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Secrctarial Audit Report

[Fursuant to section 204(1) of the Companies Act, 2012 and rule No. 9 of the Companies
(Appointment and Remuneration Personnel) Rules, 20014]

FOR THE FINANCIAL YEAR ENDED 315T MARCH, 2015

T,

The Members,

GEMSTONE INVESTMENTS LIMITED

Eoum No. 105, 121 Floor, Shradhanand Building,
274 Samuel Street, Masid Bander,

Mumhbai - 400 003

F have conducted the secretarial audit of the compliance of applicable statuto ry provisions
and the adherence to good corporale governance practice by M/s Gemstone [nvestments
Limited (hereinalter called “the Company”). Secretarial Audil was conducted in a manner
that provided us a reasonable basis for evaluating the corporale conducts / statutary
compliances and expressing my epinion thereon.

Based on my werilication of the Company's Books, Papers, Minutes Bools, Forms and
Returns filed and other records maintained by the Company and also the infarmatian
pravided by the Company, ils officers, agents and authorized representatives tluring the
conduct af secretarial audit, 1 herchy report that in my opinion, the Company has, during
the financial year ended 31st March, 2015, complied with the statulory provisions listed
bercunder and also that the Company has proper Board procosses and compliance
mechanism in place to the extent, in Lhe manner and subject to the reporling made
hereinafter,

[ have examined the hooks, papers, minute hooks, forms and returns fled and other
records maintained by M/s Gemstone Investments Limited [“the Company”) for the
financial year ended on 31st March, 2015, according o the provisions of

(i) The Companies Act, 2013 (the Act) and the rules made thereunder for specified sections
nutified and came into effeet from 12th September, 2013 and sections and Rules notified
and came into effect from 1st April, 2014;




[ii) The Securities Cootracts (Regulation] Act, 1956 ['5CRA'} and the rules macde
thereunder;
[iii] The Depositories Act, 1996 and the Regulations and Bye-laws framed thersunder;

[iv] Forcign Exchange Maoagemmenol Aclt, 1999 and the rules and repulations made
thereunder to the extent of Fareign Divect Investment and Overseas Direct Investment (not
applicable o the Company during the Audit Period);

(v) Reserve Bank of India Act, 1934;

{vi] The following Repulations and Guidelines prescribed under the Securitics and
Exchange Beoard of India Act, 1992 ['S5EBRI Act'):-

a4, The Securities and Exchange Board of India {Substantial Acquisition of Shares
and Takeovers) Kegulations, 20°11;

b. The Securities and Exchange Board of India [Prehibition of Insider Trading)
Repulations, 1992:

¢, The Securities and Exchange Board of India (Issue of Capital and Disclosure
REequireaments) Regulations, Z200%;

d. The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Slock Purchase Scheme) Regulations, 2009, and The Secoritics and
Exchange Board of lndia (Share Based Employee Benefits) Regulations, 2014
notified on 28th Oclober 2014 [not applicable to the Company during the Audit
period);

e. The Securities and Exchange HBoard of India (Issue and Lisling of Debt Securities)
Regulations, 2008 (not applicable to the Company during the Audit period);

. The Securities and Exchange Beard of India {Registrar to an lssue and Share
Transler Agents) Regulations, 1993 (not applicable to the Company during the
Audil period), and

g The Securities and Exchange Board of India (Delisting of Equitgy Shares)
Regulations, 2009 [not applicable to the Company during the Audit peried), and;

(vil} Other Laws applicable to the Company as per Lhe represenlalions made by Lhe
Company.

In case of Direct and Indirect Tax Laws like Income Tax Act, Service Tax Act, Excise &
Custom Acts | have relicd on the Reports given by Lhe Statutory Auditors of the Company.

[ have also examined compliance with the applicable clavse of the following:

a. Secretarial Standards issued by The Institute of Company Sceretaries of India.
(nat nolilied hence not zpplicable the Company during the Audit Peried); and




b, The Listing Agreements entered inlo by the Company with Bombay Stocl
"~ Exchange Limiled.

During the financial year under report, the Company has complied with the pravisions
of the Act, OId Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above
subject to the following observations:

1. The Company haz not complied with the Bank's circular DNDS/[PD} CC No. 200/03-
10001/2010-11 dated 17/09/2010 for all the NEFC being credit institution are
required to hecome member of at least one credit information Company.

2. The Company has not done Annual filing wilh Registrar of Companies for last three
years. The Company has made default under gection 164{2) of the Companies Act,
2013.

3. The Company bas cotstanding balance as on 31/03/2015 of Bs. 20 lacs to M/s Asian
Comtrade Private Limited, a Caompany listed in the register maintained under
section 189 of the Companies Act, 2013, llowever, as per information and
explanation given to us, lhe Company has not granted any loans secured or
unsecured to Companies, firms ar other parlies listed in the register maintained
under section 189 of the Companies Act, 2003 during the vear.

4. Fullowing enterprizes arc owned or significantly influenced by Key Manaperial
Personnel or their relatives:

(a) Asian Fintrade Services Pvt, Ltd.
(b] Asian Comtrade Pyt, Ltd,

(2) Money Mount Securities Pt Lid.
(d] Power-Poinl Eneczy Pvt, Lid.

I further report that:

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

Adequate notice is given to all direclors Lo 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 [urther information and clarifications on the agenda items before the
meeting and for meaningful pacticipation at the meeting.

Majority decision is carried through while the dissenting members’ views, il any, are
captured and recorded as part of the minules

I further report that there are adequate syslems and processes in the Company
commensurate with the size and operations of the Company lo moenitor and ensure
compliance with applicable laws, rules, regulations and suidelines. The Company is in the
process of appointing a whoele time Company Secretary and filing necessary Forms &
Kreturns.




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

i.  Public / Rights / debentures [ sweal couity.
ii. Buy-Back of securities.
itli. Major decizions taken by the Members in pursuance to Section 180 of the
Companies Acl, 2013, E
v,  Merger / amalgamation / reconstruction ete.
v.  Foreign technical collaborations

This report is to be read with my letter of even date which is annexed as Annexure [ and
form an integral part of this report.

Date:- 05.09.2015 For Mayank Arora & Co,

¥

MayankArora

Proprictor

Place :- Mumbai




Annexure [

T,

The Members,

GEMSTONE INVESTMENTS LIMITED

Room No. 105, 1st Floor, Shradhanand Building,
274 3amuel Street, Masid Bander,

rMumbai - 400 0073

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

1. Maintenance of secretarial record is the responsibilie of the management of the
Company. My responsibility is Lo express an opinion on these secretarial records bazed on
my audit.

2.1 have followed Lhe audil praclices and processes as were appropriate to obtaio
reasonable assurance about the correctness of the contents af the Sccretarial records. The
verilication was done on test basis to ensure that correct facts are reflected in secretarial
records. We helicve that the processes and practices, we followed provided a reasonable
basis for my opinion.

3. 1 have not verified Lthe correclness and appropriateness of financial records and Book of
Accounts of the Company,

4, Where ever required, we have obtained the Management represcntation ahbout the
compliance of laws, rules and regulations and happening of events etc,

5. The cvompliance of the provisions of Corporate and other applicable laws, rules,
regulation, slandacds is the responsibility of mapagement. My examination was limited to
the verification of procedures on the test hasis.

. The Secretarial audit report is neither an sssurance as to the future viability of the
Company nor of the efficiency or effecliveness with which the management has conducted
the affairs of the Company.

7. 1 have reporled, in my awdit report, only these noo-complisnce, especially in respecl of
filing of applicable forms/documents, which, in my opinion, ace material ancd having major
bearing on financials of the Company.

Date:- 05.09.2015 For Mayank Arora & Co.
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Froprictor

Place :-- Mumbai



