CORPORATE GOVERNANCE REPORT

Corporate Governance is all about malntaining a waluable refationship and trust with all
stakeholders We consider stakehoiders as partners In our success, and we remaln committed to
faximizing stakeholders’ value, be it sharehoiders, wmployees, suppliers, Customers, investors,
communities ar polcy makers. This aPproath (o value creation amenates from gur belief that
sound governance system, based on pelaclonship and trust, is integral to create enduring value
for slil.

STATEMENT ON COMPANY’'S PHILOSOPHY ONCODE OF GOVERNANCE )

The Company's Gavernance Policy s hased on trusteeship, transparency and accountability. As &

corperate cithen, our business fosters a culture of ethical behavior and disclosures aimed at
“ building trust of ourstakehofders.

Gowernmnge Strurture
The Corporate Gavernance structure at RUNIT INVESTMENTS COMPANY LIMITED Is as follaws:
1. Board of Dirnctors:
The Board s entrusted with the uitimate respansiiiity of the management, directions and
Perforrmanca of the Company. AR s primary rola is Miduelsry In naturs. the Board provides
leadership, strutegic guldance, ohblecthe and IndePendent wiew 10 lhe Company's
Management while dischEINE Its responsibilities, thus snwuring that me mMandgament
adheras to ethics, ransparey anddsdosre
#. Committees of the Roard:
The Beard has ronstituted the foilowing Committees viz, Audit Commitiee, Remuneration
and Neminatdea Committee and Stakeholder Relationship Committee/Investors Grievante
Committee. Each of the said Committee has been mandated to oPerate within a given
framawark. i

BOARD OF DIRECTORS
Size and Composition of tha Board and Allendance Slatus
The compoesition of the baard Is In Bne with che Linting Agreement. The Board of Directors of the

Company consistx of 4 DIrectors; out of which 2 [Twa] are Non £xecutive-Independent Directors,
and 2 {Two) ars Non- Execytive Non- Independent Direcior. The Chairman of the Board isa Nor -
Exetutive Non Indepapdent Director. 1

The compashiicon of theé Board, category of Directors and Attendance Status at the Board
meetings and AGM are asunder:

.Name of the Birector Category- Designation | Ne, olmembership In] No.of Board] Altendanceof
- Boards-afpther Meetings each difector
‘ - EOmpauies Attended | sthastAGM
M, Mayll Rumar Ghertia | Profross-a - | Divéctor I8 ad TP B L Yiis
Mirs, Wineiea Bhartis -] Director T4and 2 Up [ Hah
Mr. Ay Easar® degisnidenty 33 4 Ha
’ Directos
Mr_ Sougate Bey Indepeient epended 5 0] Yes
' Tireetor Birector |
Mr Jtwardrakaverd | lodagiandent | Independend 3 3 NA
Dirgefor Blrscear

*Mr. Abhay Pasari resigned from the Board from 17™ Novermbar,2015.
# Mr. 1a¥varghan Kayan appointett on 17" November,2016

None of the Directors on the Board b & member of more than ten Committees and Chairman of more
than five Committees across all companiea i which they are Directors.




independent oire ctors
The Non-Executhva Independent Diractors fulflll the conditions of independence specified in
Section 149(6) of the Companies act, 2013 and Rules made there under and meet with

requirement of Clause 52 of the sME Equity Listing ARremeit entered inta with the Stack
Exrhanges.

Board Meetings

Seven Bosrd Meetings ware held during the financlal Year 2016-2017. The interval betwesn
two meelings was well within the maximuem period mentioned under Section 173 6f the
Companies Act, 2013 &nd the Listing Agreement. '

The details of Board meetings are givenhe low:
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KAsstings of indd pendentDireciars

The Company's Independent Directors meet at least once in every financial vear without the
Presence of Evacuthem Directors o marnegement personnel. Such meslNgs Jre conductagd
informally (1o enabie independent Directors to diseuss matters Perlafming to the Company’s affairs
and put forth Lher views The ndependent Director {akes approprare steps 1o present thelr yiswe
t0 the Chalrman and Managing Divector. One mesting of Indepandent Directars was held during the
Financiad ¥ear 2016-17.

Board s Procedurns

It has alwatys bean he Company’s policy and Practice that apart from matters requiring Board's
approval by narvte, all major decisiont Induding nparterdy results of the Company, hranclal
restructuring, capital sxpenditure prapossls, mailaborstions, material Investmant propasals in joric
venturefpromoted coampanles. sals gnd atqulsition of matarial nywurs Of aissil, morgages,
“duaraniess donalions, ptc. are regularly placed belore tha Board This i in addition W knformation
with regord vo aciual pperalions. major imgation tagdback reposts, informaton on sanior rgéigt,é
appointrnants just helow the Board level ard minutes of §ii Committes Me sl ings. o

OGDE OF CONDUET

The CamPany ras In place Code of Condict (the Code) applicable to all the Directors
4 5enor Mankagement. The Coda s 2pplicabla 1o Direciors & Seniar Managemeint 10 such catent ag:
miybe agplicabie to them depending on thekr roles and respansib/kties. The Code gives guidance
‘arik sUpport needed for wthizal eanduct of business and compllance of Jaw. The Code reflects the
values of Ih€ Company vis-Custame: Walue, integrity and Exculence.

The Company has alzo placed a separate code for indapendeant Directors. It helps in Bringing an
Indepgndent judgment to hear on the Board's delberations P&pecially on issues of strategy,
performance, risk management, resources, key appolmtments and standards of conduct.
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A copy of these Codes is availdble at the registered oifica of the company. The Codes harbéén
girculated to Directors-and’ Management Persorrel, and Its compllance 15 affirmed by them
armually.

A declaration signed by the Director is published in this Repart.

BOARD COMMITTEF

The Board of directors bas constituted Board committees ta deal with speclfic areas and activities
which. coneem tha rompany and nead a clower reviaw, The Board Committess are formad with
approval of the 8odrd and function umder thelr rEspactive Charters. These Board Carvimiltees play an
Importsnt role in overall managemant of day-to-day siafrn and governanca af tha COmMpany. The
Board Commttess mear at regular intervals, takes necessary s12ps 1o perform its duties entrusted by
the Board. To snfure ¥0od governance, the MinuEes.of tha Committes dMeetings are placed before
the Board for their noting.

Retas of the Board Committees and other related informatiosi are prowided hereunder:
A, AUDIT COM MITTEE Composition

Pursyant ta the provisions of Sectan 177 of the Companies Act. 2013 and claves 52 of the Listieg
Agreemenl, an audil commaloe ompriang of makority of Independént Directors had besn
constituted to parform all such powers and functions N3 wera raquited to be performed under the
sald pravisions,

Maatings & Atte ndmnce
The Audit Committee was constituted on 21 Apri, 2015, The Audit Committee met four times in tha
financial Year 2016-17 The constitudon and sttendance of Audit Committes is a5 given below.

Name of Member Designation | Nature ol Directorship Attendance
m ﬁhhi! Pasari [Tl 17,17 2016} Chairman {ndependent Director | Thres
17.41.2016| Chairman independent Director QOne
Mr Suugata Dey NMember independent Director Four
Mrs. Vinesta Bhartia Member Non- Esecutive Diractor Four
Terms of Reference
Powers of Audit Committee

The Audit Committee shall have powers. which should include the following;
1, Toinvestigate any activity withinits terms of reference.
2. To seek information from sny employes.
3..To ohtain outside legal or other prefessional advice, )
4. To secure attemdance of cutsiders with relevant expertise, if it considers necessary..
ftole of Audit Committee

The role of the Audit Committee shall Include the following:

s  Overught of the ¢Ompany’s financial reporting process and the disclosure of its financial
information to ensure that the financial statement is correct, sufficient and credible;

+ Recommendation for appointment, remuneration and terms of appointment of auditors
of the company;

= Approval of payment o statutory audilors for any other services rendarad by the
ctatutary muditnrs:

-

Reviewmng. with the masgiiment. the annuglimgagal statements and: 2uditor $i7epor:

T
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thereon before submission to the board for a pRraval, with particular referance to:

& Matters reQuired to be included in the pirector's ResPOnsibility Statement to be
ncluded in the Board's rePdort in terms of elause fc) of sub.section 3 of sectlan
134 of the Companias Act, 2013

o Changes, if any, in aceounting pelicies and practices and reasons for the same

& Maler accounting entries invalving estimates based on the esercise of judgment
by management

& Significant adiustments made in the financlal statements arising out of aydit
findings

o Lompliance with listing and other 1egal refuirements relating 1o financial
statements

U Disclosure of any related party transacéinns
£ Qualfications in the draft auditreport

Reviewling, with the management, the Quartarly financial staterents before sulfmisith
to the board for approval;

Revie wing, with the management, the statement of uses / aPphcotion of fundy raised
through an msue [public Issue, MERLS issue. preferential issue, etr ), the ctatement of
furds utdized for purposes other than those stated i 1he offar document / prospecius /
noties and tha rwport submitted by the manitoring adgency manitoring the utileation of
proceeds ol @ public or righls jsgup, and making appropriste recammendanons to the
Board 10 taks up stzps In this matrer,

Review and monitor the guditor’s indapaendence and Perfoisance, and gflectiveness of
nudhl orocess;

AppProval or any subsetuent modification of transactions of the comPany with refated .

parties;
serutiny of inter-corporate jpans and investments:

Valuation of undertakings or assets of the company, wherever itis neces sary;
Evaluation of internal financial controls and risk management systems;

Reviewing, with the managememt, oerformance of statutory: and - internal auvditors,
adequacy of the internal control systems;

Reviewlng the adequacy of internal audit function, if any, including the structure of the
internal audit department, staffing and senjority of the official heading the department,

reParting structure coverage and frequency of internal audit
Discussion with internal auditors of any significant findings and foilow up thare on;

Reviewing the findings of any internal investigations by the internal auditors Inta marters
where there is suspected fraud or irregularity or 2 failure of internal contro! systems of 2

matarial nature and reporting the matter to the board:

Discussion: with statutory auditors before the audit commences, about the nature and:

scope of audit 35 well as post-aud!t discussion to ascertain any area of conce m;

To look into the reasons for substantial defaults in the payment to the depositors,
debenture holders, shareholders (in case of non-payment of declared dividends} and
Creditors;

To review the functicning of the Whistle Blowermechanism;.




¢ Approval of appointment of CFO [ie., the whole-time Finance Dwector-or-any other
person heading the finance function or discharging that function] after assessing the
quaifications. saperience and background. etc. of the candidate;

»  Carrving out any othar function as is mentioned in the terms of reference of the Audit
Commiliee.

Reviewing tha following information:
The Audit Committee shall mandatorily review the following information:
= Management discussion and analysis of financial condition and results of operations;

m  Statement of signiicant related party transactions (as defined by tha Audit c;ommitteﬂ,
submitied by management;

« Management letters / letters of internal control weaknesses issued by the statutary
auditors:

¢+ Internal sudit reports relating ta internal contro! weaknesses; and

« The appaintment, removal and terms of remuneration of the Chief internal auditor shalf
he subject to review by the Audit Commitfee.

B NOMINATION AND REMUNERATION COMMITTEE
Terms of Reference

s  Reviewing the overall compensation pokcy. servics agreements and ather employment
congitions of Managing / Whole-tme Director{sl/KMPs

+  Reviewing the parformanca of the Managing / Whoie-1ime Director/KMPs and
retommending to the Board. the qustum of annual intrements and annua| Commission.

Composition
The Board of Directors constituted » Nomination and Remuneration Committee comprising

three Mon- Exegutive Qirgcters on 27t March, 2015. The Nomination and Remuneration
Committee mat four times durlng the financial year 2015-17. The Committee and attendance is

given bedoow;
Narve of Membier Designation | Mature of Diractorship Attendance
prSougata Dey Chalrman independent Direcror Four
M. Abray Pasard (Till 17.11.2016) Member Independent DingCtar Three
M1 sayvardhan Kayan{From 17.11.2016) | Member Independent Ditector One
Mr. Havin Kumar Bhartia Member N&A Cxeculive Director & Non- | Four
independenl Director

The function of the Nominaticn end Remunerstion Cammittee includes recommendation of
appointment of Whole-time Directorisl/ Menesion Director/Joint Managing Oirecter and |
recommendation 1o the Board of thelr remunerstion.

REmuney 3110n Policy

The compary’s remunerstion policy is tirected towards rewarding performance based on
review of achisvemants periodieally. The rérmuneration policy is in ¢consenance with the existing
industry practice Nomination and Remuneration Policy is avai labte at the Company'swebsite,




Equity Shares haki by the Directors

Excapt 25 stated hereunder, none of the diractors, held any shares in the Company as on March 31.
2017:

Name af the Director No. of Shares Hald 9% of Shareholding
Mr. Navin Kumar 8hartia 21430 10.72%
Mrs. Vineeta Bhartia 1 - | 0.0(0%

The Company doss nat have any Stock Option Scheme for its employees.
C. Stakeholder Ralationship Committee/Mvestors Gravance Committee

The Stakeholders relationsnip Committee / investors Grievance Committes was constituted vide
resolution pesssd wt the mesting of the Bosrd of Directors heid on 18th Detember, 2014, The
Sharsholder Grievance Committaw, inter 3113, oversees and raviews all matters connected with the
iNwastar services |7 connaction with applications received and shares aliotted In tha initlal Public Otfer,

status of refund account, convarsion of partly pald shares Into fully paid shares, rematertellzation and
dematerializztiaon of shares and transfer of shares of tha Compary.

The Committes ovenees performence of tha Repistrar and Traosfer Ageints of the Company snd
recommends measures for pverall impravement in the quality of investor services

The Boartl hes del€gated the powsr of spproving transfer of securities to the officers of the Company.

Four meetings were held during the Financial year 2015-16. The constitution of the Committee and
attendance of each member Is as given helow:

Name of Member Designation | Nature of Nit. of Megting attendad

Dlréclanhln
Mr. Abhay Pasari {THI 17.11.2016) Chalrman indepenaent Director Three
Mr. Jayvardhan xavan{from 17.11.2016} Chairman indepernoent Director One
Mr. souEa Dy Member (ndependent Diractor Faur
Mrs vinketa Bhartia Member Non Execidme Dinector Four
8 Mon Independent
Compllance Offiver

Mr. Navry Kwunar Shactia is the Complianca Officer w. e £ Juna 1, 2014 and is complying with the
requirements of rhe LiStn ABreement with the Stock Exchanges and redurements of SEB! {Prohibition,

of Insider Trading) Regulation, 2015,
Complaints from Investors

No. of complaints Pending at the baginning of theyear

"Mil

No. of complaints received by corraspondsnce during the year ended 31.03.2017 Nil'
No. of complaints received for Refund / Ingtrument correction during theyear it
No. of complaints received from BSE during theyear H
No. of complaints received from DSE during theyear Hil
No. of complaints received from SEBI during theyear Hil,
No. of complaints resolved / replied during theyear L'}

Mo. of Investors complaints Pending at the ending of the year 31,03 2017

We ronfirm that Na complaints remained unattended / pending for more than 30 davs

There ware no share transfars Pending for registration for more than 15 days as on the saiddate:

e




General Body mMeetings

Annual General Meetings (AGM)

Year Date, Time & Venue ' ‘mm?&mtmmm»pamd ]

" AGM 20152016 | 30.09.2015. 03,00 Fhi T '
Registered Office :

337 AGM 20142015 30 092015, DA.00 PM TS = -
Regictaved Office g

32" AGM 2013-2018 | 30.09.704.. 10.00 AW ML } -
Keghicered Offica o

31" AGM 2012-2013 30054113, 10,00 PM NIk
Registared Office ..

(30"AGM 20112012 | 9.9 303 om0 i~ NIL

Registered Dificy N

No Extraordinary General Meeting was held during the year 2016-17.
No Postal Ballot was made during the vear 2016-17.

Subsidiaries
The Company has no subsidiary..

Lischaneres

There ar® ng. meteriaily signifleant relateg perty transacliCiis made by the COmpany with its: promoters

Direclors or management, their subsidiaries or relatives, me. (hat MUty have potential

conflict wih the interest

of the Company ac large: The transactions with related parties as per reguirements of ACCOunting Standard
{A5-18)-Related Party Disgipsures’ are disciosed In NOtes 10 Accounts Sactian in the Annual Report.

Al mandatory requirement as per Clause 52 of the Listing Agremmnemt have been camplied with by the

Company. There wera no restelction and penait.ay [mposed by either SEBI or the

Rock Exchanges or any

starutory muthavity for non-complance of any matter related 1D the cabithl market during the vesr under

Ieﬂﬂ-

The Company follows Accolnting Standaroe wsued by the (nstitute of Chartered Accountants of india and

there [3 no statutory aydit Qualification in this mgerd

Vigll Mechrnism/ Whistle Blowser Policy
The Company pomates ethical behaviar in all #5 business activities end has put

n place a” mechanism for

reporting Megdl or unethical behavior. The Company hes 2 Vigi! machanism and YWhistle blower poficy under

which the wnployses s free 10 repor viglalions Of zopiicatie laws znd regulations
The roportable matters may be Sisclossd to the Etbics and Compliance Task Foren
superdsion of rhe Audit Committee. Employces mMay slyo report to thl Chairman af th
the Year under review, no employse was denied acoess to the Audit Committee.

Adoption of Mandatory and Non-mandatory Requirements of Clause 52

and the Code of Canduct.
which pperates yoder the
€ ALt Commitiee. During

The Compeny has complied with alt mandatory reQuirements of Clause 52 of the Listing Agreement The.
Company has not adopted any non-mandatory requirements of Ciause £3 of the tisting »’qreemeng;:

reSae

Means of Communication
Quarterly/Half yearly report set 19 each housefold of shareholders Kier
Quarterlv/Half Yearty/Yearly results of tha Company normally published in Ny giigor ]

AnY website where financial rasvits and official news displeyed

whether any adveértisement alsa displayed officiels news releases And presentation
made to institutions orinvestars/analysts
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» Whether management discussions and analysis forms part of Annu:il Mﬁ

Whether stiareholders information section forms part of Anual Report

3eneral Sharehokders’ Information

Sthedulisd KGNPs T, | 35™ ANNUAL GENERAL MEETIG. ]
Bt T vanog 6 Septembar, 2017
“Tuesdas at 2.00 PM
12, Government Place East, Kolkata - 700063
Tentative Finaiicial ¥eds | sFinancial reporting for the half yesr ending 30™ Septembar 2017:8y 31% Octolior 2017 for
. il g et UFR
* Financlal reporting for the half year/year ending 31"March, 2017: By 31 May 2017 for
AFR.
. Boak Closure Ferigd 21" september 2017 to 26% September 2017 both days inclusive
Bivtdgad in erder to meet the addit‘roﬁaf’w;kin‘g‘ca;ﬁiw requirements of the Company, No Dividend
has been declawed.
Registered Office 12 GOVERNMENT Place East, Kolkata - 700069

Emall id: nohartia@gmatlcont

Listing of  Equiy Shares on Stock

Calrurra Rock Exchange [CSE)

Exchanges and Payment of | Annuat Listing fes for the vear 2015-16, has been paid by the Campany to Stock
Listiog Fee Exchanga. ) _ .
Registrar & Transfers Agents Niche Techaologles Pvi: Ltd i
‘ 0-511, Bagrea Market;, 71, 8. R. B. Basu Road,

Koligris - 700001

Phone: 31-33-22157271 Fas. 91-33-221565823

Ernall: richetechp!@nichetechploom
Share Transfer System Share Transfer In physical for_m can be Iadgéd at Reglstéred office-ofitha Company.
151 $or Equity Shares INES59ED1013
Scrip Code N A, :

‘Sasick Matket Price Datyon Calcysts Stogk Exchangs:

-ﬁhte: N.T. denotes No Trading
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Shareholding pattern as on 31 March 2017:-CATEGORY

Demarsrisfization of shares and lguldity

R S Rovihanensiomg
A} SHamhqlg@a\qu'gomoter nmarpinmsmup A : '
3 -
_n [ ——— Undiwded Farly 24733 HAIR
(b} | aan Dogrebe ) WhE
-l T T Kpoass 30,88,
Sob Togmia) T i
Total Shareholding of Promuter-and Rromoter 100840 2625
_ {8} !%M_
1| lnsthsdoms
{al | Merker Makers o
| Sub Total (NY1)
2| tow|gumeating “
{a) | Bodies Conperste” £
b)) | Indinigualy L -
.| Individuat shareholders holding néniitat share capttal ETT wy
% luptoRs 1 akh . :
Individual shareholders holding nominal share capital o
] in gxcess of Rs. § Lakh g
~{ex ! Other ‘ _ |
Sub Total (B)(2) o wrx
Totad Fublic Shareholding {B)={B)}1)HB)(2} ki id
© ' wanm"ﬁﬁmms and against whiich I 5
o Recalpts have heen issiiy N —
R PO RN - 00 3w
Distribution of Shaveholding
. R 8, o ) .
Sharg haldin Rangw Stanbliiars TatatShatin 7
46 10 son ~ R el Ar2s5n
i . 1 3 1.65%
3, & ABOVE & gk | 8189 4855
TOTAL _ a0 | iooew 20040 R

45.715% of the Company'z Paid tp Equity Shares Capital is 1n the demsterlalized form as on 31™ March, 2017,

Registerad Dfflce:

42, Goveenment Place East),
Kolkata- 110092, India
T: +81 33 22486007
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For Shares held In Physical Eorm:
Secrerarial Qepariment,

Runk investments Comgany Umited
12, Government Placa Exst,

Kolkata + 700069

Phone: 91-33-3 2456007

Fan 81-13. 22435068

Emall: nifes twigrall com

For Shares hald In Depat Form

Sacretarial Dapartment

Runit Investmen™ Combany Limited
I Govemimenr Place Enst,

Kolkota - OO0ES

Phone: 91-33: 23486007

Faug 91-33-2 24715068

Emall: nbhartagermal com

Compliance Certificate for the Financlal Year 201

Phice ! Kolicts )
Bate: 30" June, 2017

Compliance Certificate of the Auditors/ Practicin

For Srievance redressal and any query on AnnualReport

6-17 is attached.

g c&;npan;rs;uetag; )

TR

Imvestor Cormespandence: For any guicy In relation to the shares of the Company;

To the Investory’ Dppository participant(s) and / or Niche Teﬂanubg?gs Pyt Ltd - at the'shoveatkiress

BY Order of the Board

EoF Runit Investigen pany Umited

" DIN: DO 59552

Residential Address:

/238, Balvgunge Park,
Kolkata - P00019.NDiA

{VIneera phartia)
Director IMM: 00259493
R deatia) Address:

238, Salygunge Pagk.
’ Kolkata - D019, INDIA




