneration paid is as per the Nomination and Remuneration Policy of the
Company.

LISTING ON THE STOCK EXCHANGE
The Company's shares are listed with BSE Limited.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES
There were no contracts or arrangements entered into by the Company in accordance with the Section
188 of the Companies Act, 2013.

COMMITTEES OF THE BOARD
The Committees of the Board focus on certain specific areas and make informed decisions in line with the
delegated authority. The following substantive Committees constituted by the Board function according to
their respective roles and defined scope:

e Audit Committee

e Nomination and Remuneration Committee

e Stakeholder Relationship Committee

DISCLOSURES:
A) EXTRACT OF ANNUAL RETURN
Extract of Annual Return of the Company is annexed herewith as Annexure-111 to this Report.

B) COMPOSITION AND MEETINGS OF THE BOARD OF DIRECTORS

The Board of Directors has an optimum combination of Executive, Non-Executive Independent Directors in
accordance with the provisions of the Act. The composition of the Board of Directors of the Company as on
31st March, 2016 is as under:

Name Designation Category
Gopi Chand Gangwani Director Executive
Deepak Kumar Gangwani Whole Time Director Executive
Sangeeta Gangwani Whole Time Director Executive
Bharti Kukreja Director Non Executive Independent
Kamal Kumar Director Non Executive Independent
Sagar Das Director Non Executive Independent

During the financial year ended March 31, 2016, 5 meetings of the Board of Directors were held as against
the statutory minimum requirement of 4 times. None of the two Board Meetings have a gap of more than
120 days between them. The dates of meetings are mentioned below:

Sr. Date Sr. Date
No. No.
1. 29.05.2015 4. 29.10.2015
2. 03.09.2015 5. 12.02.2016
3. 01.10.2015

C) COMPOSITION OF AUDIT COMMITTEE

The Audit Committee presently comprises of three members, including one Executive Director viz. Deepak
Kumar Gangwani, and two Non executive Independent director viz. Mr. Kamal Kumar, and Mrs. Bharti
Kukreja. Mr. Sagar Das is Chairperson of the Committee. All the members are well versed in corporate
finance and related areas.

The representative(s) of Statutory Auditors are permanent invitees of Audit committee meetings.
D) COMPOSITION OF NOMINATION AND REMUNERATION COMMITTEE
The Nomination and Remuneration Committee as on date comprises of three members, Mr. Sagar Das,

Mr. Kamal Kumar, and Mrs. Bharti Kukreja. All the members of the committee are Non executive
Independent director. Mr. Sagar Gangwani is Chairperson of the Committee.
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E) COMPOSITION OF STAKEHOLDER RELATIONSHIP COMMITTEE

The Stakeholder Relationship Committee as on date comprises of three members, including one Executive
Director viz. Deepak Kumar Gangwani, and two Non executive Independent director viz. Mr. Kamal
Kumar, and Mrs. Bharti Kukreja. Mrs. Bharti Kukreja is Chairperson of the Committee.

F) VIGIL MACHANISM/WHISTLE BLOWER POLICY

Pursuant to Section 177 of the Companies Act, 2013, read with Companies (Meeting of Board and
mechanism/whistle blower policy of the Company. The policy provides a framework for directors and
employees to report genuine concerns about unethical behavior, actual or suspected fraud or violation of
the Company's code of conduct or ethics policy. Protected disclosures can be made by a whistle blower
through an email or to the Chairman of the Audit Committee. The Audit Committee of Directors are
entrusted with the. The vigil mechanism/whistle blower its Powers) Rules, 2014 and SEBI (Listing
Obligation and Disclosure Requirements) Regulations, 2015 the Board of Directors at its meeting held on
30th May, 2014 has adopted a vigil policy can be accessed on the Company's website at the link:
www.gdl-finance.com.

G) DISCLOSURE AS PER SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITION AND REDRESSAL) ACT, 2013

The Company has zero tolerance towards sexual harassment at workplace and during the year under
review, your Board has constituted an Internal Complaints Committee to consider and redress complaints
of sexual harassment & also adopted a policy on prevention, prohibition and redressal of sexual
harassment at workplace in line with the provisions of Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013 and the rules framed thereunder.

During the financial year 2015-16, no complaints with allegation of sexual harassment were filed with the
company.

H) PATICULARS OF LOANS GIVEN, INVESTMENT MADE, GUARANTEES GIVEN AND SECURITY
PROVIDED

Pursuant to Section 186 of Companies Act, 2013 the details of the loan given, guarantees on securities
provided and investments made by the company during the financial year under review, have been
disclosed in the financial statements.

1) GENERAL
Your Directors state that no disclosure or reporting is required in respect of the following items as there
were no transactions on these items during the year under review:

Details relating to deposits covered under Chapter V of the Companies Act, 2013.

Issue of equity shares with differential rights as to dividend, voting or otherwise.

Issue of shares (including sweat equity shares) to employees of the Company under any scheme.

The Managing Directors of the Company did not receive any remuneration or commission from
subsidiary.

No significant or material orders were passed by the Regulators or Courts or Tribunals which impact
the going concern status and Company's operations in future.

PONPE

o

PARTICULARS OF CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE EARNINGS AND OUT GO.

Information required to be given pursuant to section 134(3)(m) of the Companies Act, 2013 read with
Rule 8(3) of the Companies (Accounts) Rules, 2014 and forming part of the Director's report for the year
ended 31st March, 2016 are given below :

A. CONSERVATION OF ENERGY & TECHNOLOGY ABSORPTION

The Company accords great importance to conservation of energy. The Company has taken several steps

towards this end through:-

a. Close monitoring of consumption of electricity, LPG, diesel and water.

b. Optimization of conservation of electricity, LPG, diesel and water by reducing process cycle time,
process maodification and also by equipment modification/replacement/retrofitting.

c. Achieving power factor standards nearing unity.

d. Usage of renewable energy.
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The Company has been taking energy saving measures viz., Use of energy saver electrical equipments,
CFL fittings are provided inside the building for common area lighting in the projects of the Company,
Efficient ventilation system in offices and the projects of the Company.

Moreover, your company emphasis towards a safe and clean environment and continue to adhere to all
regulatory requirements and guidelines.

B. RESEARCH & DEVELOPMENT

Your company has not undertaken any research and development work during the year 2015-16.
However, in order to minimize its cost and increase the quality of its projects, your Company is trying to
maintain highest standard of quality.

C. FOREIGN EXCHANGE EARNINGS AND OUTGO.
Details of Foreign Exchange, earnings and Outgo are given as below:-

Year 2016 Year 2015
(Amt.) (Amt.)
Foreign Exchange earning Nil Nil
Foreign Exchange outgoing Nil Nil

APPRECIATION

Directors wish to place on record their deep thanks and gratitude to;

a) The Central and State Government as well as their respective Departments and Development
Authorities connected with the business of the Company, Banker of the Company, as well as other

Institutions for their co-operation and continued support.

b) The Shareholders for the trust and confidence reposed and to the Customers for their valued
patronage.

¢) The Board also takes this opportunity to express its sincere appreciation for the efforts put in by the
officers and employees at all levels in achieving the results and hopes that they would continue their
sincere and dedicated Endeavour towards attainment of better working results during the current year.

d) The customers, business associates and banker for their continued support during the financial year.

By Order of the Board
For GDL Leasing and Finance Limited

Sd/s- Sd/-

Sangeeta Gangwani Deepak Kumar Gangwani

Place: New Delhi Whole Time Director Whole Time Director
Dated: 02.09.2016 DIN: 00763656 DIN: 00761959
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ANNEXURE [1] TO BOARD OF DIRECTORS’ REPORT
SECRETARIAL AUDIT REPORT
[Pursuant to section 204(1) of the Companies Act, 2013, and rule 9 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members

GDL Leasing and Finance Limited
B-3/91, Ashok Vihar, Phase 11
New Delhi-110052

I have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by GDL Leasing and Finance Limited (hereinafter called the
Company) for the financial year 2015-16. Secretarial Audit was conducted in a 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 GDL Leasing and Finance Limited 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, and
subject to my separate letter attached as annexure A. | hereby report that in my opinion, the Company
has, during the audit period covering the financial year ended on 31 day of 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 GDL Leasing and Finance Limited (“the Company”) for the financial year ended on 31°% day of March
2016 according to the provisions of:

i. The Companies Act, 2013 (the Act) and the rules made thereunder;
ii. 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’):-

a) 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) Regulations, 2015;

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

d) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999;

e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008;

f) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015

g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;
and

h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998;

Vi. The Laws as are applicable specifically to the Company are as under:
a) Reserve Bank of India Act 1948.
b) Guidelines and Direction Issued by RBI in this Behalf.

During the period under review, provisions of the following regulations/guidelines were not applicable on
the Company:
a) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009;
b) The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations,
2014;
c) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008;
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d) 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;

e) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;
and

f) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998;

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

(i) Secretarial Standards issued by The Institute of Company Secretaries of India.

(ii)) The Listing Agreements entered into by the Company with BSE Limited and the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

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 observations:

1. Company has not filed MGT 14 for approval of financial statement 2014-15, appointment of
Secretarial Auditor and Internal Auditor and MGT — 14 & DIR — 12 for appointment of Mr. Deepak
Kumar Gangwani as Whole Time Director and appointment Ms. Sangeeta Gangwani as CFO.

2. Company has submitted shareholding pattern to the Stock Exchange with a delay of 9 days for
quarter ended on 31°% December, 2015.
3. Company has not submitted any Advance Notice of Board Meeting to the Stock Exchange for

considering the Audited / Unaudited financial results. Also not submitted for Reconciliation of
Share Capital Audit Report for the quarter ended on 31 March 2015.

4. In terms of Securities and Exchange Board of India Circular No. Cir/ISD/3/2011, the 100 percent
Promoter’s holding is to be in dematerialized form, Dematerialized promoter holding is not in
100% Demat form.

5. Company has late filed NBS — 9 Return to the Reserve Bank of India.

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. No changes in the composition of the Board of
Directors that took place during the period under review.

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.

As per the Minutes of the Board of Directors duly recorded and signed by the Chairman, the decisions
were unanimous and no dissenting views were required to be recorded.

Decisions at the meetings of the Board of Directors of the Company were carried through on the basis of
majority.

There were no dissenting views by any member of the Board of Directors during the period under review.

I further report that -
There are adequate systems and processes in the Company to monitor and ensure compliance with
applicable laws, rules, regulations and guidelines.

| further report that during the audit period there were no action having a major bearing on the
company'’s affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards.

Harpreet Parashar

Practicing Company Secretary
M. No. 28020

C. P. 10380

Place: New Delhi
Date: 16" August, 2016
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Annexure A
To,
The Members
GDL Leasing & Finance Limited
B-3/91, Ashok Vihar, Phase 11
New Delhi-110052

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

1. Maintenance of secretarial record is the responsibility of the management of the company. My
responsibility is to express an opinion on these secretarial records based on my audit.

2. | 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. | believe that
the processes and practices | followed provide a reasonable basis for my opinion.

3. | have not verified the correctness and appropriateness of financial records and Books of Accounts
of the company.

4. Where ever required, | have obtained the Management representation about the
compliance of laws, rules and regulations and happening of events etc.

5. The compliance of the provisions of Corporate and other applicable laws, rules, regulations,
standards is the responsibility of management. My 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 or effectiveness with which the management has conducted the affairs of the company.

Harpreet Parashar

Practicing Company Secretary
M. No. 28020

C. P. 10380

Place: New Delhi
Date: 16" August, 2016
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V.

ANNEXURE [11] TO BOARD OF DIRECTORS’ REPORT

NOMINATION AND REMUNERATION POLICY

GUIDING PRINCIPLES

The Policy ensures that

» “GDL LEASING FINANCE LIMITED” recognizes the importance of attracting, retaining and
motivating personnel of high caliber and talent for the purpose of ensuring efficiency and high
standard in the conduct of its affairs and achievements of its goal besides securing the confidence of
the shareholders in the sound management of the company. For the purpose of attaining these ends
the Company has constituted a Nomination and Remuneration Committee which is entrusted with the
task of devising a transparent reasonable and fair policy of remuneration for its directors, key
managerial personnel and other employees.

» The Companies Act, 2013 vide sub-section (3) of Section 178, and the rules framed under Companies
(Meeting of Board and its Powers) Rules, 2014 and relevant Regulations of SEBI (Listing Obligation
and Disclosure Requirements) Regulations, 2015 make it mandatory for the Board of Directors of
every listed company to constitute a Nomination and Remuneration Committee.

» Relationship of remuneration to performance is clear and meets appropriate performance benchmarks
and

» Remuneration to Directors, Key Managerial Personnel and Senior Management involves a balance
between fixed and incentive pay reflecting short and long term performance objectives appropriate to
the working of the Company and its goals.

ROLE OF THE COMMITTEE

The role of the Committee inter alia will be the following:

» To formulate a criteria for determining qualifications, positive attributes and independence of a
Director.

» Formulate a criteria/recommendation for evaluation of performance of Independence Directors and the
Board of Directors and on the basis of the report of performance evaluation, it shall be determined
whether to extend or continue the term of appointment of the Independent Director.

» ldentify persons who are qualified to become Directors and who may be appointed in Senior

Management in accordance with the criteria laid down in this policy.

To carry out evaluation of every Director’s performance.

To recommend to the Board the appointment and removal of Directors and Senior Management.

To recommend to the Board policy relating to remuneration for Directors, Key Managerial Personnel

and Senior Management.

» Ensure that level and composition of remuneration is reasonable and sufficient, relationship of
remuneration to performance is clear and meets appropriate performance benchmarks.

» To devise a policy/recommendation on Board diversity.

» To encourage personnel to perform to their highest level.

YV V

FREQUENCY OF THE MEETINGS
The meeting of the Committee shall be held at such regular intervals as may be required.

APPOINTMENT AND REMOVAL OF DIRECTOR, KMP AND SENIOR MANAGEMENT

Appointment criteria and qualifications:

» The Committee shall identify and ascertain the integrity, qualification, expertise and experience of the
person for appointment as Director, KMP or at Senior Management level and recommend to the Board
his / her appointment.

» A person should possess adequate qualification, expertise and experience for the position he /she is
considered for appointment. The Committee has discretion to decide whether qualification, expertise
and experience possessed by a person are sufficient / satisfactory for the concerned position.

» The Company shall not appoint or continue the employment of any person as Managing
Director/Whole-time Director/Manager who has attained the age of seventy years. Provided that the
term of the person holding this position may be extended beyond the age of seventy years with the
approval of shareholders by passing a special resolution based on the explanatory statement annexed
to the notice for such motion indicating the justification for extension of appointment beyond seventy
years.
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VI

Term / Tenure:

Managing Director/Whole-time Director/Manager (Managerial Person):

» The Company shall appoint or re-appoint any person as its Managerial Person for a term not exceeding
five years at a time. No re-appointment shall be made earlier than one year before the expiry of term.

Independent Director:

» An Independent Director shall hold office for a term up to five consecutive years on the Board of the
Company and will be eligible for re-appointment on passing of a special resolution by the Company
and disclosure of such appointment in the Board's report.

» No Independent Director shall hold office for more than two consecutive terms, but such Independent
Director shall be eligible for appointment after expiry of three years of ceasing to become an
Independent Director. Provided that an Independent Director shall not, during the said period of three
years, be appointed in or be associated with the Company in any other capacity, either directly or
indirectly. However, if a person who has already served as an Independent Director for 5 years or
more in the Company as on 1 October, 2014 or such other date as may be determined by the
Committee as per regulatory requirement, he / she shall be eligible for appointment for one more
term of 5 years only.

» At the time of appointment of Independent Director it should be ensured that number of Boards on
which such Independent Director serves is restricted to seven listed companies as an Independent
Director and three listed companies as an Independent Director in case such person is serving as a
Whole-time Director of a listed company or such other number as may be prescribed under the Act.

Evaluation:
» The Committee shall carry out evaluation of performance of every Director,
» KMP and Senior Management on yearly basis or as when required.

Removal:

Due to reasons for any disqualification mentioned in the Companies Act, 2013, rules made thereunder or
under any other applicable Act, rules and regulations, the Committee may recommend, to the Board with
reasons recorded in writing, removal of a Director, KMP or Senior Management subject to the provisions
and compliance of the said Act, rules and regulations.

Retirement:

The Director, KMP and Senior Management shall retire as per the applicable provisions of the Companies
Act, 2013 and the prevailing policy of the Company. The Board will have the discretion to retain the
Director, KMP, Senior Management in the same position / remuneration or otherwise even after attaining
the retirement age, for the benefit of the Company.

PROVISIONS RELATING TO REMUNERATION OF MANAGERIAL PERSON, KMP AND SENIOR
MANAGEMENT

General:

» The remuneration / compensation / commission etc. to Managerial Person, KMP and Senior
Management Personnel will be determined by the Committee and recommended to the Board for
approval. The remuneration / compensation / commission etc. shall be subject to the prior/post
approval of the shareholders of the Company and Central Government, wherever required.

» The remuneration and commission to be paid to Managerial Person shall be as per the statutory
provisions of the Companies Act, 2013, and the rules made thereunder for the time being in force.

» Increments to the existing remuneration / compensation structure may be recommended by the
Committee to the Board which should be within the slabs approved by the Shareholders in the case of
Managerial Person. Increments will be effective from the date of reappointment in respect of
Managerial Person and 1st April in respect of other employees of the Company.

Remuneration to Managerial Person, KMP and Senior Management:

» Fixed pay:
Managerial Person, KMP and Senior Management shall be eligible for a monthly remuneration as may
be approved by the Board on the recommendation of the Committee in accordance with the statutory
provisions of the Companies Act, 2013, and the rules made thereunder for the time being in force and
also depend on the financial position of Company.

» Minimum Remuneration:
If, in any financial year, the Company has no profits or its profits are inadequate, the Company shall
pay remuneration to its Managerial Person in accordance with the provisions of Schedule V of the
Companies Act, 2013 and if it is not able to comply with such provisions, with the prior approval of the
Central Government.
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Provisions for excess remuneration:

If any Managerial Person draws or receives, directly or indirectly by way of remuneration any such
sums in excess of the limits prescribed under the Companies Act, 2013 or without the prior sanction of
the Central Government, where required, he / she shall refund such sums to the Company and until
such sum is refunded, hold it in trust for the Company. The Company shall not waive recovery of such
sum refundable to it unless permitted by the Central Government.

3. Remuneration to Non-Executive / Independent Director:

>

Remuneration / Commission:
The remuneration / commission shall be in accordance with the statutory provisions of the Companies
Act, 2013, and the rules made thereunder for the time being in force.

Sitting Fees:

The Non- Executive / Independent Director may receive remuneration by way of fees for attending
meetings of Board or Committee thereof. Provided that the amount of such fees shall not exceed the
maximum amount as provided in the Companies Act, 2013, per meeting of the Board or Committee or
such amount as may be prescribed by the Central Government from time to time.

Limit of Remuneration /Commission:

Remuneration /Commission may be paid within the monetary limit approved by shareholders, subject
to the limit not exceeding 1% of the net profits of the Company computed as per the applicable
provisions of the Companies Act, 2013.

Stock Options:
An Independent Director shall not be entitled to any stock option of the Company.

IX. REVIEW AND AMENDMENT

>
>

>

The Committee or the Board may review the Policy as and when it deems necessary.

The Committee may issue the guidelines, procedures, formats, reporting mechanism and manual in
supplement and better implementation to this Policy, if it thinks necessary.

This Policy may be amended or substituted by the Committee or by the Board as and when required
and also by the Compliance Officer where there is any statutory changes necessitating the change in
the policy.
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ANNEXURE [111] TO BOARD OF DIRECTORS’ REPORT

FORM NO. MGT 9
EXTRACT OF ANNUAL RETURN

As on financial year ended on 31.03.2016
Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Company (Management &
Administration) Rules, 2014.

I. REGISTRATION & OTHER DETAILS:

1 CIN L74899DL1994PLC057107
2 Registration Date 27/01/1994
3 Name of the Company GDL Leasing and Finance Limited
4 Category/Sub-category of the Company Company Limited By Shares
Indian Non Government Company
5 Address of the Registered office & contact B-3/91, Ashok Vihar, Phase Il New Delhi-110052
details
6 Whether listed company Listed at BSE Limited, Scrip Code 530855
7 Name, Address & contact details of the Skyline Financial services Private Limited,
Registrar & Transfer Agent, if any. D-153A, Okhla Industrial Area, Phase-I, New Delhi 110020, Tel
No. 011 26812682,83

I1. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

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

S. Name and Description of main products / services NIC Code of the % to total turnover of
No. Product/service the company
1 Finance (Including NBFC’s) 65 99.85

1. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

SN Name and address of the Company CIN/GLN Holding/ Subsidiary/ % of Applicable
Associate shares Section
held
1 NOT APPLICABLE NOT APPLICABLE NOT APPLICABLE | N.A. N.A.

IV. SHARE HOLDING PATTERN

(Equity share capital breakup as percentage of total equity)

(i) Category-wise Share Holding

Category of No. of Shares held at the beginning of the year No. of Shares held at the end of the year %
Shareholders [As on 31-March-2015] [As on 31-March-2016] Chang
e
Demat Physical Total % of Demat Physical Total % of during
Total Total the
Shares Shares year
A. Promoters
(1) Indian
a) Individual/ HUF 0 714400 714400 23.73 o] 714400 714400 23.73 0.00
b) Central Govt 0 0 0 0.00 0 0 0 0.00 0.00
c) State Govt(s) 0 0 0 0.00 0 0 0 0.00 0.00
d) Bodies Corp. 0 1035600 1035600 34.40 o] 1035600 1035600 34.40 0.00
e) Banks / FI 0 0 0 0.00 0 0 0 0.00 0.00
f) Any other 0 0 0 0.00 o] o o] 0.00 0.00
Sub Total (A) (1) 0 1750000 1750000 58.13 0 1750000 1750000 58.13 0.00
(2) Foreign
a) NRI Individuals 0 0 0 0.00 0 0 0 0.00 0.00
b) Other Individuals 0 0 0 0.00 0 0 0 0.00 0.00
c) Bodies Corp. 0 0 0 0.00 0 0 0 0.00 0.00
d) Any other 0 0 0 0.00 0 0 0 0.00 0.00
Sub Total (A) (2) 0 0 0 0.00 0 0 0 0.00 0.00
TOTAL (A) (0] 1750000 | 1750000 58.13 0] 1750000 | 1750000 | 58.13 0.00
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B. Public

Shareholding

1. Institutions

a) Mutual Funds 0 0 0 0.00 0 0 0 0.00 0.00
b) Banks / FI 0 0 0 0.00 0 0 0 0.00 0.00
c) Central Govt 0 0 0 0.00 0 0 0 0.00 0.00
d) State Govt(s) 0 0 0 0.00 0 0 0 0.00 0.00
e) Venture Capital 0 0 0 0.00 0 0 0 0.00 0.00
Funds

) Insurance 0 0 0 0.00 0 0 0 0.00 0.00
Companies

g) Flis 0.00 0 0 0.00 0.00
h) Foreign Venture 0 0 0 0.00 0 0 0 0.00 0.00
Capital Funds

Others (specify) 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 Corp.

i) Indian 200 149100 149300 4.96 149100 149100 4.96 0.00
ii) Overseas 0 0 0 0.00 0 0 0 0.00 0.00
b) Individuals

)] Individual 400 1031900 1032300 34.30 600 1031900 1032500 34.30 0.00
shareholders

holding nominal

share capital upto

Rs. 1 lakh

i) Individual 0 78500 78500 2.61 0 78500 78500 2.61 0.00
shareholders

holding nominal

share capital in

excess of Rs 1 lakh

c) Others (specify) 0 0 0 0.00 0 0 0 0 0.00
Non Resident 0.00
Indians 0 0 0 0.00 0 0 0 0.00

Overseas Corporate 0] (6] (6] 0.00 0.00
Bodies 0 0 0 0.00

Foreign Nationals 0 0 0 0.00 0 0 0 0.00 0.00
Clearing Members 0 0 0 0.00 0 0 0 0.00 0.00
Trusts 0 0 0 0.00 0 0 0 0.00 0.00
Foreign Bodies - D R o 0 o 0.00 0 0 0 0.00 0.00
HUF 0 0 0 0.00 0 0 0 0.00 0.00
Sub-total (B)(2):- 600 1259500 | 1260100 | 41.87 600 | 1259500 | 1260100 | 41.87 0.00
Total Public (B) 600 1259500 | 1260100 | 41.87 600 1259500 | 1260100 | 41.87 0.00
C. Shares held by

Custodian for (0] (0] (0] 0.00 (0] (0} (0} 0.00 0.00
GDRs & ADRs

gi‘;ﬂc) Total 600 3009500 | 3010100 | 100.00 | 600 | 3009500 | 3010100 | 100.00| 0.00
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(ii) Shareholding of Promoter

SN Shareholder’s Shareholding at the beginning | Shareholding at the end of | % change
Name of the year the year in
sharehold
No. of | % of | %% of | No. of | % of | % of ing during
Shares total Shares Shares total Shares the year
Shares Pledged Shares | Pledged
of the |/ of the |/
compan | encumbe compa | encumb
\% red to ny ered to
total total
shares shares
1 g;n S@g‘nfha”d 10,000 0.33 0.00 10,000 0.33 0.00 0.00
2 Mr. Deepak Gangwani 22,900 0.76 0.00 22,900 0.76 0.00 0.00
?n"’:/r:egs‘f("rf]';'n';e(";‘,?tg d‘_g‘ 3,63,500 12.08 0.00 3,63,500 12.08 0.00 0.00
4 Isrf\f‘:;temxe"riazi;)‘gl_i‘j_ 3,45,000 11.46 0.00 3,45,000 11.46 0.00 0.00
5 Jthtdender Plastics Pvt. 2.47.100 8.21 0.00 2.47,100 8.21 0.00 0.00
6 Mrs. Lajwanti 1,97,500 6.56 0.00 1,97,500 6.56 0.00 0.00
7 i';:/”;'r‘t?sisntgrpvt_ L 80,000 2.66 0.00 80,000 2.66 0.00 0.00
8 Mr. A.C. Khurana 8,000 0.27 0.00 8,000 0.27 0.00 0.00
9 Mr. Amar 3,300 0.11 0.00 3,300 0.11 0.00 0.00
10 Ms. Aneej Rani 3,700 0.12 0.00 3,700 0.12 0.00 0.00
11 Ms. Anjana Sharma 5,000 0.17 0.00 5,000 0.17 0.00 0.00
12 Ms. Asha 16,200 0.54 0.00 16,200 0.54 0.00 0.00
13 Ms. Anuradha 5,000 0.17 0.00 5,000 0.17 0.00 0.00
14 Mr. Ashok Kumar 9,500 0.32 0.00 9,500 0.32 0.00 0.00
15 Ms. Bharti 21,600 0.72 0.00 21,600 0.72 0.00 0.00
16 Ms. Bhawna 15,500 0.51 0.00 15,500 0.51 0.00 0.00
17 Ms. Dinesh Gangwani 14,600 0.49 0.00 14,600 0.49 0.00 0.00
18 Mr. Gurdeep Singh 3,800 0.13 0.00 3,800 0.13 0.00 0.00
19 Mr. Harsh Kumar 3,000 0.10 0.00 3,000 0.10 0.00 0.00
20 Ms. Hema Haryani 17,500 0.58 0.00 17,500 0.58 0.00 0.00
21 Ms. Kalawanti 21,200 0.70 0.00 21,200 0.70 0.00 0.00
22 Ms. Kamla 21,300 0.71 0.00 21,300 0.71 0.00 0.00
23 Mr. Lalit Kumar 5,000 0.17 0.00 5,000 0.17 0.00 0.00
24 Ms. Mani Devi 2,500 0.08 0.00 2,500 0.08 0.00 0.00
25 Ms. Monika 17,500 0.58 0.00 17,500 0.58 0.00 0.00
26 Mr. Mukesh 21,200 0.70 0.00 21,200 0.70 0.00 0.00
27 Mr. Nand Lal 2,800 0.09 0.00 2,800 0.09 0.00 0.00
28 Ms. Naraini 23,000 0.76 0.00 23,000 0.76 0.00 0.00
29 Mr. Naresh Kumar 2,700 0.09 0.00 2,700 0.09 0.00 0.00
30 Mr. Naresh Sharma 2,500 0.08 0.00 2,500 0.08 0.00 0.00
31 Ms. Nisha 19,800 0.66 0.00 19,800 0.66 0.00 0.00
32 Mr. N.K. Sharma 2,500 0.08 0.00 2,500 0.08 0.00 0.00
33 Mr. Pirumal Sharma 2,500 0.08 0.00 2,500 0.08 0.00 0.00
34 Mr. P.K. Jain 2,900 0.10 0.00 2,900 0.10 0.00 0.00
35 Ms. Pratibha Bansal 20,000 0.66 0.00 20,000 0.66 0.00 0.00
36 Mr. Rajesh Kumar 2,500 0.08 0.00 2,500 0.08 0.00 0.00
37 Mr. Rajender Sharma 5,000 0.17 0.00 5,000 0.17 0.00 0.00
38 Mr. Ram Singh 2,500 0.08 0.00 2,500 0.08 0.00 0.00
39 Ms. Divya 15,500 0.51 0.00 15,500 0.51 0.00 0.00
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40 Mr. Hira Lal 17,500 0.58 0.00 17,500 0.58 0.00 0.00
41 Mr. Ram Veer Singh 2,800 0.09 0.00 2,800 0.09 0.00 0.00
42 Mr. Ravi Kumar 3,800 0.13 0.00 3,800 0.13 0.00 0.00
43 Mr. R.P. Sharma 30,000 1.00 0.00 30,000 1.00 0.00 0.00
44 Ms. Rekha 3,700 0.12 0.00 3,700 0.12 0.00 0.00
45 Mr. R.K. Sharma 2,500 0.08 0.00 2,500 0.08 0.00 0.00
46 g;g\?,g?,?eta 21,300 0.71 0.00 21,300 0.71 0.00 0.00
47 Mr. Sanjiv Negaini 3,500 0.12 0.00 3,500 0.12 0.00 0.00
48 Ms. Sarita 3,500 0.12 0.00 3,500 0.12 0.00 0.00
49 Ms. Saroj 2,800 0.09 0.00 2,800 0.09 0.00 0.00
50 Mr. S.Khurana 8,000 0.27 0.00 8,000 0.27 0.00 0.00
51 Mr. S.K. Jain 3,200 0.11 0.00 3,200 0.11 0.00 0.00
52 Ms. Sonia 3,200 0.11 0.00 3,200 0.11 0.00 0.00
53 Mr. Sunil Kumar 4,500 0.15 0.00 4,500 0.15 0.00 0.00
54 Ms. Sunita 5,000 0.17 0.00 5,000 0.17 0.00 0.00
55 Ms. Suneta Sharma 2,500 0.08 0.00 2,500 0.08 0.00 0.00
56 Mr. Suresh Jain 3,000 0.10 0.00 3,000 0.10 0.00 0.00
57 Mr. Suresh Kumar 5,000 0.17 0.00 5,000 0.17 0.00 0.00
58 Mr. Sushil Bansal 3,300 0.11 0.00 3,300 0.11 0.00 0.00
59 Ms. Sushma Sharma 2,500 0.08 0.00 2,500 0.08 0.00 0.00
60 Mr. Umesh Sharma 2,500 0.08 0.00 2,500 0.08 0.00 0.00
61 '\N/';;/ii?da”a 3,500 0.12 0.00 3,500 0.12 0.00 0.00
62 Mr. Ved Prakash 3,000 0.10 0.00 3,000 0.10 0.00 0.00
63 Mr. Vijay Kumar 3,500 0.12 0.00 3,500 0.12 0.00 0.00
64 Mr. Vinod Kumar 2,800 0.09 0.00 2,800 0.09 0.00 0.00
65 Mr. Vishnu 17,500 0.58 0.00 17,500 0.58 0.00 0.00
(iii) Change in Promoters’ Shareholding
SN | Particulars Date Reason Shareholding at the | Cumulative Shareholding

beginning of the year

during the year

No. of shares % of

total
shares

No. of shares

% of
total
shares

Ao Canges g fhe 164

(iv) Shareholding Pattern of top ten Shareholders
(Other than Directors, Promoters and Holders of GDRs and ADRSs):

SN For each of the Date Reason Increase/Decrease in Cumulative Shareholding
Top 10 Shareholding during the year
shareholders
No. of % of No. of shares % of
shares total total
shares shares
1 ORCHID CLOTHING 01.04.2015 Nil 147000 11.67 147000 11.67
CO PVT LTD to Movement
31.03.2016
2 KAILASH CHAND 01.04.2015 Nil 29400 2.33 29400 2.33
AGGARWAL to Movement
31.03.2016
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3 GEETA SUKHYA 01.04.2015 Nil 17200 1.36 17200 1.36
to Movement
31.03.2015
4 DILIP KUMAR SUKHYA 01.04.2015 Nil 17200 1.36 17200 1.36
to Movement
31.03.2016
5 BHAWNA JAI SINGHANI| 01.04.2015 Nil 14700 1.17 14700 1.17
to Movement
31.03.2016
6 ASHA JAISINGANI 01.04.2015 Nil 9800 0.78 9800 0.78
to Movement
31.03.2016
7 MUKESH JAISINGANI 01.04.2015 Nil 9800 0.78 9800 0.78
to Movement
31.03.2016
8 KALAWANTI 01.04.2015 Nil 9800 0.78 9800 0.78
JAISINGHANI to Movement
31.03.2016
9 ASHA 01.04.2015 Nil 9000 0.71 9000 0.71
to Movement
31.03.2016
10 HIRA LAL 01.04.2015 Nil 9000 0.71 9000 0.71
to Movement
31.03.2016
(v) Shareholding of Directors and Key Managerial Personnel:
S. Shareholding of | Date Reason Shareholding at the | Cumulative
N each Directors and beginning of the year Shareholding during
each Key the year
Managerial No. of | % of | No. of | % of
Personnel shares total shares total
shares shares
Mr. Gopi Chand
1 X
Gangwani
At the beginning of the 01.04.2015 10000 0.33 10000 0.33
year Nil Movement
At the end of the year 31.03.2016 10000 0.33 10000 0.33
2 Mr. Deepak Gangwani
At the beginning of the 01.04.2015 22900 0.76 22900 0.76
year Nil Movement
At the end of the year 31.03.2016 22900 0.76 22900 0.76
3 Mrs. Sangeeta
Gangwani
At the beginning of 01.04.2015 21300 0.71 21300 0.00
the year Nil Movement
At the end of the 31.03.2016 21300 0.71 21300 0.00
year
4 Mr. Sagar Gangwani
At the beginning of 01.04.2015 0 0.00 0 0.00
the year Nil Movement
At the end of the 31.03.2016 0 0.00 0 0.00
year
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5 Mrs. Bharti Kukreja

At the beginning of
the year

01.04.2015

At the end of the
year

31.03.2016

Nil Movement

0] 0.00 0]

0.00

0] 0.00 0]

0.00

6 Mr. Kamal Kumar

At the beginning of
the year

01.04.2015

At the end of the
year

31.03.2016

Nil Movement

0] 0.00 0]

0.00

0 0.00 0

0.00

V. INDEBTEDNESS

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

on 31 march, 2016)

(Amt. in Rs)
Particulars Secured Unsecured Deposits Total Indebtedness
Loans Loans

excluding

deposits
Indebtedness at the beginning of the financial year
i) Principal Amount 0 0 0 0
ii) Interest due but not paid 0 0 0 0
iii) Interest accrued but not due 0 0 0 0
Total (i+ii+iii) 0 0 0 0
Change in Indebtedness during the financial year
* Addition 0 0 0
* Reduction 0 0 0
Net Change 0 0 0
Indebtedness at the end of the financial year
i) Principal Amount 0 0 0 0
ii) Interest due but not paid 0 0 0 0
iii) Interest accrued but not due 0 0 0 0
Total (i+ii+iii) (0] (0] (0] (0]

V1. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:
SN. Particulars of Remuneration Name of MD/WTD/ Manager Total
Amount
Gopi Chand Deepak Gangwani Sangeeta Gangwani
Name .
Gangwani (Rs/Lac)
Designation Executive Director Whole Time Director | Whole Time Director
1 Gross salary
(a) Salary as per provisions 1.92 2.04 1.92 5.88
contained in section 17(1) of the
Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) 0.00 0.00 0.00 0.00
Income-tax Act, 1961
(c) Profits in lieu of salary under 0.00 0.00 0.00 0.00
section 17(3) Income- tax Act,
1961
2 Stock Option 0.00 0.00 0.00 0.00
3 Sweat Equity 0.00 0.00 0.00 0.00
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Commission 0.00
4 - as % of profit 0.00 0.00 0.00 0.00
- others, specify 0.00 0.00 0.00 0.00
5 Others, please specify 0.00 0.00 0.00 0.00
Total (A) 1.92 1.92 2.04 0.00
Ceiling as per the Act 30.00
B. REMUNERATION TO OTHER DIRECTORS
SN. Particulars of Remuneration Name of Directors Total
Amount
Bharti Kukreja Kamal Kumar Sagar Gangwani (Rs/Lac)
1 Independent Directors
Fee for attending board committee meetings 0.05 0.05 0.08 0.00
Commission 0.00 0.00 0.00 0.00
Others, please specify 0.00 0.00 0.00 0.00
Total (1) 0.05 0.05 0.08 0.28
2 Other Non-Executive Directors
Fee for attending board committee meetings 0.00 0.00 0.00 0.00
Commission 0.00 0.00 0.00 0.00
Others, please specify 0.00 0.00 0.00 0.00
Total (2) 0.00 0.00 0.00 0.00
Total (B)=(1+2) 0.05 0.05 0.08 0.28
Total Managerial Remuneration 0.00 0.00 0.00 0.00
Overall Ceiling as per the Act
C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD
SN. Particulars of Remuneration Name of Key Managerial Personnel Total
Amount
Name Sangeeta Gangwani (Rs/Lakh)
Designation CEO CFO CS
1 Gross salary
(a) Salary as per provisions contained in N.A. N.A. N.A. N.A.
section 17(1) of the Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) Income- N.A. N.A. N.A. N.A.
tax Act, 1961
(c) Profits in lieu of salary under section N.A. N.A. N.A. N.A.
17(3) Income- tax Act, 1961
2 Stock Option N.A. N.A. N.A. N.A.
Sweat Equity N.A. N.A. N.A. N.A.
Commission N.A. N.A.
4 - as % of profit N.A. N.A. N.A. N.A.
- others, specify N.A. N.A. N.A. N.A.
5 Others, please specify N.A. N.A. N.A. N.A.
Total N.A. N.A. N.A. N.A.
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VII. PENALTIES /7 PUNISHMENT/ COMPOUNDING OF OFFENCES:

Type Section of Brief Details of Penalty | Authority [RD / Appeal made, if
the Description| / Punishment/ NCLT/ COURT] any (give
Companies Compounding Details)

Act fees imposed

A. COMPANY

Penalty

Punishment

Compounding “

B. DIRECTORS ‘\7 3

Penalty ‘r

Punishment

Compounding

C. OTHER OFFICERS IN DEFAULT

Penalty

Punishment

Compounding
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ANNEXURE 1V TO BOARD OF DIRECTORS’ REPORT

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

INDUSTRY STRUCTURE AND DEVELOPMENTS

On the back of prudent monetary policies of RBI and incremental fiscal reforms being carried out by the
Government, the Indian economy, becoming one of the fastest growing large economies in the world.
Their contribution to the economy has grown in leaps and bounds from 8.4% in 2006 to above 14% in
March 2015. In terms of financial assets, NBFCs have recorded a healthy growth—a compound annual
growth rate (CAGR) of 19% over the past few years—comprising 13% of the total credit and expected to
reach nearly 18% by 2018-19.2

Source: http://articles.economictimes.indiatimes.com/2016-03-16/news/71573258_1_ nbfcs-indiabulls-housing-finance-consumer-
financing

The Government of India has introduced several reforms to liberalise, regulate and enhance this industry.
The Government and Reserve Bank of India (RBI) have taken various measures to facilitate easy access to
finance for Micro, Small and Medium Enterprises (MSMES).

OPPORTUNITIES AND THREATS
Opportunities
e Low retail penetration of financial services / products in India
e Opening of financial sector in India along with introduction of innovative products
e Changing demographic profile of the country in favour of the young
e Government Initiative

Threats
e Inflationary pressures, slowdown in policy making and reduction in household savings in financial
products
Competition from local and multinational players
Execution risk
e Regulatory changes

REVIEW OF OPERATIONS AND FUTURE PROSPECTS

The Company’s standalone performance is discussed in detail under the head ‘Financial Performance’ in
the Directors’ report. And as per future prospects are concerned, The continual growth in the Finance
sector is expected to give the necessary support to the NBFC industry. The Company is making all efforts
to accelerate growth in its business. It expects to improve its position in the market in the coming years.

OUTLOOK

The government has undertaken numerous steps to raise the level of investments by improving
infrastructure bottlenecks, expediting policy execution and thereby fueling the economy’s growth rate,
alongside a tapering inflationary environment.

A business friendly environment and the availability of ample risk capital will champion newer investments
by domestic and international players. These factors are expected to lead to a broad based economic
recovery and propel India to a higher growth trajectory.

RISK AND CONCERN

The financial sector industry is becoming increasingly competitive and the Company’s growth will depend
on its ability to compete effectively. The Company’s main competitors are Indian non banking financial
companies, commercial banks etc. This could significantly toughen our competitive environment. The
Company’s building brand image, wide distribution network, diversified product offering and quality of
management place it in a strong position to deal with competition effectively.

Credit risk is a risk arising out of default or failure on the part of borrowers in meeting their financial
obligations towards repayment of loans. Thus credit risk is a loss as a result of non recovery of funds lent
both on principal and interest counts. This risk is comprehensively addressed both at the strategic level
and at the client level. Stringent standards have been stipulated for customer identification and evaluation
of credit proposals. Critical underwriting activities are automated. Comprehensive product program
guidelines have been developed to suit various products requirements and appropriate delegation and
deviation grids have been put in place. Each credit proposal is evaluated on various lending parameters
both in qualitative and quantitative terms.
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As a non-deposit taking NBFC, the Company is subject to regulations by Indian governmental authorities,
including the Reserve Bank of India. Their laws and regulations impose numerous requirements on the
Company, including asset classifications and prescribed levels of capital adequacy, solvency requirements
and liquid assets. There may be future changes in the regulatory system or in the enforcement of the laws
and regulations that could adversely affect the Company’s performance.

INTERNAL CONTROLS AND THEIR ADEQUACY

The Company maintains a system of internal controls designed to provide a high degree of assurance
regarding the effectiveness and efficiency of operations, the adequacy of safeguards for assets, the
reliability of financial controls, and compliance with applicable laws and regulations. The organization is
well structured and the policy guidelines are well documented with pre-defined authority. The Company
has also implemented suitable controls to ensure that all resources are utilized optimally, financial
transactions are reported with accuracy and there is strict adherence to applicable laws and regulations.

The Company has adequate internal audit system commensurate with its size and nature of operations.
The Audit Committee of the Board of Directors approves the internal audit scope every year and quarterly
presentation to the audit committees are made by internal auditors as well as statutory auditors of the
Company. The Management consistently reviews the internal control systems and procedures to ensure
efficient conduct of the business conforming to the ethics and code of conduct of the Company.

HUMAN RESOURCES

The Company conducts continuous training and development programmes for employees. Your company
recognizes the value of human resource, therefore, the human resource policies are framed in such
fashion that they not only aim at achieving the organizational goal but also recognize, appreciate and
develop the individual interest of the employees. The Human Resource Development policies of the
company are so framed that it is in the best interest of the organization as well as employees of the
company.
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INDEPENDENT AUDITOR’S REPORT

To the Members of GDL Leasing & Finance Limited

Report on the Financial Statements

We have audited the accompanying financial statements of GDL Leasing & Finance Ltd. (“the Company”)
which comprise the Balance Sheet as at March 31, 2016, the Statement of Profit and Loss for the year
ended on March 31, 2016 and Cash Flow Statement for the year then ended, and a summary of significant
accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134 (5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these financial statements that give a
true and fair view of the financial position, financial performance and cash flows of the Company in
accordance with the accounting principles generally accepted in India, including the Accounting Standards
specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014. This
responsibility also includes maintenance of adequate accounting records in accordance with the provisions
of the Act for safeguarding the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making judgments and
estimates that are reasonable and prudent; and design, implementation and maintenance of adequate
internal financial controls, that were operating effectively for ensuring the accuracy and completeness of
the accounting records, relevant to the preparation and presentation of the financial statements that give
a true and fair view and are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility
Our responsibility is to express an opinion on these financial statements based on our audit.

We have taken into account the provisions of the Act, the accounting and auditing standards and matters
which are required to be included in the audit report under the provisions of the Act and the Rules made
there under.

We conducted our audit in accordance with the Standards on Auditing specified under Section 143(10) of
the Act. Those Standards require that we comply with ethical requirements and plan and perform the audit
to obtain reasonable assurance about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures
in the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal financial control relevant to the
Company’s preparation and fair presentation of the financial statements that give a true and fair view in
order to design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on whether the Company has in place an adequate internal financial controls system
over financial reporting and the operating and effectiveness of such controls. An audit also includes
evaluating the appropriateness of the accounting policies used and the reasonableness of the accounting
estimates made by the Company’s Directors, as well as evaluating the overall presentation of the financial
statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid (Standalone) financial statements give the information required by the Act in the manner so
required and give a true and fair view in conformity with the accounting principles generally accepted in
India, of the state of affairs of the Company as at March 31, 2016, and its Profit/Loss and its cash flow for
the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s Report) Order, 2016 (“the Order”), as amended, issued by
the Central Government of India in terms of sub-section (11) of section 143 of the Act, we give in the
“Annexure A” a statement on the matters specified in paragraphs 3 and 4 of the Order.
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As required by section 143 (3) of the Act, we report that:

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

in our opinion proper books of account as required by law have been kept by the Company so far as it
appears from our examination of those books;

the Balance Sheet, the Statement of Profit and Loss and the Cash Flow Statement dealt with by this
Report are in agreement with the books of account .

in our opinion, the aforesaid financial statements comply with the Accounting Standards specified
under section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014.

On the basis of written representations received from the directors as on March 31, 2016 taken on
record by the Board of Directors, none of the directors is disqualified as on March 31, 2016 from being
appointed as a director in terms of Section 164 (2) of the Act.

With respect to the adequacy of the internal financial controls over financial reporting of the Company
and the operating effectiveness of such controls, refer to our separate Report in “Annexure B”.

With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11 of
the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and
according to the explanations given to us:

The Company does not have any pending litigations which would impact its financial position.

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

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

For and on behalf of
D.Galhotra & Associates
Chartered Accountants

Darshan Lal Galhotra
Firm’s Registration No: 010126N
Membership No: 088863

Place: New Delhi
Date: 28.05.2016
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“Annexure A” to the Independent Auditors’ Report

@

b)

Referred to in paragraph 1 under the heading ‘Report on Other Legal & Regulatory Requirement’ of our
report of even date to the financial statements of the Company for the year ended March 31, 2016:

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

The Fixed Assets have been physically verified during the year by the management in accordance with
regular programme of verification which, in our opinion, is reasonable having regard to the size of the
company and nature of its business. According to the information and explanation given to us, no
material discrepancies were noticed on such verification.

c) The Company does not have any immovable properties of freehold or leasehold land & Building, and

Vi.

A)

hence reporting under clause (i)(c) of CARO 2016 is not applicable.

The Company does not hold any inventory, hence does not require the physical verification of
Inventory.

The Company has not granted any loans, secured or unsecured to companies, firms, Limited Liability
partnerships or other parties covered in the Register maintained under section 189 of the Companies
Act, 2013.

In our opinion and according to the information and explanations given to us, the company has
complied with the provisions of section 185 and 186 of the Companies Act, 2013 In respect of loans,
investments, guarantees, and security. The provisions as contained in Section 185 and 186 of the act,
are not applicable to GDL since GDL is a loan company providing loans and advances to customers in
the ordinary course of business.

The Company has not accepted any deposits from the public and hence the directives issued by the
Reserve Bank of India and the provisions of Sections 73 to 76 or any other relevant provisions of the
Act and the Companies (Acceptance of Deposit) Rules, 2015 with regard to the deposits accepted from
the public are not applicable.

The provisions as contained in section 148 of the Companies Act, 2013 with respect to maintenance of
cost records are not applicable to the Company

According to information and explanations given to us and on the basis of our examination of the
books of account, and records, the Company has been generally regular in depositing undisputed
statutory dues including Income-Tax and Service Tax, and any other statutory dues with the
appropriate authorities. According to the information and explanations given to us, no undisputed
amounts payable in respect of the above were in arrears as at March 31, 2016 for a period of more
than six months from the date on when they become payable.

According to the information and explanation given to us, there are no dues of income tax, sales tax,
service tax, duty of customs, duty of excise, value added tax outstanding on account of any dispute.

In our opinion and according to the information and explanations given to us, the Company has not
defaulted in the repayment of dues to banks. The Company has not taken any loan either from
financial institutions or from the government and has not issued any debentures.

Based upon the audit procedures performed and the information and explanations given by the
management, the company has not raised moneys by way of initial public offer or further public offer
including debt instruments and term Loans. Accordingly, the provisions of clause 3 (ix) of the Order
are not applicable to the Company and hence not commented upon.

Based upon the audit procedures performed and the information and explanations given by the
management, we report that no fraud by the Company or on the company by its officers or employees
has been noticed or reported during the year.

Based upon the audit procedures performed and the information and explanations given by the

management, the managerial remuneration has been paid or provided in accordance with the requisite
approvals mandated by the provisions of section 197 read with Schedule V to the Companies Act;
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Vi.

Vii.

viii.

For

In our opinion, the Company is not a Nidhi Company. Therefore, the provisions of clause 4 (xii) of the
Order are not applicable to the Company.

In our opinion, all transactions with the related parties are in compliance with section 177 and 188 of
Companies Act, 2013 and the details have been disclosed in the Financial Statements as required by
the applicable accounting standards. However, during the year there were no transactions with related
parties.

Based upon the audit procedures performed and the information and explanations given by the
management, the company has not made any preferential allotment or private placement of shares or
fully or partly convertible debentures during the year under review. Accordingly, the provisions of
clause 3 (xiv) of the Order are not applicable to the Company and hence not commented upon.

Based upon the audit procedures performed and the information and explanations given by the
management, the company has not entered into any non-cash transactions with directors or persons
connected with him. Accordingly, the provisions of clause 3 (xv) of the Order are not applicable to the
Company and hence not commented upon.

The company has been registered under section 45 IA of the Reserve Bank of India Act, 1934 as Non-

Banking Finance Company and accordingly, the provisions of clause 3 (xvi) of the Order have been
complied with.

& behalf of:

D. Galhotra & Associates
Chartered Accountants

Darshan Lal Galhotra
Firm’s registration number: 010126N
Membership number: 088863

Place: New Delhi
Date: 28.05.2016
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“Annexure B” to the Independent Auditor’s Report of even date on the Standalone Financial Statements
of GDL Leasing & Finance limited

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of GDL Leasing & Finance limited
(“the Company”) as of March 31, 2016 in conjunction with our audit of the standalone financial statements
of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial controls
based on the internal control over financial reporting criteria established by the Company considering the
essential components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls over Financial Reporting issued by the Institute of Chartered Accountants of India (‘ICAI'). These
responsibilities include the design, implementation and maintenance of adequate internal financial controls
that were operating effectively for ensuring the orderly and efficient conduct of its business, including
adherence to company’s policies, the safeguarding of its assets, the prevention and detection of frauds
and errors, the accuracy and completeness of the accounting records, and the timely preparation of
reliable financial information, as required under the Companies Act, 2013.

Auditors’ Responsibility
Our responsibility is to express an opinion on the Company's internal financial controls over financial
reporting based on our audit. We conducted our audit in accordance with the Guidance

Note on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) and the
Standards on Auditing, issued by ICAlI and deemed to be prescribed under section 143(10) of the
Companies Act, 2013, to the extent applicable to an audit of internal financial controls, both applicable to
an audit of Internal Financial Controls and, both issued by the Institute of Chartered Accountants of India.
Those Standards and the Guidance Note require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether adequate internal financial controls over
financial reporting was established and maintained and if such controls operated effectively in all material
respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. Our audit of internal
financial controls over financial reporting included obtaining an understanding of internal financial controls
over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the
design and operating effectiveness of internal control based on the assessed risk. The procedures selected
depend on the auditor’s judgement, including the assessment of the risks of material misstatement of the
financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the Company’s internal financial controls system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles. A company's internal
financial control over financial reporting includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are
recorded as necessary to permit preparation of financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorisations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorised acquisition, use, or disposition of the
company's assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the
possibility of collusion or improper management override of controls, material misstatements due to error
or fraud may occur and not be detected. Also, projections of any evaluation of the internal financial
controls over financial reporting to future periods are subject to the risk that the internal financial control
over financial reporting may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.
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Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls system
over financial reporting and such internal financial controls over financial reporting were operating
effectively as at March 31, 2016, based on the internal control over financial reporting criteria established
by the Company considering the essential components of internal control stated in the Guidance Note on
Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered
Accountants of India.

For D. Galhotra & Associates
Chartered Accountants

Darshan Lal Galhotra
Firm Registration No. 010126N
Membership No. 088863

Place: New Delhi
Date: 28.05.2016
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STATEMENT OF ASSETS AND LIABILITIES AS AT MARCH 31, 2016

The accompanying notes forming part of financial

statements.
AS PER OUR REPORT ATTACHED OF EVEN DATE

For: D. GALHOTRA & ASSOCIATES
Chartered Accountants

Sd-
DARSHAN LAL GALHOTRA
(Prop.) M.No. 088863
Place: New Delhi.
Dated: 28.05.2016

Note AS AT AS AT
Particulars No. 31.03.2016 31.03.2015
A EQUITY AND LIABILITIES
1 Shareholders' Funds
(a) Share Capital 1 30,101,000.00 30,101,000.00
(b) Reserves and Surplus 2 1,337,706.18 1,242,310.22
Sub-total-Shareholder's Funds 31,438,706.18 31,343,310.22
2 Non-Current Liabilities
(a) Long-term Borrowings - -
(b) Deferred Tax Liabilities (net) - -
(c) Other Long-term Liabilities - -
(d) Long-term Provisions - -
Sub-total-Non-Current liabilities - -
3 Current Liablities
(a) Short-term Borrowings - -
(b) Trade Payables - -
(c) Other Current Liabilities 3 50,095.00 29,432.00
(d) Short-term Provisions 4 33,471.00 23,484.00
Sub-total-Current liabilities 85,566.00 52,916.00
TOTAL-EQUITY AND LIABILITIES
(1+2+3) 31,522,272.18 31,396,226.22
B ASSETS
1 Non-Current Assets
(a) Fixed Assets 5 14,945.42 16,680.71
(b) Non-Current investment
(c) Deferred Tax Assets (net) 51,304.00 60,493.00
(d) Long-term loans and advances - -
(e) Other Non-Current Assets 6 125,000.00 125,000.00
Sub-total-Non-Current Assets 191,249.42 202,173.71
2 Current Assets
(a) Current Investment - -
(b) Inventories 7 - 2,000,000.00
(c) Trade Receivables - -
(d) Cash and Cash Equivalents 8 4,205,714.76 3,211,930.51
27,083,718.0
(e) Short-term loans and advances 9 0 25,939,346.00
(f) Other Current Assets 10 41,590.00 42.776.00
Sub-total-Current Assets 31,331,022.76 31,194,052.51
TOTAL-ASSETS (1+2) 31,522,272.18 31,433,727.61
Summary of significant accounting policies 2.1

For GDL LEASING AND FINANNCE LTD

Sd/- Sd/-

GOPI CHAND SANGEETA

GANGWANI GANGWANI

CHAIRMAN DIRECTOR

DIN: 00705176 DIN: 00763656
Sd-

DEEPAK KUMAR GANGWANI

DIRECTOR

DIN:00761959
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STATEMENT OF PROFIT & LOSS ACCOUNT FOR THE YEAR ENDING 31ST MARCH 2016

PARTICULARS

AS AT
Note No. 31.03.2016

AS AT 31.03.2015

Vi

VII

VI
IX

Xl

X1

X1

XV

XV
XVI

Revenue From Operations
Other Income
Total Revenue (iii)

Expenses :
Cost of materials consumed i.e

shares

Purchase of Stock-in-Trade
Changes in inventories of finished
goods

work-in-progress and Stock-in-
Trade

Employee benefits expense

Finance costs
Depreciation and Amortization
expense

Other expenses

Total Expenses (iv)

Profit before exceptional and
Extraordinary items and tax

Exceptional Items
Profit before extraordinary items
and tax

Extraordinary items

Profit before tax

Tax Expense:

(1) Current tax

(2) Deferred tax

Profit/(Loss) for the period from
Continuing operations
Profit/(Loss) from Discontinuing
operations

Tax expense of Discontinuing
operations

Profit/(Loss) from Discontinuing
operations

(after tax)

Profit/(Loss) for the period from
Earning per Equity share :

(1) Basic

(2) Diluted

11 4,882,040.05
12 2,067.00
(1+11) 4,884,107.05

2,000,000.00

13 1,544,638.00
14 1,365.00

15 1,735.29
16 1,198,312.80
4,746,051.09

(1 - 1v) 138,055.96

(V-VI) 138,055.96

(VH-VIIT) 138,055.96

33,471.00

9,189.00

(IX-X) 95,395

(VII-VIIT) -

(XH-XI11) -

(XI+X1V) 95,395.96

0.03
0.03

3,410,171.99
5,162.00
3,415,333.99

800,000.00

1,418,580.00
2,496.00

1,735.29
1,081,238.05
3,304,049.34

111,284.65

111,284.65

111,284.65
23,484.00

85,550.00
2,250.65

2,250.65

0.04
0.04

Summary of significant accounting

polici

es

2.1

The accompanying notes forming part of financial statements.
AS PER OUR REPORT ATTACHED OF EVEN DATE

For:

D.GALHOTRA & ASSOCIATES

Chartered Accountants
FRN: 010126N

Sd/-

LAL GALHOTRA

(Pro

p.) M.No. 088863

Place : New Delhi
Dated : 28.05.2016

Sd/-

DEEPAK KUMAR GANGWANI
DIRECTOR
DIN:00761959

Sd/-

GOPI CHAND
GANGWANI

CHAIRMAN

DIN: 00705176

Sd/-
SANGEETA
GANGWANI

DIRECTOR

DIN: 00763656
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Cash Flow Statement for The Year 01.04.2015 to 31.03.2016

CASH FLOW FROM OPERATING ACTIVITIES:

Net Profit before Tax and Extraordinary Items

AMOUNT(RS)
138,055.96

Adjustment For:

Public Issue Expenses

Depreciation & amortisation of expenses
Foreign Exchange

(Profit) Loss on sale of assets/ Investments
Interest/Dividend

Operating Profit (Loss) before Working Capital

changes

Adjustment For:

Trade & Other receivables

Inventories

(Increase) Decrease in other current assets
Increase (decrease) in current liabilities
Direct Taxes

NET CASH FLOW FROM OPERATING
ACTIVITIES

B. CASH FLOW FROM INVESTING ACTIVITIES

Purchase of Fixed assets
Sale of Fixed assets

NET CASH FLOW FROM INVESTING FINANCING

ACTIVITIES

C. CASH FLOW FROM FINANCING ACTIVITIES

Increase is Bank Borrowing

Decrease is Bank Borrowings

Proceeds from Long Term Borrowing

NET CASH FLOW FROM FINANCING
ACTIVITIES

CASH EQUIVALENTS (A+B+C)

Cash & Cash equivalents as on 01.04.2015
Cash & Cash equivalents as on 31.03.2016

1,735.29

139,791.25

(1,144,372.00)
2,000,000.00
1,186.00
20,663.00
(23,484.00)

993,784.25

3,211,930.51
4,205,714.76

NOTE

Cash and Cash equivalents as at 31.03.2016 includes Cash in hand Rs.1450032.00, Bank Balance

1 Rs.660.76

FDR Rs. 2000000.00 with Accd Intt. Of Rs. 5193.00 and Interest Accd. And FDR with Kartur Vysya
Bank of Rs. 619112.00 and interest accrued there on Rs. 21777.00

For: D.GALHOTRA & ASSOCIATES
Chartered Accountants

FRN: 010126N

DARSHAN LAL GALHOTRA

(Prop.) M.No. 088863

(DEEPAK KUMAR GANGWANTI)

Place: New Delhi. DIRECTOR
Dated:28.05.2016 DIN:00761959

GOPI CHAND GANGWANI
CHAIRMAN
DIN: 00705176

(SANGEETA GANGWANTI)
DIRECTOR
DIN: 00763656
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Note 1: Share Capital

PARTICULARS

AS AT 31.3.2016

AS AT 31.3.2015

Authorised Share Capital

3300000 Equity Shares of 10/- each

33,000,000.00

33,000,000.00

Issued, Subscribed and Paid Up

3010100 Equity Shares of 10/- each

30,101,000.00

30,101,000.00

30,101,000.00

30,101,000.00

DETAIL OF SHAREHOLDERS
HOLDING SHARES MORE THAN 5%

NO. OF SHARES

%age of TOTAL

NAME OF SHAREHOLDER

HELD

NO. OF SHARE

GANGWANI LEASING & INVESTMENT

(P) LTD. 363500 12.08
SPAETEX LEASING & INVESTMENTS (P)

LTD. 345000 11.46
JEETENDER PLASTICS (P) LTD. 247100 8.21
LAJWANTI GANGWANI 197500 6.56
Reconciliation Of No. Of Shares

No. of Shares at the beginning of the year 3,010,100
No. of Shares at the end of the year 3,010,100

Reconciliation For The Amount Of Share Capital

At the beginning of the year

30,101,000.00

At the end of the year

30,101,000.00

Note 2: Reserve and Surplus

Balance Brought Forward 1,242,310.22 1,258,179.61
Fixed Assets W/off. - (18,120.04)
Profit For The Year 95,395.96 2250.65

Total 1,337,706.18 1,242,310.22

Note 3: Other Current Liabilities

Particulars 2016 2015
Auditor's Remuneration 28,625.00 28,090.00
Service Tax Payable deposited on
20.04.2016 870.00 742.00
TDS Payable deposited on 27.04.2016 20,600.00 600.00
Total 50,095.00 29,432.00

Note 4: Short Term Provisions

Particulars 2016 2015
Provision for Income Tax 33,471.00 23,484.00
Total 33,471.00 23,484.00
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Note 5: Fixed Assets

PARTICULAR GROSS BLOCK DEPRECIATION NET BLOCK
S
As At Rate of Additi | Sale Total Upto For the Total As At As At
01.04.2015 Dep. (%) ons s 31.3.2015 year
ason 31.03.2016 31.03.2015
31.03.2016
Motor Car 1,931,113 9.50% - - 1,931,113.00| 1,931,113.0 - 1,931,113.0 - -
o] o]
Furniture& 56,500 6.33% - - 56,500.00 56,500.00 - 56,500.00 - -
Fixture
Air Conditioner 40,000 4.75% - - 40,000.00 25,647.22 1,900.00 27,547.22 12,452.76| 14,352.78
Cellular 22,500 4.75% - - 22,500.00 19,928.53 1,068.75 20,997.28 1,502.72 2,571.47
Telephone
Computers 77,000 16.21% - - 77,000.00 77,000.00 77,000.00 - -
Scooter 31,300 9.50% - - 31,300.00 31,300.00 - 31,300.00 - -
Referigerator 30,200 4.75% - - 30,200.00 24,131.00 1,434.50 25,565.50 4,634.50 6,069.00
Generator 32,600 4.75% - - 32,600.00 25,009.00 1,548.50 26,557.50 6,042.50 7,591.00
2,221,213 - - 2,221,213 |2,190,628.75| 5,951.75| 2,196,580.5 | 24,632.48| 30,584.25
CHANGE IN AMOUNT OF DEPRECIATION DUE TO CHANGE IN METHOD OF DEPRECIATION:
DEPRECIATION AS PER OLD PROVISION 5,951.75
DEPRECIATION AS PER NEW PROVISION 1,735.29
DIFFERENCE 4,216.46
Note 6: Non-Current Assets
Particulars 2016 2015
Security with DSE 125,000.00 125,000.00
125,000.00 125,000.00
Note 7: Inventories
DETAIL OF STOCK IN HAND AS ON 31.03.2016
TRUN IMPEX PVT LTD 0 2,000.00
TRUN FIBERS PVT LTD 0 10,000.00
Total 0 12,000.00
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Note 8: cash and Cash Equivalent

Particulars 2016 2015
Cash In Hand 1,450,032.00 768,136.00
The Catholic Syrian Bank Ltd, Ashok 6,600.76
Vihar, C/A-028300599606195001 69,611.56
FDR With CSB 2,000,000.00 1,764,871.00
Intt. Accd On FDR with CSB 5,193.00 18,057.00
FDR with Karur Vsya Bank 619,112.00
Dt.21.10.2015 @7.75% 483,540.00
Intt. Accd On FDR with KVB 21,777.00 107,714.95
Cheque in hand 103,000.00
Total 4,205,714.76 3,211,930.51
Note 9: Short Term Loans and advances
Particular 2016 2015
AASHNA 389,223.00 389,223.00
Anil - 100,000.00
Ashok Kumar 400,000.00 -
Babita - 300,000.00
CITY AUTO - 1,062,507.00
DALIP KUMAR 400,000.00 -
Dalip Kumar HUF 1,100,000.00
GANESH THAKUR - 17,730.00
GEETA 1,010,483.00 910,483.00
GULSHAN KUMAR 600,000.00 -
HARI RAM - 352,900.00
Hari Ram HUF - 106,000.00
HIRA LAL 284,500.00 284,500.00
HIRA LAL HUF 2,642,100.00 927,100.00
ISH GODWANI 1,000,000.00 1,103,000.00
INDO ASIA PLASTICS 1,081,000.00 1,110,883.00
Indu Devi 150,000.00 -
JITENDER KUMAR 155,250.00 306,250.00
JOGINDER SINGH 250,000.00 250,000.00
JYOTI 235,800.00 235,800.00
Kailash Chand 400,000.00
KAPIL MAKHIJANI 100,000.00 100,000.00
KALAWATI - 39,016.00
Karan 100,000.00 -
Kari Paswan 1,050,000.00
MAMTA DEVI 100,000.00 100,000.00
MANOHAR LAL - 2,453,104.00
OM PRAKASHHUF 100,000.00 100,000.00
OM PRAKASH - 100,000.00
Pachiya Devi 500,000.00
PLAST IMPEX 2,64,591.00 1,656,132.00
POOJA DEVI 798,142.00 798,142.00
PRITAM BAWEJA 450,000.00 450,000.00
PRIYA 936,500.00 627,500.00
PRIYANKA NAGPAL 165,000.00 205,000.00
PROMILA - 862,810.00
RAJEEV HUF 387,178 504,178.00
RAKESH KUMAR 452,241.00 566,241.00
Ram Chnadra 600,000.00
RAMESH 529,080.00 584,080.00
Renu Devi 2,350,000.00 -
ROHIT TRADERS KANPUR 1,959,105.00 1,959,105.00
SAJJAN KUMAR - 1,531.00
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SALEEM 635,672.00 635,672.00
SANCHI SECURITY CO. PVT. LTD 360,000.00 360,000.00
SANYA 270,654.00 420,654.00
SATISH CHANDER AHUJA HUF - 2,641,700.00
Shyam Pandit 409,500.00 -

SURAJ 195,250.00 256,250.00
TANYA 401,199.00 2,011,199.00
Varsha Kumari 750,000.00 -

VEENA RANI 231,250.00 306,250.00-
VIJAY KUMAR - 193,122.00
YDM STOCKS - 551,284.00

Total 27,083,718.00 25,939,346.00

Note 10: Other Current Assets

Particulars 2016 2015
ADVANCE LISTING FEE(DSE) - 7,865.00
TDS A.Y 2015-16 41,590.00 34,911.00
Total 41,590.00 42,776.00
Note 11: Revenue from operations
Particulars 2016 2015
Sale Of Shares 1,850,000.00 725,000.00
Interest On Advance 2,970,210.00 2,579,002.00
Interest On FDR 61,830.05 106,169.99

Totall

4,882,040.05

3,410,171.99

Note 12: Other Income

Particulars 2016 2015
Interest on Income Tax Refund 627.00 5,162.00
Other Income 1,440.00 -
Total 2,067.00 5,162.00
Note 13: Employee Benefit expenses
Particulars 2016 2015
DIRECTOR'S REMUNERATION 588,000.00 588,000.00
SALARIES 868,000.00 750,000.00
FOOD & BEVERAGES TO EMPLOYEES 88,638.00 80,580.00

Total

1,544,638.00

1,418,580.00

Note 14: Finance Cost

Particulars 2016 2015
Bank Interest OD A/c. - 768.00
Bank Charges 1,365.00 1,728.00
Total 1,365.00 2,496.00
Note 15: Depreciation & Amortization
Particulars 2016 2015
DEPRECIATION 1,735.29 1,735.29
Total 1,735.29 1,735.29
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Note 16: Other Expenses

Particulars 2016 2015
ADVERTISEMENT 60,244.00 62,566.00
AGM EXPENSES 40,259.00 38,584.00
AUDITTOR'S REMUNERATION 28,625.00 28,090.00
CAR INSURANCE CHARGES 7,048.00 7,546.00
COMPUTER MAINTENANCE 9,800.00 11,200.00
CONVEYANCE 96,388.00 78,566.00
DEPOSITORY CHARGES 19,400.00 19,102.00
DIWALI EXPENSES 46,238.00 35,844.00
DMAT CHARGES 1,017.80 1,011.24
ELECTRICAL CHARGES 30,000.00 30,000.00
INTEREST ON SERVICE TAX 88.00 85.00
Interest on TDS 27.00 755.00
FILING FEE 4,200.00 48,000.00
LISTING FEE 236,865.00 120,225.00
MEDICAL EXPENSES 76,302.00 56,208.00
MISC. EXPENSES 1,372.00 2,400.00
OFFICE MAINTENANCE EXPENSES 25,384.00 30,854.00
POSTAGE & TELEGRAM 27,784.00 37,690.00
PRINTING & STATIONERY 37,922.00 38,580.00
SITTING FEES 12,000.00 24,000.00
SCOOTER MAINTENANCE 58,256.00 54,478.00
TELEPHONE EXPENSES 60,658.00 59,584.00
VEHICLE REPAIR & MAINTENANCE 154,255.00 137,258.00
SHORT & EXCESS 4874.00 3.81
PROFESSIONAL CHARGES 50,172.00 47,640.00
RENT 108,000.00 108,000.00
SERVICE TAX 1,634.00 2,968.00
Total 1,198,312.80 1,081,238.05

For: D.Galhotra & Associates
Chartered Accountants
FRN: 010126N

Sd/s-

DEEPAK KUMAR
DARSHAN LAL GALHOTRA GANGWANI
(Prop.) M.No. 088863 DIRECTOR
DIN:00761959

Place : New Delhi.
Dated : 28.05.2016

Sd/-
GOPI CHAND GANGWANI

CHAIRMAN
DIN: 00705176

Sd/-

SANGEETA GANGWANI
DIRECTOR

DIN: 00763656
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Notes forming part of financial statements for the year ended 31 March 2016

1. CORPORATE INFORMATION

GDL Leasing and Finance Limited is a public company domiciled in India. The company is a non-deposit
accepting non banking finance company or NBFC-ND-SI registered with Reserve Bank of India (RBI). The
company is engaged in the business of financing of Loans, Sales and Purchase of Shares and Stock.

2. SIGNIFICANT ACCOUNTING POLICIES
a) Basis of Preparation

These financial statements are prepared in accordance with Generally Accepted Accounting Principles in
India (Indian GAAP). GAAP comprises mandatory accounting standards as prescribed under Section 133 of
the Companies Act, 2013 (‘Act’) read with Rule 7 of the Companies (Accounts) Rules, 2014, the provisions
of the Act (to the extent notified) and guidelines issued by the Securities and Exchange Board of India
(SEBI). Accounting policies have been consistently applied except where a newly issued accounting
standard is initially adopted or a revision to an existing accounting standard requires a change in the
accounting policy hitherto in use.

The company follows the prudential norms issued by the Reserve Bank of India for Assets classification,
Income recognition and provisioning for non-performing assets. Besides additional amount is written/off
provided for when the management, on a review, considers it necessary.

b) Use of Estimates

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

c) Cash Flow Statement

Cash flow are reported using the indirect method where by cash flow from operating, investing and
financing activities of the Group are segregated and profit before tax is adjusted for the effects of
transactions of non-cash nature and any deferrals or accruals of past or future cash or receipts.

d) Revenue Recognition

Revenue is recognized to the extent that it is probable that the economic benefit will flow to the company
and the revenue can be reliably measured. The following specific recognition criteria must be fulfilled
before revenue is recognized.

a. Interest and other dues are accounted on accrual basis except in the case of non-performing loans

where it is recognized upon realization, as per the income recognition and assets classification
norms prescribed by the RBI.

b. Income or discounted instruments are recognized over the tenure of the investment on a straight
line method.

c. Dividend is accounted when the right to receive is established.

d. Front end fees on processing of loans are recognized upfront as income

e. Profit/loss on sale of Investments is recognized on trade data basis. Profit/loss on sale of
Investment is determined based on ‘weighted average’ cost for Investment.

f. All other fees are recognized when reasonable right to recovery is established, revenue can be
reliably measured as and when they become due

g. Other revenue is recognized on accrual basis and no significant uncertainty exists as to its
realization or collection.

e) Fixed Assets

Fixed cost is stated at cost, net of accumulated depreciation and impairment losses if any. The Fixed
Assets which useful life as per Schedule Il of The Companies Act 2013, has already been expired is shown
in residual value & WDV in excess of residual value is transferred to Reserve & surplus. Cost comprises the
purchase price and any attributable cost of bringing the assets to its working condition for its intended
use.
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Subsequent expenditure related to an item of fixed assets is added to book value only if it increases the
future benefits from the existing assets beyond its previously assessed standard of performance. All other
expenses of existing fixed assets, including day-to-day repair and maintenance expenditure and cost of
replacing parts, are charged to statement of profit and loss for the period during which such expenses are
incurred.

Gains or losses arising from the de-recognition of fixed assets are measured as the difference between the
net disposal proceeds and the carrying amount of fixed asset and are recognized in the statement of profit
and loss when the asset is de-recognized.

f) Depreciation

Depreciation on fixed assets is provided using the Straight Line Basis on balance depreciable value (after
retaining residual value) based on useful life prescribed under schedule Il of the Companies Act, 2013.

g) Taxes on Income

Tax expenses comprise Current and Deferred Tax. Current Income Tax is measured at the amount
expected to be paid to the tax authorities in accordance with the Income Tax Act, 1961. The tax rates and
tax laws used to compute the amount are those that are enacted or substantively enacted, at the
reporting date.

h) Retirement and Other Employee Benefits

Provident Fund

Retirement benefit in the form of provident fund is a defined contribution scheme. The company has not
deducted or deposited any provident fund on behalf of employee so there is no obligation of company
towards provident fund.

Gratuity
The company has not made any provision for the gratuity and will be charged to the Profit & Loss Account
in the year in which it is paid.

i) Earnings Per Share

Basic Earnings per Share is calculated by dividing the net profit or loss for the period attributable to equity
shareholders (after deducting all attributable taxes) by the weighted average number of equity shares
outstanding during the year.

For the purpose of calculating diluted earnings per share, the net profit or loss for the period attributable
to equity shareholder and the weighted average no of shares outstanding during the year are adjusted for
the effects of all dilutive potential equity shares.

J) Cash and Cash Equivalent

Cash and cash equivalent for the purpose of cash flow statement comprise cash at bank and cash on
hand, fixed deposit and interest accrued on deposits upto 31.03.2016.
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GDL LEASING AND FINANCE LIMITED
R.O.: B-3/91 ASHOK VIHAR, PHASE Il NEW DELHI 110052
Tel. No. 011-27435354, Email Id: deepak.gangwani@yahoo.co.in, Website: www.gdl-finance.com
CIN: L74899DL1994PLC0O57107

ATTENDANCE SLIP
(To be presented at the entrance)

DP ID
Folio No. Client ID

I/We hereby record my/our presence at the 23" ANNUAL GENERAL MEETING of the Company at 16/4,
Palla Gaon, Delhi-110036 on Friday, 30" September, 2016 at 10.00 a.m.

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING
HALL. JOINT SHAREHOLDER(S) MAY OBTAIN ADDITIONAL SLIP AT THE VENUE OF THE MEETING.

Signature of the Member/ Proxy
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PROXY FORM

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies

(Management and Administration) Rules, 2014]

GDL LEASING AND FINANCE LIMITED

R.O.: B-3/91 ASHOK VIHAR, PHASE Il NEW DELHI 110052
Tel. No. 011-27435354, Email 1d: deepak.gangwani@yahoo.co.in, Website: www.qgdl-finance.com

CIN: L74899DL1994PLC0O57107

Name of Member(s)

Registered Address

Folio No./DP ID Client Id:

E-mail Id:

1/We, being the member(s) of ...coiiiiiiiii i shares of the above named Company, hereby appoint:

Name

Address

Email Id

Signature

Or falling him/her

Name

Address

Email Id

Signature

Or falling him/her

Name

Address

Email Id

Signature

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 23™ Annual General Meeting of
the Company to be held on Friday, 30" September, 2016 at 10:00 A.M. at Khasra No. 16/4, Palla Gaon, Delhi-110036
and at any adjournment thereof in respect of such resolutions as are indicated below:

Resolution | Resolution
Number

For

Against

ORDINARY BUSINESSES

1. Adoption of Financial Statements of the Company for the year
ended 31% March, 2016 including Balance Sheet as at 31°
March, 2016 and the Statement of Profit & Loss, Reports of the
Board of Directors and Auditors thereon.

2. Appoint a Director in place of Mr. Deepak Kumar Gangwani, who
retires by rotation and, being eligible, offers himself for re-
appointment.

3. Appointment of M/s D. Galhotra & Associates., Chartered
Accountant as Auditors of the Company from this Annual
General Meeting to the conclusion of next Annual general
Meeting.
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SPECIAL BUSINESSES

4.

Alteration of Articles of Associations

Signed this

day of

Signature of Shareholder

Notes:

Signature of Proxy holder(s)

This Form, in order to be effective should be duly stamped, completed, signed and deposited at the Registered Office of

the Company, not less than 48 hours before the meeting.

A person can act as proxy on behalf of Members not exceeding fifty (50) and holding in the aggregate not more than
ten percent (10%) of the total share capital of the Company. A member holding more than ten percent (10%) of the
total share capital of the Company carrying voting rights may appoint a single person as proxy, however, such person

shall not act as proxy for any other person or Shareholder.
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DIRECTION TO THE VENUE OF ANNUAL GENERAL MEETING

DIRECTION TO THE VENUE OF ANNUAL GENERAL MEETING

ginder.Nursery €

“TAJPUR KALAN,
VILLEAGE

ANNUAL REPORT 2015-16



