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That’s what we have built. That’s what drives
our business. That’s how we will seize the
opportunities ahead....
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India’s consumption growth is
expected to be one of the world’s
most compelling. Behind the growth
headlines is an even more important
story: consumer behaviour is evolving
with rise in incomes and increasing
urbanization.

The new-age Indians seek quality
and stylish products but at the same
time have a strong value-for-money
orientation. Brands that meet these
high purchasing aspirations will
command mindshare and market
share.

Just like our brands.

Annual Report 2017-18
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After capturing global fashion capitals, our flagship
brand REDTAPE has impressed the affluent young
consumers in India, driving strong sales. Further, in
just over a year of their launch, our new brand Bond
Street and extension in REDTAPE Athleisure have won the
hearts of aspirational consumers, especially those residing
in smaller towns and cities. The response for our branded
offerings has been so overwhelming that we are now on a
focused mission to achieve rapid and closer reach among

the urban youth.

Backed by state-of-the-art design, integrated
manufacturing facilities, robust supply chain, strong retail
and online presence, and impeccable environmental
credentials, Mirza International has taken big strides

across India and the world. Our aspirations have only

got bigger as we identify huge opportunity to expand

our market share. Powered by our strong brands, we are
confident of winning more customers and making our

business even stronger.
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About Mirza International Ltd.

Mirza International Limited is India’s foremost o ==
leather footwear manufacturer and exporter. REDTAPE REOTARPE
We are among the select Indian footwear

companies to sell under our own brand name REDTAPE REDTAPE Athleisure
in the international markets. We are also the

preferred supplier of leather footwear to leading REDTAPE is a premium REDTAPE Athleisure offers
international brands. Our global footprint spans lifestyle brgnd offering quality sports .Shoes. for
across 26 countries. We are now focusing on style, quality and comfort at men at attractive prices

: L . 9 competitive prices. REDTAPE and is targeted to meet the
high market penetration in the Indian market . - .

) . footwear is sold across the aspirations of young Indians
through our strong brands in the §ategor|es of global markets and in India. who are always on-the-go
footwear, garments and accessories. Backed Leveraging the strong brand and also those who have
by state-of-the-art design and manufacturing equity of REDTAPE, the brand embraced sports and fitness
facilities, robust supply chain, efficient distribution offerings have been extended as part of their lives.
network and one of the biggest effluent treatment to garments and accessories.

plant in the country, our operations are world-
class, agile and environment-friendly.

Annual Report 2017-18
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BOND STREET

REDTAPE LONDON

BOND STREET

Bond Street provides
footwear in the polyurethane
(PU) segment. The brand
seeks to have a mass appeal
by providing fashionable
footwear at very low price
points.

SG

oaktrak

Oaktrak

The brand stands for style
and comfort and is targeted
at the niche customer base
of senior professionals.

MODE

REDTAPE LONDON

MODE

MODE by the house of RED TAPE is
an exclusive women’s wear brand.

It will cover a range of product from
footwear to clothing. An eclectic
mix of elegance and sophistication,
MODE is a brand which stands for
being effortlessly stylish. Fashion-
forward designs are both clean and
uncomplicated, marrying feminine
allure with modern strength.

Our multi-brand category
and diversification into
new product categories has
enabled us to increase our
addressable market and
build a stronger business.
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Our Branded Segment took Big Strides

in FY 2017-18

Share of Branded Revenue
in Total Revenue increased to

~46% from ~35%

in the previous year

1

Domestic Revenue
from Branded
Footwear surged

to T 290.36
Crore

New brands Bond Street
and extension in REDTAPE
Athleisure contributed

~27%
to domestic branded footwear
revenue, underlining their strong

acceptance

Annual Report 2017-18
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Domestic Revenue from
Branded Garments &

Accessories surged by
o AL .@ Total Domestic
73% y-o-y to Revenue from Branded

? 9962 Crore footware, garments and

accessories surged by

74% y-o0-y to

< 389.98
Crore

Launched our new

brand ‘MODE’ mm

for Women’s Shoes
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On a Solid Footing

Our Infrastructure

CAny \_J

Annual Report 2017-18

Our Domestic
Presence

159

exclusive
REDTAPE shops
in

88

cities

1250+

multi-brand
outlets and chain
stores

210+

shop-in-shop

Our Overseas
Presence

25

countries across

5 continents

1200+

multi-brand outlets in
UK selling REDTAPE

500+ Eme
multi-brand outlets in the S .
US selling REDTAPE 3
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Our Our Production
Experience Capacity

Nearly 6_4

39 years of Million pairs of footwear
manufacturing operations per annum

n,-_’r’ “!V";* .
26 85% footweare #{a, !

years of supplying capacity utilizationin |

¥
*a

footwear to global brands FY 2017-18 %
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Chairman’s Address

Keeping our
fingers on the
pulse of our
consumers,

we are also
leveraging the
powerful world

of e-commerce
and social
networking
sites to
connect with
our audience.

Dear Shareholders,

It is a real pleasure to report on
another year of solid performance
by your Company. I’'m particularly
pleased with how the business has
performed in the domestic market
despite the uncertainties due to the
rollout of the Goods and Service
Tax. We have taken the changeover
to the new tax regime in our stride
and we welcome the efforts made
by the Government to formalise the
economy. Despite the disruption,

| personally remain confident that
the long-term gains will outweigh
the temporary shortfall.

We firmly believe that the strength
of our brands underpins our growth
momentum. In FY 2017-18, revenue
from Indian branded business grew
74% and branded share in total
revenue increased to nearly 46%.
Led by the strong performance of
our branded footwear and branded
offerings in areas of garments and
accessories. Total revenue stood

at ¥ 972.50 Crore in FY 2017-18
as against ¥ 936.51 Crore in the
previous year. Profit before Tax

(PBT) increased to ¥ 117.84 Crore
in FY 2017-18 from ¥ 106.94 Crore
in FY 2016-17.

Our most impressive achievement
has been the emphatic growth for
our brands in the domestic market.
While REDTAPE has emerged as a
premium lifestyle brand, our latest
sub-brands of REDTAPE, Bond
Street and REDTAPE Athleisure
resonate with aspirations of
young India. Offering the unique
proposition of quality and style

at affordable prices, the newly
launched brands were extremely
well-received in the first full year
of their market presence. Overall,
driven by strong brand connect,
domestic branded revenue
increased exponentially by 74%
year-on-year.

The continuous expansion of our
distribution network has proved

to be a successful strategy for
improving accessibility and driving
sales in India. Keeping our fingers
on the pulse of our consumers, we
are also leveraging the powerful

Annual Report 2017-18
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world of e-commerce and social
networking sites to connect with
our audience. Enhancing our retail
and online presence will continue
to be a major focus for the

current financial year, and we are
confident that this strategy will
enable us to maximise the potential
of our brands.

To support future growth, we
recently launched a new brand

for women’s footwear which

is currently available online.
Drawing upon our industry-
leading experience along with
in-house strengths in design and
manufacturing, we believe we have
significant opportunity to capitalise
on this attractive segment. As in
the case of men’s footwear, the
keystones of style, quality and
price remain at the core for this
new product category.

Design innovation, world-class
quality at the best prices and
speed to market has kept our
product portfolio contemporary
and competitive in the international
markets. REDTAPE is a leading
leather footwear brand in the
fashion capital of UK. The brand
also enjoys mindshare and market
share in various other overseas
markets, including the US. In
addition, we are supplying white
label products to global brands
across geographies. While export
sales in FY 2017-18 failed to
deliver on our expectations, we
believe that the setback is a setup
for a comeback. Our passion

for excellence has inspired our
tremendous success over the
years; this passion remains as
strong as ever. By constantly
assessing our operating landscape,
identifying growth opportunities,

exploring new technologies

and driving innovation, we are
committed to put our international
business back on a firmer footing.

As India’s largest leather

footwear manufacturer, we fully
understand the importance

of business responsibility.
Sustainable operations and wider
commitment to our communities is
a fundamental part of our culture
as an organization. Our tannery

is not only the largest in India but
also has one of the biggest effluent
treatment plants, making it one

of the most environment-friendly
tanneries in the world. To make a
real difference in the lives of people
from underprivileged backgrounds,
we are closely examining their
needs and delivering relevant
interventions in the areas of
education, health and rural
infrastructure.

In summary, we will continue

to invest in our brands and our
business both domestically

and internationally. India, in
particular, characterized by
favorable demographics and
rising internet penetration,

offers compelling prospects

for retail and e-commerce. The
economy is expected to maintain
a buoyant growth trajectory in
the coming years; this should
translate to higher spending
across all consumption categories.
Additionally, in Tier 2 & 3 cities, a
huge untapped population coupled
with changing consumer lifestyles
provides significant opportunity
for the organized retail sector.
And last but not the least; GST
implementation has cut out the
advantage enjoyed by smaller

players operating informally.

The interplay of all these factors
is expected to result in a shift in
the buyer’s preference to branded
products. Our growing presence
and the strong value proposition
of our brands makes us look to
the future with confidence. The
best is yet to come.

On behalf of the Board, | would
like to thank our shareholders,
bankers and government
authorities for their continued
support and our extremely
capable and dedicated
employees for all their
contributions. | would also like
to express our gratitude to our
customers for their patronage
and the confidence they have
shown in our products. With
continued support from all our
stakeholders, we look forward to
an exciting and successful 2018
and beyond.

Thanking you,

Yours truly,

Irshad Mirza
Chairman
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Q | What has been the most
outstanding accomplishment for
FY 2017-18?

When we embarked on FY 2017-18,
our vision was to connect strongly
with India’s aspirational consumers.
This segment is increasingly brand
conscious and seeks quality and
style at affordable price points. | am
delighted to share that our premium
brand, REDTAPE, and our new brand,
Bond Street resonated strongly with
our audience. This is reflected in the
excellent figures we have achieved
for our domestic branded revenue,
which increased by 74% year-on-
year to ¥ 3.90 Billion. Bond Street
and REDTAPE Athleisure together
contributed 27% to the domestic
branded footwear sales. Clearly, we
are on the right track. As we increase
our retail and online presence, we
have reasons to believe that our
relationship with this consumer
segment is only going to get stronger.

presence is going to be a focus
area. What is the kind of retail
expansion you are envisaging?

We had 159 Exclusive Brand Outlets
(EBOs) as on March 31, 2018. In FY
2018-19, we are planning to open

50 online-offline stores. As on March
31, 2018 we have already opened

10 online-offline stores. As we come
closer to where our customers are
—in smaller towns and cities — and
penetrate our markets deeper, we will
be able to leverage our unique brands
and their positioning further.

We achieved
our < 3.90
Billion revenue

forecast for
domestic

branded sales
in FY 2017-18.

online-offline store is likely to be in
the tune of ¥ 5-6 Million and inventory
cost per store would be around ¥ 4-5
Million. But we see business sense in
domestic expansion. Based on our
assessment and analysis, we believe
that 50 online-offline stores have the
potential to generate annual sales

of ¥ 30 Million each, which would
offer significant upside. Further, our
margins have been the highest in

the domestic branded business with
reasons for domestic expansion being
strong and right, diving deeper into
the markets is the obvious next step.

Q I You mentioned that
increasing your domestic

Q | This scale of retail

expansion will necessitate capital
expenditure and result in an
increase in working capital. What
are the estimates and is this
viable?

Yes, setting up of modern, aesthetic
stores to increase our retail presence
means that our capex will increase.
Our working capital will also go

up as we are launching women'’s
footwear and new offerings in different
categories. Capex for each new

Q I While domestic market

has registered exceptional
performance, performance in the
international markets has seen a
slowdown. What were the reasons
and when can we expect a revival?

There is no denying that our
performance in international markets
has been moderate. However, our
business fundamentals remain robust.
REDTAPE is strongly positioned as
best value for money with comfort
and style in the fashion capitals of

Annual Report 2017-18
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the world. We also continue to be
the most preferred supplier to leading
brands in the international footwear
market. When we identify a market
opportunity or geography, we commit
for the long term. We continue to
see significant value for our business
through exports. By leveraging our
learnings and our leadership position
in the industry, we are confident of
bouncing back from this aberration.

Q | You have launched brand
extensions to further tap the
potential of your brand. How
successful has this foray been?

REDTAPE is an established, well-
recognized, respected brand in the
footwear industry. Leveraging its

brand equity, we have found logical
categories to expand REDTAPE’s
footprint. REDTAPE now offers
apparels and accessories exclusively
designed for men. Our foray has

been a resounding success with

the domestic garment & accessory
business recording 73% year-on-year
growth in FY2017-18 to rise to ¥ 996
million. REDTAPE has inspired the trust
of its consumers, which is a major
asset. Utilising REDTAPE’s expertise in
branding, marketing and advertising,
we are confident of further accelerating
our momentum in the allied areas.

we were paying advance for our
imports but we have reversed that
and are obtaining credit facility from or
suppliers. In fact, we are now working
towards more effective procurement
by improving our credit period. We
are also tapping suppliers in new
markets to leverage price benefits.
Our strategically located office in Hong
Kong serves as a link to the suppliers,
enabling us to source materials
efficiently. Inventory management
was further optimized during the
year by stocking raw materials in the
season when prices are lower. We
expect sales to increase in FY 2018-
19 and this will enable us to increase
our tannery division utilization levels.
Lastly, we recognize the business
imperative to constantly innovate —
and this is evident across our
products, processes and platforms
through which we sell. Innovation
helps us to drive business efficiency.

Q | wWhat is the final message
that you would like to share
with your shareholders?

The horizon is brimming with
opportunities. With changing
lifestyles and increasing affluence,
India is witnessing buyer’s
preference towards branded stuff.
Domestic demand for footwear is
projected to grow at a faster rate
than ever before. We achieved our
¥ 3.9 Billion revenue forecast for
domestic sales in

FY 2017-18. We are confident of
realizing good growth in domestic
sales through our growing retail and
online presence and by leveraging
our brand equity across exciting
categories. We are also optimistic
of enhancing our export revenue.
All'in all, we are well-positioned and
remain committed to deliver better
shareholder value.

Q | Operational efficiency is a
much-needed business virtue

in today’s intensely competitive
markets. How did Mirza tread on
this path?

Mirza is a highly efficient organization,
and work on further efficiency
improvements is ongoing. Earlier,

Q I What is the business outlook
in the new GST era?

We expect the GST stabilization to
bring in enhanced benefits for your
Company. GST narrows the large
indirect tax differential between the
organized and unorganized players.
This should result in a steady shift

of trade towards the organized
sector. Also, the uniform GST rates
across the states further reduce the
tax burden and compliance cost.
These changes reduce cost and
improve competitiveness and hence
would be beneficial for exports. The
Government is also working towards
launching an e-wallet facility to provide
liquidity for exporters and effectively
address the issues of delays in refund
of taxes under GST regime.

13
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Our Brands Resonate with Indian Aspirations

Youthful, consumptive and an
increasingly urban population
characterises India. We are
aligning our brands closer and

better to the meet the expectations
of this customer segment, to deliver
greater value and drive increased
business growth.

MULTI-BRANDS

The Indian consumption landscape
is witnessing a dramatic change
towards branded offerings. Higher
disposable income, demographic
dividend of a younger generation,
more women in the workforce,
increasing urbanization and deeper
penetration of smartphones are the
demand triggers.

Recognizing the aspirations of young
India, we have steadily expanded
our brand portfolio. Whether a
consumer is looking for sports shoes
or the next fashion trend, we have a
diverse portfolio to cater to individual
preferences. Also, our multi-brand
strategy has enabled us to connect
with the mass audience as well as
create a niche appeal. With the
launch of ‘MODE’, we are now ready
to serve women customers as well.

BRAND EXTENSION

REDTAPE is recognized as a leading
brand in the High-End Fashion
Footwear segment. Leveraging
REDTAPE’s brand equity, we have
extended the brand’s offerings to
apparel and accessories exclusively
designed for men. Our product range
is focused more for youth who are
fashion-savvy and always on the
hunt for innovative branded designs.
Our garment line comprises Denims,

Casual shirts, T-Shirts, Cargos,
Trousers, Shorts, Sweaters and
Jackets while accessories include
Belts, Socks, Hankies and Wallets.
Brand extension has enabled us to
offer a variety of products embodying
the same values and aspirations

that resonate with REDTAPE. Our
branded offerings in these new
categories have been received very
well in the market and have also
increased our market coverage as it
brings new customers into the brand
franchise.

RETAIL STORES

We stepped up our retail footprint
to make our brands easily available
and present them to our customers
in the most impactful way. During

the year, we added 19 Exclusive
Brand Outlets (EBOs). Most of our
outlets are located at prime shopping
destinations such as High Street

or Malls. Further, the demand for
branded offerings has permeated
across Tier 2 & 3 cities. Consumers
in these smaller cities and towns also
aspire for a high quality shopping
experience, similar to their metro
counterpart. We are now present
across 88 cities, a considerable
number being emerging cities.

For making deeper inroads into

the market, our plan is to open 50
EBOs this fiscal. We are on track to
achieve our objective. We are also
actively pursuing the route of Multi
Brand Outlets (MBOs) to enhance our
distribution to regions where EBOs
are relatively fewer or absent.

Type of REDTAPE Average Area

As on As on

Exclusive Business (Sq. ft) March 31, 2017 March 31, 2018
Outlet (EBO)
EBO - offline 500-700 140 149
EBO - offline-online 3000-4000 10
Total EBO 140 159

Achieving the highest possible levels of customer service is at the heart of
our retail growth strategy. Our contemporary outlets provide an enjoyable and
engaging in-store experience. Also, by providing quality training to our sales
associates, we ensure that they are knowledgeable and approachable enough

to help customers.

Channel-wise Sales in Sales in Growth
Domestic Branded FY 2016-17 2017-18 Percentage
Sales (% in Crore) (% in Crore)

EBO 100.20 136.39 36%
E-Commerce 44.69 125.66 281%
Wholesale (including 79.36 127.93 61%
modern retail/MBO)

Total 224.25 389.98 74%

Annual Report 2017-18
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Brands with a Strong Online
Connect

Young India is connected globally
through the internet and their own
mobile devices. In the transforming
consumption milieu, our brands are
leveraging online platforms and the
same social media networks that
young India uses to communicate
with each other.

As per a global report, e-retail is
expected to surge from 3% of the
total Indian retail market in 2017 to
7% by 2021. Recognizing that online
shopping is only going to increase
with every passing year, we have
taken significant steps to capitalize
on the e-commerce opportunity.

Mirza International is the first
Company in India to open a direct
e-commerce division in Noida, U.P.
herein, we are working on a direct
marketplace model with major
online portals like Amazon, Myntra,

Flipkart, Jabong, Paytm, Tata Cliq
and Reliance Jio etc. The division
has been set up at Noida, Uttar
Pradesh. Every order placed for our
products on these portals are directly
routed to us post which we initiate
picking collection followed by Quality
Control and packing of individual
orders. Finally, the products are
despatched within the designated
targeted timeframe., We have been
fairly successful in this set-up due

to which most of our portals hold

us in high esteem and have in turns
rewarded us with different awards.

For Amazon, we are the first Indian
Company in ‘Formal Footwear
Category’ to have adopted a Seller-
Flex module wherein the service
standard to the consumer is the
same as in the case of buying from
Amazon Prime model wherein priority
deliveries are guaranteed. This year,
we have also been awarded a ‘Star

Performer Seller’ trophy by Amazon.

For Flipkart, we have now been
awarded the status of ‘Gold Seller’
for exceptional performance in the
period August to October 2017.

REDTAPE is currently enjoying the
status of the No. 1 brand in the
Casual Category segment on

Myntra and most of the other
portals.

We have also been able to
successfully replicate the
Noida Online Division
in Bengaluru and

and Mumbai, thus making us more
closer to our customers and hence
reducing delivery days and costs.

With future developments being
made in categories such as back-
packs, under-garments, we hope
to continue our winning streak and
increase our wallet share.

Online sales for our brands have
been registering a steady increase
driven by our digital strategy. Also,
the e-commerce channel has
enabled us to reach out to a wider
spectrum of customers.

MARKETING

We aim to engage with fully-
branded messaging at every touch
point. Our marketing positioning
for REDTAPE: ‘Fashion for your
Feet’ resonates with the aspirations
of young and dynamic India. Our
marketing mix comprises in-store
publicity, print advertisements and
in-flight magazine advertisements
to not only sell our products but
to consistently deliver the identity
and lifestyle of our brands. We are
also advertising on social media
to engage with millennials. Our
focused marketing approach has
enhanced brand recall among

the relevant customer group

and translated aspirations into
purchases. During FY 2017-18,
we spent I 16.05 Crore towards
advertising vis-a-vis ¥ 9.37 Crore
in the previous year to deepen
customer engagement.
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Our Brands have Won Global Confidence

Our brand’s product quality,

value proposition and the fashion
statement that they make have won
the hearts of customers across the
world. Having consistently met their
expectations for over three decades
is a phenomenal feat, reinforcing
the big strides our brands have
made in winning global confidence.

Over these years, REDTAPE has
had exceptional success. In the
overseas markets, REDTAPE is
recognized as premium men’s
footwear brand in the mid-
segment for the young and fashion
conscious. It is the only brand by a
footwear company headquartered in
India to be sold with its own name
in the United Kingdom and the
United States. These are fashion
capitals and extremely competitive
markets, where buyers have access
to wide variety of quality products.
To be able to hold our own in these
mature destinations is

truly commendable.

Most of our overseas revenue for
REDTAPE footwear comes from the
UK, followed by the US. In

FY 2017-18, 10% of the total export
of footwear were attributable to our

own brand REDTAPE. The brand is
also steadily expanding its presence
in other European markets.

In the UK, REDTAPE is sold through
an efficient distribution network
comprising top chain stores and
MBOs. As on March 31, 2018,
REDTAPE was present across
1200+ MBOs. In the US, REDTAPE
is distributed across 500+ MBOs.
Moving in tandem with changing
times, we have made our branded
offerings available on dedicated
websites along with linking up with
leading e-commerce retailers.

We are also exporting footwear and
finished leather to leading global
markets. Revenue from export of
footwear and finished leather

stood at ¥ 5283.41 Crore in

FY 2017-18, contributing 54%

to our total revenue.

3500.79 Crore

of branded and white
label footwear were
exported in FY 2017-18,
making Mirza
International Ltd., the
preferred supplier

350.07 Crore
of total REDTAPE
footwear exported in

FY 2017-18. Majority
sales made to matured
market of UK and USA

Annual Report 2017-18
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Our global footprint spans

countries across

continents
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Business Differentiators Enabling
our Brand Success

In-house Designing

All our offerings are designed in-house
by a proficient team comprising more
than 40 highly skilled designers. The
team is regularly researching global
fashion trends to decode what will

e in demand tomorrow. Backed

by these insights as well as their
excellent creativity, they develop
styles to generate the newest look.
Every year, we release 1200+ new
designs for shoes. As we refresh

our portfolio regularly, the customers
stay engaged and are attracted to
make new purchases. Further, with
our design centre and manufacturing
units connected by CAD/CAM, we are
able to optimize our resources and
minimize the gap between design and
manufacturing.

Annual Report 2017-18

World-class Manufacturing

For powering our production, we

have six fully integrated in-house shoe
manufacturing facilities. These facilities
are equipped with the latest machinery
and use cutting-edge technology.

Our manufacturing plants are ably
supported by more than 25 dedicated
ancillary units. We also have one of
the biggest tannery in Asia, with all the
necessary sanctions and approvals for
operations. This robust set-up ensures
regular supply of the best quality

raw material for our leather goods as
well as guarantees timely delivery of
finished products. The manufacturing
plants can produce 6.4 Million pairs of
shoes every year.

|V

Synergic Operations

Our branded products are developed
by the design team in close
consultation with the global sales
team. The global team comprises of
market experts and on-the-ground
trend hunters. We also have key
specialist teams for specific areas

of product development. Besides
traditional advertising, brand
awareness and recall is reinforced
through participation in fashion shows
and exhibitions.
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Environmental Stewardship

Equipped with state-of-the-art
effluent treatment plant, our tannery
is not only the largest in India but

is one of the most environment-
friendly tanneries in the world.

The high-quality tanning drums

use 10 times less water and one-
fourth the energy of conventional
drums; the exhaust chrome liquor

is processed, the sludge recovered
and sold to authorized vendors

of chemicals, thus preventing
groundwater contamination. A study
by IIT Roorkee has declared that our
tannery causes no environmental
pollution under the National
Framework of Environmental Laws.

STATUTORY REPORTS

Supply Chain Agility

Our leaner, faster, and more
consumer-centric future is built on
the edifice of our efficient supply
chain. The entire process from an
‘l[dea to the Store Shelf’ takes only 25
days in our case. Fashion changes
very fast; what is in vogue today may
become outdated tomorrow. Failure
to provide the desired product at

the right place, at the right time and
in the right quantity of may result in
dead stock or loss of potential sales.
Supply chain agility has ensured

that we are well equipped to meet
the constant changes in consumer
demand. Our market responsiveness
is well-proven by our global success.

FINANCIAL STATEMENTS
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Gold Rating for
Mirza Tannery

LWG (Leather Working
Group) audit, a group
working towards
developing environmental
stewardship protocol
specifically for the leather
manufacturing industry,
has awarded the highest
rating of Gold to our
tannery.
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Responsible Brand

o Sponsored By i
- Water ATM 17

Being a strong corporate

brand means not only growing
our business, but also being

a good corporate citizen.
Acting responsibly toward the
communities in which we have
our roots is thus an integral part
of our culture.

Annual Report 2017-18
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Our focus areas of engagement under Corporate Social Responsibility (CSR) are as under:

Education

Continuing with the earlier years, this year also the
Company sponsored 10 differently-abled students. The
initiative was undertaken with Jyoti Badhir Vidyalaya,
Bithoor, Kanpur. We also continued to extend our
direct support to students belonging to poorer and
underprivileged sections of the society.

Safe Drinking Water

During FY 2017-18, the Company in association with
Shree Global Ventures Pvt. Ltd. set up a ‘WATER ATM’
near Kanpur Railway Station for making available safe
drinking water. At this ‘WATER ATM’, a person can

get 20 litre of pure drinking water at % 5/- only for bulk
consumption as well as also get lesser quantity for

individual consumption at lower rates. We are continuously

in search of such innovative ideas for the betterment of
the society.

| oA

Healthcare

Your Company is the major contributor to the Mirza Charitable
Hospital Ltd., located at Unnao District, Uttar Pradesh. The
hospital provides OPD and IPD services to low income people
residing in nearby areas. During the year, the hospital treated
more than 10,000 patients, mostly coming from rural areas.
Apart from that, we are also sponsoring medical aid to needy
patients on case-to-case basis.

Women Empowerment

Women empowerment is also a prime agenda of

our CSR programs. During the year, the Company
distributed 65 sewing machines to women to enable
them to become self-reliant and earn their livelihood.
The Company has also undertaken other need-based
initiatives in compliance with Schedule VII to the
Companies Act.




22 /_/- MIRZA INTERNATIONAL LIMITED

Tracking our Financial Performance

Total Revenue for FY 2017-18

CAGR of Total Revenue

Overseas Revenue for FY 2017-18

CAGR of Overseas Revenue

Domestic Revenue for FY 2017-18

CAGR of Domestic Revenue

Profit before Tax in FY 2017-18

EBITDA Margin

EBITDA Margin in FY 2017-18 (%)

Profit after Tax in FY 2017-18

CAGR of PAT

Net Worth as on March 31, 2018

Annual Dividend

Annual Report 2017-18

< 972.50 Crore

8.60% in last 5 years

I 523.41 Crore

1.568% in last 5 years

< 449.09 Crore

22.95% in last 5 years

I 117.84 Crore

I 174.41 Crore

17.9%

I 78.42 Crore

12.54% in last 5 years

< 571.80 Crore

45% per share
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2015-16

First Place for Excellent
Export Performance
in Leather Footwear

(Above X 300 Crore)
Council for Leather Exports

2013-14

First Place for Excellent ’
Export Performance
in Leather Footwear

(Above X 300 Crore) Council for
Leather Exports

2011-12

First Place for Excellent
Export Performance
in Leather Footwear

(Above X 300 Crore)
Council for Leather Exports

2009-10

First Place for Excellent
Export Performance

in Leather Footwear
(Above ¥ 100 Crore)
Council for Leather Exports

2007-08

Doyen of Leather Industry Award to
Mr. Irshad Mirza for development
of Leather Industry

Council for Leather Exports

Shoppers’ Stop Pinnacle Awards
Best Brand Footwear

2016-17

Second place for Excellent Export
in Leather Footwear (Above I 250 Crore)
Council for Leather Exports

GOLD RATED Audited Against
LWG Standards
LWG Environment Stewardship Audit

First Place for Excellent
Export Performance

in Leather Footwear
(Above T 300 Crore)
Council for Leather Exports

2012-13

First Place for Excellent Export
Performance in Leather Footwear
(Above T 300 Crore)

Council for Leather Exports

2010-11

First Place in Leather Footwear
(Above X 100 Crore) Council for Leather Exports

Second Place in Overall Exports
Council for Leather Exports

2008-09

First place for commendable export
performance

in Leather Footwear

(Above US$ 15 Million)

Council for Leather Exports
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Management Discussion and Analysis Report

ECONOMIC OVERVIEW
Global

The global upswing in economic activity is strengthening.
Global growth is projected to rise to 3.7% in 2018. Broad-
based upward revisions in the Euro area, Japan, emerging
Asia, emerging Europe and Russia - where growth outcomes
in the first half of 2017 were better than expected — more
than offset the downward revisions for the United States, the
United Kingdom and India.

This recovery is supported by notable pickups in trade,
investment and industrial production coupled with
strengthening business and consumer confidence.

The pickup in global activity gathered momentum in the first
half of 2017, reflecting firmer domestic demand growth in
advanced economies and China and improved performance
in other large emerging market economies. Growth in China
and other emerging Asian countries remains strong, and
the challenging conditions faced by several commodity
exporters in Latin America, the Commonwealth of
Independent states, and sub- Saharan Africa are showing
signs of improvement. In advanced economies the notable
2017 growth pickup was broad based, with stronger activity
in the United States and Canada, the Euro area and Japan.
Prospects for medium-term growth are more subdued,
however, as negative output gaps shrink (leaving less scope
for cyclical improvement) and demographic factors and
weak productivity weigh on potential growth. The cyclical
pickup in global economic activity after disappointing
growth over the past few years is an encouraging
development. It provides an ideal window of opportunity to
undertake key reforms in order to boost potential output
and ensure that its benefits are broadly shared and to
build resilience against downside risks. With countries still
facing differences in cyclical conditions, varied stances of
monetary and fiscal policy remain appropriate. Completing
the economic recovery and adopting strategies to ensure
fiscal sustainability remain important goals for many
economies. The continued recovery in global investment
stimulated stronger manufacturing activity.

Among emerging market and developing economies, higher
domestic demand in China and continued recovery in key
emerging market economies triggered growth in the first
half of 2017.

India

The Indian economy maintained its growth trajectory, as
the economy recovered in the 2" half of the financial year,
post stabilization of the GST regime. Gross Domestic
Product growth rate in FY 2017-18 was 6.7%, supported
by consumption growth and government spending. With

improving investments, there are signs that a recovery is
underway. Industrial activity has rebounded with strong
industrial production growth, led by a rise in consumption,
manufacturing and electricity generation. Strong vehicle
sales growth and improvement in road freight transport
following stabilization of GST are further positive signs of
continuing demand growth. Services indicators also show
positive trends with services credit, services exports and
imports clocking double digit growth.

FY 2017-18 marked a significant economic measure by
the government: The Goods and Services Tax (GST) was
implemented from July, 2017 as the nation moved to ‘one
nation-one tax’. The move promises the unification of
India’s vast domestic market and are amongst several key
structural reforms that are expected to help push growth
above 8%. The reform measure has helped India move into
the Top 100 Club in World Bank’s ‘Global Ease of Doing
Business’ rankings.

GST has ushered in a new regulatory regime for India’s
exports. It introduced many positive features for domestic
firms as well as exporters. Firms now pay less number
of taxes (one GST replaces 17 taxes), less amount of tax
(average GST rate for industrial products is 18% compared
to the pre GST tax burden of 25-28%), and face less tax on
tax incidences. The uniform GST rates across the states
further reduce the tax burden and compliance cost. These
changes reduce cost and improve competitiveness and
hence would be beneficial for exports.

GST treats exports as zero rated supply. This is in line with
the WTO accepted principles. Initially, the GST law required
that all the duties must be paid at the time of sourcing
of inputs for export production and refund for these to
be obtained after the exports. However, as the exporters
apprehended blockage of working capital, on their request,
the GST council in its October 06, 2017 meeting decided to
allow exemption from payment of GST on inputs sourced
using the Advance authorizations, EPCG and the 100%
EOU schemes. An e-Wallet scheme has been announced
to replace these exemptions w.e.f April 01, 2018 and ensure
electronic accounting of exemptions/ refunds.

Investment Rating

Moody’s has upgraded the Government of India’s local
and foreign currency issuer ratings from Baa3 to Baa2 and
changed the outlook on the rating from positive to stable.
Moody’s has also raised

India’s long term foreign currency bond celling from Baa2
to Baal and long term foreign currency bank deposit celling
from Baa3 to Baa2. The short-term foreign currency bond
ceiling remains unchanged at P-2 and the short term foreign
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currency bank deposit ceiling has been raised from P-3 to
P-2. The long term local currency deposit and bond ceilings
remain unchanged at A1.

The decision to upgrade the ratings is underpinned by
Moody’s expectation that continued progress on economic
and institutional reforms will, over time, enhance India’s
high growth potential and its large and stable financing
base for government debt, and will likely contribute to a
gradual decline in the general government debt burden
over the medium term.

Ease of Doing Business

India had ranked poorly on the ‘Ease of Doing Business’
ranking for past few years. In the previous rankings for
2017, it ranked at 130" position. Recently, the World
Bank released ‘Ease of Doing Business’ report for 2018,
which placed India at 100th rank out of 190 countries.
India is among top 30 nations in three categories, i.e.
getting electricity, securing credit and protecting minority
investors. India emerged as the only large economy to
improve its ranking on six out of ten parameters. However,
the World Bank noted that India lagged in areas such as
starting a business, enforcing contracts and dealing with
construction permits.

INDUSTRY STRUCTURE AND DEVELOPMENTS

Leather is one of the most widely traded commodities
globally. The growth in demand for leather is driven by
the fashion industry, especially footwear. Apart from
this, furniture and interior design industries, as well
as the automotive industry also demand leather. The
leather industry has a place of prominence in the Indian
economy due to substantial export earnings and growth.
This sector is known for its consistency in high export
earnings and is among the top ten foreign exchange
earners for the country.

At a meeting of the Union Cabinet chaired by Prime
Minister Narendra Modi, the government of India
approved a ¥ 2,600 crore special package for employment
generation in the leather and footwear sector. This
initiative has the potential to generate 3.24 lakh new
jobs in three years and assist in the formalization of
two lakh jobs. The package involves implementation of
central scheme ‘Indian Footwear, Leather & Accessories
Development Programme’ with an approved expenditure
of ¥ 2,600 crore over the three financial years from 2017-
18 t0 2019-20. The scheme would lead to development of
infrastructure for the leather sector, address environment
concerns specific to the leather sector, facilitate additional
investments, employment generation and increase in
production. Enhanced Tax incentive would attract large
scale investments in the sector and reforms in labour
law in view of seasonal nature of the sector will support
economies of scale.

The special package also includes measures for
simplification of labour laws and incentives for employment
generation. These include enhancing the scope of Section
80JJAA of the Income Tax Act for providing deduction to
an Indian company engaged in manufacture of goods in
a factory towards additional wages paid for three years to
new workmen. Moreover, the provision of minimum 240
days employment in a year applicable to a workman under
Section 80JJAA would be further relaxed to 150 days for
footwear, leather and accessories sector, considering the
seasonal nature of this industry. The package also includes
introduction of fixed term employment.

Leather Exports

India’s leather industry has grown tremendously,
transforming from a mere raw material supplier to a
value-added product exporter. The Indian leather industry
accounts for around 12.93% of the world’s leather
production of hides/skins. Currently, India is already among
the world’s top 10 footwear exporters, with a rising market
share. India is also the second largest exporter of leather
garments and the third largest exporter of saddlery &
harness in the world. Exports are projected reach USD 9.0
billion by 2020, from the present level of USD 5.85 billion.
India has trade agreements with Japan, Korea, ASEAN,
Chile etc., and is negotiating Free Trade Agreement with
European Union, Australia etc.

India’s export of Leather and Leather products for the
FY 2017-18touched USD 1420.04 mn as against USD
1438.79 mn in the corresponding period of last year,
recording a negative growth of -1.30%.

Export of different categories of Footwear holds a major share
of about 35% in India’s total Leather & Leather Products exports
with an export value of US$ 675.07 mn. This is followed by
Leather Goods & Accessories with a share of 23%, Finished
Leather 17%, Leather Garments 10%, Non Leather Footwear
7%, Footwear component 6% and Saddlery & Harness 2%.
Except Leather Footwear and Finished Leather, the other
product categories have shown positive growth.

Product-wise Share

2%
7% Finished Leather
23% B Leather Footwear
17% Footwear Components

B | eather Garments
Leather Goods

B Saddlery and Harness
Non-Leather Footwear

|6%

The major markets for Indian Leather & Leather Products
are USA with a share of 14.66%, Germany 11.22%, UK
10.05%, ltaly 7.03%, France 5.15%, UAE 5.04%, Spain
4.63%, Hong Kong 4.52%, China 3.09%, Netherlands
3.05%, Poland 2.23% and Vietnam 1.88%.

Annual Report 2017-18
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These 12 countries together account for nearly 72.55%
of India’s total leather & leather products export.

FOOTWEAR INDUSTRY

The Indian footwear industry, is in a confident phase with
growth in online shopping, fitness awareness, andstyle,
fashion and brand consciousness among consumers.
With the growing health and fitness awareness amongst
urban Indians, demand for fitness footwear has increased
manifold and is expected to continue for several years to
come. Rapid growth was also registered in Internet retailing
in India, which recorded double digit value share in the
overall footwear sales in 2017. It is expected that around
11% of total revenue in the Indian footwear market will be
generated through online sales by 2021.

The Indian footwear industry is currently under
transformation phase, evolving from a traditionally labour-
intensive industry to a more technological and innovation
driven industry. The leather industry is an employment
intensive sector, providing jobs to about 3 million people,
mostly from the weaker sections of the society, making
it one of the top employment generating industries in the
country. With an annual production over 22 billion pairs,
which is approximately 9.6% of the total global annual
footwear output, India is the second largest producer of
footwear and leather garments in the world after China.
India is also the world’s third-largest footwear consumer
after China and the USA.

Almost 90% of the footwear manufactured in India is sold
in the domestic market. The organized footwear market in
India is still dominated by men’s footwear, which contributes
to around 58% of the total retail footwear market and is
expected to grow at a CAGR of around 10% by 2020.
The women’s footwear segment, however, is projected to
grow at a much faster CAGR of around 20%. In terms of
the product type, casual footwear is the largest product
segment in the Indian footwear market and contributes
to approximately 67% of the total retail footwear market.
Driven by the above facts, MIL also focussed strongly on
domestic market which is also one of the world’s largest
market, resulting into increased in domestic sale by
57% Y-o-Y.

GROWTH DRIVERS

Raw Material Availability: India is endowed with
20% of the world’s cattle and buffalo and 11% of the
world’s goat and sheep population, producing 2.5
billion sq. feet of leather, accounting for about 13% of
global production. Ready availability of leather and the
abundance of essential raw materials are key growth
drivers for the sector.

Skilled Labour: Indian manufacturers enjoy comparative
advantages in terms of cost of production and labour costs
vis-a-vis other major manufacturing countries. With 55%
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of the workforce below the age of 35, the Indian leather
industry has one of the youngest and most productive
workforces. Apart from this, Various skill development
and environment management programmes implemented
by the government, coupled with a favourable investment
climate, have made the Indian leather industry a favourable
investment destination. Skilled and trained manpower is
available for both new and existing production units.

Government Promotion: India’s Foreign Direct Investment
(FDI) Policy for the leather industry provides for de-
licensing of the entire leather product sector and facilitating
expansion on modern lines with state-of-the-art machinery
and equipment. The Policy also permits 100% FDI through
the automatic route.. Further, the leather sector has been
identified as a focus sector in the Indian Foreign Trade Policy
by the Government of India due to its immense growth
potential on exports. Accordingly, favourable policies are
being implemented for the promotion of the sector.

High Demand for Leather and Leather Products: The
major segments comprising the Indian leather industry
are Footwear, Finished Leather, Leather Goods, Leather
Garments, Footwear Components and Saddlery and
Harness. All these segments have high growth potential.
Per capita consumption of footwear in India is projected
to increase and total domestic consumption is expected to
reach upto 5 billion pairs by 2020. The domestic market is
expected to double in the next five years and reach USD 18
billion by 2020. Thus, on the back of increasing demand for
fashion footwear in India, the Indian Leather Industry offers
tremendous opportunity to set-up manufacturing facilities
of footwear components.

OPPORTUNITIES AND THREATS

Being aware of the changes in the external business
environment coupled with growing competition both from
domestic and foreign players in the industry, the Company’s
constant endeavour is to manufacture better quality,
comfortable and durable products. The Company is also
focusing on larger format stores combined with better visual
merchandising to improve customer shopping experience.
Operational cost efficiency remains an important focus
area to retain its market share and grow further. The
online marketing initiatives using digital influencers have
already proved to be successful mainly among the younger
consumers. The competition is expected to intensify in
the coming years with more and more organized players
entering the market with a range of offerings in formal and
fashion segment.

Opportunities

e Abundant scope to supply finished leather to

multinationals setting up shops in India.
e  Growing fashion consciousness on a global scale.

° Use of information technology and decision support
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software to help eliminate the length of the production
cycle for different products.

e  Significant scope for diversification into other products,
namely, leather garments, goods etc.

° Growing international and domestic markets.

Threats

o Entry of multinationals in domestic market.

e  Stiff competition from other countries. (The
performance of global competitors in leather and
leather products indicates that there are at least 5
countries viz., China, Indonesia, Thailand, Vietnam
and Brazil, which are more competitive than India.)

e Indirect non- tariff barriers increasingly being resorted
by developing countries.

e  Stricter international standards require higher quality
products.

e  Fast changing fashion trends are difficult to adapt for
the Indian leather industries.

° Limited scope for mobilizing funds through private
placements and public issues, as many businesses
are family-owned.

SEGMENT-WISE PERFORMANCE

The Company’s business segments are primarily Shoe
Division and Tannery Division. During the year under review,
revenue from the Shoe Division increased to ¥ 903.13 Crore
as against ¥ 843.56 Crore in the previous year. Revenue
from the Tannery Division was ¥ 186.79 Crore for the year
as against ¥ 210.96 Crore in the previous year.

OVERSEAS REVENUE

Revenue from overseas sales during the year under review
stood at ¥ 523.41 Crore as against ¥ 650.68 Crore in the
previous year. While revenue from UK operations decreased
from ¥ 452.02 Crore to ¥ 376.18 Crore in FY17-18, revenue
from USA operations have also decreased from ¥ 92.31
Crore in the previous year to ¥ 77.73 Crore in the year
under review.

DOMESTIC SALES

Domestic Sales stood at ¥ 449.09 Crore as against 285.88
Crore in the previous year, thus registering an increase of 57
% year-on-year. The strong growth demonstrates that the
Company'’s performance is up to the mark in the domestic
market and that its flagship brand ‘REDTAPE’ enjoys
customer’s admiration and confidence the .

REDTAPE is emerging as a leader in the High-End Fashion
Footwear segment. The vast and stylish shoe line has
helped the Company in building an edge over other
brands.Leveraging the strong brand equity of REDTAPE,

the Company has launched the REDTAPE apparel line
exclusively designed for men. The product range is targeted
towards the youth, who are fashion savvy and are always on
hunt for innovative branded designs. With this philosophy,
the garment line comprises of Denims, Casual shirts, T-
shirts, Cargos, Trousers, Shorts, Sweaters and Jackets and
Accessories such as Belts, Socks, Hankies and Wallets,
The Company has followed a strategy of adding new retalil
stores in Malls and High Street locations to enhance its
retail footprint. These spacious new stores are located in
the growing markets of the country and are based on global
design, making them look enticing with contemporary
display of the products. The Company shall continue
to make investment on renovation of existing stores and
opening of new ones. Thus, by improving store layouts and
emphasizing on key products within the retail stores, the
Company aims to create a delightful shopping experience
for the customers.

OUTLOOK

The Company has an established leadership position in the
industry and is one of the trusted names in branded footwear
and accessories. With the change in customer preferences,
footwear has become a style statement, especially among
the teenagers, youth and the affluent working class. The
domestic demand for footwear is projected to grow at a
fast pace. The inclination towards purchase of products
manufactured by established brands is also increasing. For
retail companies, the e-commerce, through brand presence
in social media, blogs and online advertising, is fast catching
up with the brick and mortar sales model. The Company
is proactively engaged in taking appropriate steps to tap
these opportunities in order to improve its market share and
retain its leadership position in the organized footwear and
accessories sector of the industry.

RISKS AND CONCERNS

The Company believes that risks that are well managed
can create opportunities, whereas risks that are incorrectly
managed could lead to financial and reputaion loss. The
Company monitors its major risks and concerns at regular
intervals. Appropriate steps are taken in consultation with
the Audit Committee of the Board to mitigate such risks.

The Company acknowledges the fact that competition from
both domestic and international players is increasing with
every passing day. In addition to increasing competition,
the changing customer behaviour and impact of online
marketing initiatives affect the Company’s performance.
With the opportunity for employment gradually increasing,
people/ talent retention is considered as a challenge. These
major risks and concerns are systematically addressed
through mitigating actions on a continuing basis.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQACY

The Company’s internal controls are commensurate with
its size and the nature of its operations. These have been
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designed to provide reasonable assurance with regard to
recording and providing reliable financial and operational
information, complying with applicable statutes,
safeguarding assets from unauthorized use, executing
transactions with proper authorization and ensuring
compliance of corporate policies. Your Company has a
well-defined delegation of power with authority limits for
approving revenue as well as expenditure. The Company
uses a state-of-the-art Enterprise Resource Planning (ERP)
system to record data for accounting, consolidation and
management information purposes and for connecting to
different locations for efficient exchange of information.
It has continued its efforts to align all its processes and
controls with global best practices.

MATERIAL DEVELOPMENTS IN HUMAN RESOURCES/
INDUSTRIAL RELATIONS FRONT, INCLUDING NUMBER
OF PEOPLE EMPLOYED

Human Resources

The Company makes substantive and sustained efforts
towards building an ecosystem which promotes the
development and advancement of all its employees. All
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HR policies and practices are aligned with the overall
organizational strategy. In order to achieve operational
excellence and maintain a competitive edge, the Company
invests in building and nurturing a strong talented pool by
instituting best practices with respect to its employees.
Throughout the year, the industrial relations remained cordial
at all the manufacturing units. As on March 31, 2018, the
total number of employees in the Company stood at 3408.

CAUTIONARY STATEMENT

There are certain Statements which have been made in the
Management Discussion and Analysis Report describing
the estimates, expectations or predictions, may be read
as ‘forward-looking statements’ within the meaning
of applicable laws and regulations. The actual results
may differ materially from those expressed or implied.
The important factors that would make a difference
to the Company’s operations include demand-supply
conditions, raw material prices, changes in Government
Policies, Governing Laws, Tax regimes, global economic
developments and other factors such as litigation and
labour negotiations.
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Directors’ Report

To,

The Members of
Mirza International Limited

Your Directors have pleasure in presenting their Thirty-Ninth Annual Report on the business and operations of the Company
and the Audited Financial Statements for the financial year ended March 31, 2018.

1.
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FINANCIAL SUMMARY OR HIGHLIGHTS/STATE OF THE COMPANY AFFAIRS

Particulars

Total Revenue

2017-18

Earning before Finance Costs, Depreciation and
amortization Expenses and Taxes

Total Comprehensive Income for the year

 in Crore)

Standalone Consolidated
2016-17 2017-18 2016-17
972.50 936.51 972.50 936.51
174.41 161.93 174.41 161.93
24.96 25.93 24.96 25.93
31.61 29.06 31.61 29.06
117.84 106.94 117.84 106.94
39.42 35.20 39.42 35.20
78.42 71.74 78.42 71.74
(2.09) 2.45 (2.09) 2.45
76.33 74.19 76.33 74.19

MAJOR HIGHLIGHTS OF FINANCIAL PERFORMANCE

The financial year 2017-18 has been yet another
successful year for your Company. The major highlights
are given below:

e The Revenue from operations increased to
% 972.09 Crore from % 935.68 Crore in the previous
year. Thus showing an increase of about 3.89 %

e  The Profit Before Tax has gone upto ¥ 117.84
Crore as compared to ¥ 106.94 Crore for the
previous year, thereby showing the increase of
about 10.19%.

° The EBITDA increased to % 174.41 Crore from %
161.93 Crore in the previous year, thus showing
an increase of about 7.71%

° Cash Profit increased to ¥ 110.03 Crore from
¥ 100.80 Crore in the previous year, showing an
increase of about 9.16 %.

e The Earning Per Share has also shot up to ¥ 6.52
as against ¥ 5.96 achieved in the Previous Year

GROWTH STRATEGY

i) This year Company successfully implemented the
Scheme of Amalgamation of Hi-Life Fabricators
Private Limited with your Company. Both the
Amalgamating and Amalgamated Companies are
engaged in the same line of business, thus your
Company got benefits which are as given below:

ii)

a) Channelize synergies

b) Optimum utilization of the available resources
besides enabling a focused business
approach for achieving optimization.

c) Higher long-term financial returns, greater
financial strength and flexibility

d) Reduce duplication of systems and processes.

e) Efficient and cost effective management
system in view of consolidation of operations.

f)  Enhanced shareholder value.

Company also acquired entire stake of MIRZA (H.K)
Limited in Hong Kong. Now it has become the Wholly
Owned Subsidiary of Mirza International Ltd.. Both
the Companies are in the same line of business. This
has open a new market place for the Company for
procuring new range of products at economical cost.

RED TAPE has already been established as a well
known global brand. During the last several years,
Company was generating higher revenue from global
markets. Company has now focused to increase its
share in domestic market by opening more number
of exclusive retail outlets, deeper penetration in
e-commerce segment along with launching of
new brands like Bond Street and extension in
Red Tape athleisure.
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During this year, the Company also launched its online
retail outlets, where people can buy those products
which are selling on E-Market on the same prices of
offline Market, after being satisfied with the quality of
the products that gives complete satisfaction to the
consumers.

SUBSIDIARY / ASSOCIATE COMPANY

The Company has one foreign subsidiary as on March
31, 2018 Viz Mirza (H.K.) Ltd. There are no other
associate companies or joint venture companies
within the meaning of Section 2 (6) of the Companies
Act, 2013 (“Act”). There has been no material change
in the nature of the business of the subsidiaries.

In accordance with Section 129 (3) of the Companies
Act, 2013, we have prepared the consolidated financial
statements of the Company, which form part of the
annual report. Further, Companies which have become
or ceased to be Company’s subsidiaries, joint ventures
or associate companies, and a statement containing
the salient features of the financial statements of our
subsidiary in the prescribed format AOC-1 is appended
as Annexure | to the Director’s Report. The statement
also provides details of the performance and financial
position of subsidiary.

DIVIDEND AND RESERVE

After  considering the Company’s financial
performance, profitability and future growth plans,
the Board of Directors of the Company are pleased
to recommend a Final Dividend of ¥ 0.90 per share i.e
45% on 12,03,06,000 Equity Shares of face value ¥ 2/-
each of the Company. The total outflow on account
of Dividend, if approved by Members, will be ¥ 13.05
Crore (inclusive of Dividend Distribution Tax of ¥ 2.22
Crore) and such Dividend to be distributed to those
Equity Shareholders whose name would appear on
the Register of Members as on date of book closing
on 19 September 2018 in proportion to paid-up value
of Equity Shares. The Board proposes to transfer
the amount of T 8.00 Crore to General Reserve,
as compared to ¥ 7.50 Crore transferred in the
previous year.

The dividend payout is in accordance with the
Company’s Dividend Distribution Policy. Dividend
Distribution Policy is available on Company’s Website
(http://www.mirza.co.in/policy.html).

DIRECTORS AND KEY MANAGERIAL PERSONNEL

Mr. Irshad Mirza, Chairman, Mr. Rashid Ahmed Mirza-
Managing Director & CEO, Mr. Shahid Ahmad Mirza,
Mr. Tauseef Ahmad Mirza, Mr. Tasneef Ahmad Mirza
and Mr. Narendra Prasad Upadhyaya- Whole-Time
Directors, Mr. V. T. Cherian, Chief Financial Officer and
Mr. Ankit Mishra- Company Secretary and Compliance
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Officer of the Company are the Key Managerial
Personnel pursuant to Section 2 (51) and Section 203
of the Act, read with the Rules framed thereunder.
There is no change in KMP during the year.

During the year Late Mr. Islamul Hag, Non-Executive
Independent Director of the Company ceased to be
Director of the Company w.e.f July 14, 2017 because
of his sad demise. The Board places on record its
appreciation towards valuable contribution made by
him during his tenure as Non-Executive Independent
Director of the Company.

Retirement by Rotation

In accordance with the provisions of Section 152 of the
Companies Act, 2013 read with Rules made thereunder,
Mr. Tasneef Ahmad Mirza (DIN No : 00049066), Whole
Time Director of the Company, is liable to retire by
rotation at ensuing Annual General Meeting and being
eligible have offered himself for re-appointment. The
Board recommends his re-appointment.

Independent Directors declaration

Pursuant to the provisions of Section 149 of the Act,
Mr. Sudhindra Kumar Jain, Mr. Pashupati Nath Kapoor,
Mr. Qazi Salam Noorus, Dr. Yashvir Singh, Mr. Subhash
Sapra and Mrs. Vinita Kejriwal are Independent
Directors of the Company. They have submitted a
declaration that each of them meet the criteria of
independence as provided in Section 149(6) of the Act
and Regulation 16(1)(b) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015
(“SEBI Listing Regulations”). There has been no
change in the circumstances affecting their status as
an Independent Director during the year.

During the year, the Independent directors of
the Company had no pecuniary relationship or
transactions with the Company, other than sitting fees
and reimbursement of expenses incurred by them for
the purpose of attending meetings of the Company.

Based on the declaration(s) of Independent Directors,
the Board of Directors recorded their opinion that all
the Independent Directors are independent of the
management and have fulfilled the conditions as
specified in the Companies Act, 2013 and Rules made
there under as well as concerning provisions of SEBI
(LODR) Regulations, 2015.

EVALUATION OF BOARD’S PERFORMANCE

The Company has devised criteria for performance
evaluation of Independent Directors, Board/
Committees and other individual Directors, which
includes criteria for performance evaluation of Non-
Executive Directors and Executive Directors. The
evaluation process inter alia consider attendance
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of Directors at Board and Committee Meetings,
acquaintance with business, communicating inter-
se Board Members, effective participation, domain
knowledge, compliance with code of conduct,
vision and strategy. The annual evaluation of the
performance of the Board, its Committees and of
individual directors has been made based on devised
criteria.

The Chairman of the respective Committee shared the
report on evaluation with the respective Committee
Members. The performance of each Committee was
evaluated based on report of evaluation received from
respective Committees.

The report on performance evaluation of the individual
Director was reviewed and feedback was given to
Directors.

FAMILIARIZATION PROGRAMMES
INDEPENDENT DIRECTORS

All the new Independent Directors inducted into the
Board attend an orientation program. The details of
the training and familiarization program are provided in
the Corporate Governance report. Further, at the time
of appointment of Independent Director, the Company
issues a formal letter of appointment outlining his/her
role, function, duties and responsibilities. The format
of the letter of appointment is available on our website
at http://mirza.co.in/download.html

FOR

REMUNERATION POLICY

The Company has a Policy relating to appointment
of Directors, payment of Managerial Remuneration,
Director’s qualification, positive attributes,
independence of Directors and other related matters as
provided under Section 178(3) of the Companies Act,
2013 and Regulation 19 of SEBI (Listing Obligations
and Disclosure Requirements), Regulations, 2015. The
policy is enclosed as Annexure Il to the Director’s
Report.

RISK MANAGEMENT POLICY

Pursuant to the requirement of Section 134(3) (n) of the
Companies Act, 2013, the Company has already in place
a Risk Management Policy which was reviewed by the
Audit Committee and approved by the Board of Directors
of the Company. The Policy provides for a robust Risk
Management Framework to identify and assess risks
such as operational, strategic, financial, security,
property, regulatory, reputational and other risks and that
there is an adequate Risk Management Infrastructure in
place capable of addressing these risks.

Audit Committee of the Company has been entrusted
with responsibility to assist the Board in the matters
which are given below:

11.

12.
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(@) Providing a framework that enables future
activities to take place in consistent and controlled
manner.

(b) Improve decision making, planning and
prioritization by comprehensive and structured
understanding of business activities, volatility and
opportunities /threats.

(c) Contributing towards more efficient use/allocation
of resources within the organization

(d) Protecting and enhancing assets and Company
image.

(e) Reducing volatility in various areas of the

business.

() Developing and supporting people and knowledge
base of organization.

(9) Optimizing operational efficiency.

The Board takes responsibility for the overall
process of Risk Management in the organization,
through Enterprise Risk Management Programme,
Business units and Corporate functions address
opportunities and attendant risks through
an institutionalized approach aligned to the
Company’s objective.

WHISTLE BLOWER POLICY & VIGIL MECHANISM

Your Company is committed to highest standard
of ethical, moral and legal business conduct.
Accordingly, MIL has established a robust Vigil
Mechanism and a Whistle Blower Policy to provide a
formal mechanism to the Directors and employees to
report their concerns about unethical behavior, actual
or suspected fraud or violation of the Company’s Code
of Conduct in accordance with provisions of the Act
and Listing Regulations. During the year under review,
the Company has not received any complaints under
the said mechanism. The Policy of Vigil Mechanism
is available on the Company’s Website (http://mirza.
co.in/policy.html)

SECRETARIAL STANDARDS

The Directors state that applicable Secretarial
Standards, i.e. SS-1 and SS-2, relating to ‘Meetings
of the Board of Directors’ and ‘General Meetings’,
respectively, have been duly followed by the Company.

PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS UNDER SECTION 186

The Company has not given any guarantees
covered under the provisions of Section186 of the
Companies Act, 2013 and Rules made there under.
The details of the Loans and investments made by
the Company are given in the notes to standalone
financial statements.
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INTERNAL CONTROL SYSTEM

The Board has adopted policies and procedures for
ensuring orderly and efficient conduct of its business,
including adherence to the company’s policies, the
safeguarding of its assets, prevention and detection
of fraud, error reporting mechanisms, the accuracy
and completeness of the accounting records and the
timely preparation of reliable financial disclosures.

INVESTOR EDUCATION AND PROTECTION FUND
(IEPF)

Section 124 of the Companies Act, 2013, read with
Investor Education and Protection Fund Authority

STATUTORY REPORTS
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(Accounting, Audit, Transfer and Refund) Rules, 2016
(“The Rules”), mandates that Companies shall transfer
dividend that has remained unclaimed for a period of
7 years from the unpaid dividend account to investor
education and protection fund (IEPF). Further, the rules
mandates that the shares on which dividend has not
been paid or claimed for a period of 7 consecutive
years or more be transferred to the IEPF.

The following table provides a list of years for which
unclaimed dividend and their corresponding shares
would become eligible to be transferred to the IEPF on
the dates mentioned below:

Year Type of dividend Dividend Per Share
2010-11 Final 0.50
2011-12 Final 0.50
2012-13 Final 0.50
2013-14 Final 0.50
2014-15 Final 0.50
2015-16 Final 0.50
2016-17 Final 0.90

Date of declaration Due date for transfer Amount*
08 September 2011 07 October 2018 4,98,046.00
29 September 2012 28 October 2019 5,79,786.00
28 September 2013 27 October 2020 5,47,300.00
20 September 2014 19 October 2021 5,47,867.00
29 September 2015 28 October 2022 4,92,305.00
29 September 2016 28 October 2023 7,23,657.00
28 September 2017 27 October 2024 4,70,083.00

*Amount unclaimed as on March 31, 2018

The Company sends periodic intimation to the
shareholders concerned, advising them to lodge
their claims with respect to unclaimed dividend.
Shareholders may note that both the unclaimed
dividend and corresponding shares transferred to
IEPF, including all benefit accruing on such shares
if any, can be claimed back from IEPF following the
procedure prescribed in the Rules.

Share Transferred to IEPF

During the year, the Company transferred 2,82,990
shares on December 12, 2017 to the IEPF. The shares
transferred were on account of dividends unclaimed
for seven consecutive years.

MANAGEMENT DISCUSSION AND ANALYSIS

Management’s Discussion and Analysis Report for the
year under review, as stipulated under the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”), is presented in a separate section,
forming part of the Annual Report.

HUMAN RESOURCES

The Company believes that people are its most valuable
assets. To this extent, the Company provides a fair and
inclusive environment that promotes new ideas, respect
for the individual and equal opportunity to succeed.
Experience, merit and performance, leadership abilities,
strategic vision, collaborative mindset, teamwork and
result orientation are actively promoted and rewarded
through an objective appraisal process.

18.

Identifying and recruitment of appropriate candidates
and retention of employees continue to be the greatest
challenges faced by the Indian industry. The Company
adopts various recruitment processes including
employee reference and will continue to provide
greater attention to training. Being a multi-cultural and
multi-location Company, diversity is fostered.

The number of people employed as on March 31, 2018
was 3408 (March 31,2017 : 3,211). Industrial Relations
were satisfactory during the year.

Your Company wishes to put on record its deep
appreciation of the co-operation extended and efforts
made by all employees.

CORPORATE SOCIAL RESPONSIBILITY(CSR)

The Corporate Social Responsibility Committee (CSR
Committee) has formulated and recommended to the
Board, a Corporate Social Responsibility Policy (CSR
Policy) indicating the activities to be undertaken by
the Company, which has been approved by the Board.

The CSR Policy may be accessed on the Company’s
website at: http://www.mirza.co.in/policy.html.

The Company has identified following focus areas for
CSR engagement:

Healthcare: Health care including preventive health care
and sanitation and making available safe drinking water;

Education: Promoting education, including special
education and employment enhancing vocation
skills especially among children, women, elderly, and
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the differently abled and livelihood enhancement

projects;

Women Empowerment: Promoting gender equality,
empowering women, setting up homes and hostels
for women and orphans; setting up old age homes,
day care centers and such other facilities for senior
citizens and measures for reducing inequalities
faced by socially and economically backward

groups;

Rural Development: Undertaking and promoting

projects for development of rural India.

The Company also undertakes other need based
initiatives in compliance with Schedule VIl to the Act.

The initiatives undertaken by the Company on CSR
activities during the year are set out in Annexure
Il of this report in the format prescribed in the
Companies (Corporate Social Responsibility Policy)

Rules, 2014.

19. PARTICULARS OF EMPLOYEES AND OTHER

ADDITIONAL INFORMATION

Disclosure with respect to the remuneration of
Directors and employees as required under Section
197 of Companies Act, 2013 and Rule 5(1) Companies
(Appointment and Remuneration of Managerial
Personnel) Rules, 2014 has been appended as

Annexure-IV to this Report.

The information as required under Rule 5(2) of the
Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 will be provided
upon request by any member of the Company.

Having regard to the provisions of the first proviso
to Section 136 (1) of the Act and as advised, the
Annual Report excluding the aforesaid information
is being sent to the members of the Company.
The said information is available for inspection on
all working days, during business hours, at the
Registered Office of the Company. Any member
interested in obtaining such information may write
to the Company Secretary and the same will be

furnished on request.

20. CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION AND FOREIGN EXCHANGE

EARNINGS AND OUTGO
a) Conservation of energy:

The Company is continuously putting its efforts
to improve Energy Management by way of
monitoring energy related parameters on regular
basis. It is putting best endeavor to reduce energy
consumption in its operations and activities.

b)

To achieve above objectives, the following steps
are being undertaken by the Company:-

e  Continuously  monitoring the  energy
parameters such as maximum demand,
power factor, load factor on regular basis;

e |nstallation of energy efficient LED lights by
replacing high energy consuming lights.

e Increasing the awareness of energy saving
within the organization to avoid the wastage
of energy;

Steps taken for utilization of Renewable Energy
Resources;

e Introduction of “Solar Energy” is under
evaluation.

Capital investment on energy conservation
equipments during the Financial Year 2017-18
was ¥ 118.17 Lakh.

Technology Absorption
i.  Efforts made towards technology absorption

The Company develops in-house Technology
and is not dependent on any outside
Technology/Source. Following efforts are
made during the year towards technology
absorption:

a. Replacement of old Desktops / Laptops
with latest technology Laptops and
data processing units;

b. Introduction of Kids sports shoes with
memory foam socks;

c. Developing of new designs for shoe
uppers.

d. Opening of Online stores in domestic
market.

e. Installation of conveyor at Warehouse,
Great Noida.

ii. Benefits derived

a. Speedy and real time updated flow of
information between management and
staff level;

b. Development of cost effective shoes
with same quality level;

c. Introduction of approx. 1200 new
Articles during the year;

Annual Report 2017-18
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d. Value addition and Brand building
via online outlets with more customer
reach;

e. Timeand Labour cost saving for loading
/ unloading.

f.  Better product acceptance

iii. In case of imported technology (imported
during the last three years reckoned from the
beginning of the financial year) — NIL

iv. Expenditure incurred on Research and
Development: ¥ 82.09 Lakh

Foreign Exchange Earnings And Outgo

During the year, the foreign exchange earned was
% 461.03 Crore as compared to ¥ 584.80 Crore during
the previous year. The foreign exchange outgo was
% 205.75 Crore as against ¥ 105.44 Crore in the
previous year.

CORPORATE GOVERNANCE

The Company is committed to maintain the highest
standards of Corporate Governance and adhere
to the Corporate Governance requirements set out
by the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

The report on Corporate Governance as stipulated
under the Listing Regulations is annexed as
Annexure V of this report.

The Certificate of Practicing Company Secretary
confirming compliance with Corporate Governance
requirements by the Company is attached to the
Report on Corporate Governance.

AUDITORS
a) Statutory Auditors

In terms of the provisions of Section 139 of the
Companies Act, 2013, read with provisions
of the Companies (Audit and Auditors) Rules,
2014 as amended, M/s. DRA & CO., Chartered
Accountants, New Delhi (ICAI Firm Registration
No.006476N) was appointed as the Auditors of
the Company for a consecutive period of five
years from conclusion of the 38" AGM held on
September 28, 2017 until conclusion of the 43¢
AGM of your Company scheduled to be held in
the year 2022.

The Members may note that consequent to
the changes made in the Companies Act, 2013
and the Companies (Audit and Auditors) Rules,
2014 by the Ministry of Corporate Affairs (MCA)
vide notification dated 7 May 2018, the proviso
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to Section 139(1) of the Companies Act, 2013
read with explanation to sub-rule 7 of Rule 3 of
the Companies (Audit and Auditors) Rules, 2014,
the requirement of ratification of appointment
of Auditors by the Members at every AGM has
been done away with. Therefore, the Company
is not seeking any ratification of appointment of
M/s. DRA & Co. Chartered Accountants, New
Delhi (ICAI Firm Registration No.006476N) as the
Auditors of the Company, by the Members at the
ensuing AGM.

Your Company has received a certificate from
M/s. DRA & Co. Chartered Accountants, New
Delhi (ICAI Firm Registration No.006476N)
confirming their eligibility to continue as Auditors
of the Company in terms of the provisions of
Section 141 of the Companies Act, 2013 and
the Rules framed thereunder. They have also
confirmed that they hold a valid certificate issued
by the Peer Review Board of the ICAIl as required
under the provisions of Regulation 33 of the
Listing Regulations.

b) Secretarial Auditor

The Board had appointed Mr. K. N. Shridhar,
Practicing Company Secretary, Proprietor of
K.N. SHRIDHAR & ASSOCIATES, Membership
No. 3882 and C.P. No. 2612 to undertake the
Secretarial Audit of the Company for the year
ended March 31, 2018.

The Secretarial Audit Report for the financial
year ended March 31, 2018 annexed herewith
is marked as Annexure VI to this Report. The
Secretarial Audit Report does not contain any
qualification, reservation, adverse remark or
disclaimer

c) Cost Auditor

As per Section 148 of the Companies Act, 2013
the Company is required to have the audit of its
cost records conducted by a Cost Accountant in
Practice. The Board of Directors of the Company
has on recommendation of Audit Committee,
approved the appointment of Mr. A. K. Srivastava,
Cost Accountant, for conducting the Cost Audit
pertaining to relevant products prescribed under the
Companies (Cost Records and Audit) Rules, 2014
as amended from time to time for the year ending
March 31, 2018.

EXTRACT OF ANNUAL RETURN:

As per the requirements of Section 92(3) of the Act, the
annual return for the year under review can be accessed
on the company’s website at www.mirza.co.in under
‘Investor Relations’ column.
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24. BOARD MEETINGS

During the Year 2017-18, Board met 4 times on
May 30, 2017, August 05, 2017, November 07, 2017
and February 02, 2018, the details of which are given
in the Corporate Governance Report. The intervening
gap between the Meetings was within the period

prescribed under the Companies Act, 2013.

25. BOARD COMMITTEE

The Board of Directors of your Company had already
constituted various Committees and approved
the terms of reference / role in compliance with the
provisions of the Companies Act, 2013 and SEBI (LODR)
Regulations, 2015 viz. Audit Committee, Nomination
Stakeholders

and Remuneration Committee,
Relationship Committee, CSR Committee.

All decisions pertaining to the constitution of
Committees, appointment of members and fixing of
terms of reference / role of the Committees are taken

by the Board of Directors.

Details of the role and composition of these
Committees, including the number of meeting held
during the financial year and attendance at meetings,
are provided in the Report of Corporate Governance in

the Annual Report.

26. RELATED PARTY TRANSACTIONS

All contracts/arrangements/transactions entered by
the Company during the financial year with Related
Parties were on arm’s length basis, in the ordinary
course of business and were in compliance with
the applicable provisions of the Companies Act,
2013 and SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015

All Related Party Transactions are placed before
the audit committee for its approval. A statement of
all Related Party Transactions is placed before the
Audit Committee for its review on quarterly basis,
specifying the nature, value and terms and conditions

of Transactions.

Details of material contract / arrangement / transaction
with related parties entered during the year in Form
AOC-2, in terms of Section 134 of the Act read with
Rule 8 of the Companies (Accounts) Rules, 2014 is

given in the Annexure VII to this Report.

The Policy on dealing with Related Party Transactions
as approved by the Board is uploaded on the
Company’s website http://mirza.co.in/policy.html.
The Policy intends to insure that proper reporting,
approval and disclosure processes are in place for
all transactions between the Company and Related

Parties.

27.

28.

29.

OBLIGATION OF COMPANY UNDER THE SEXUAL
HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION AND REDRESSAL)
ACT, 2013

The Company has zero tolerance for sexual harassment
at work place and has adopted a policy on prevention,
prohibition and redressal of sexual harassment at
work place in line with the provisions of the Sexual
Harassment of Women at Work place (prevention,
prohibition and redressal) Act, 2013 and the Rules
made thereunder for prevention and redressal of
complaints of Sexual Harassment at work place.

The Company is committed to providing equal
opportunities without regard to their race, caste, sex,
religion, colour, nationality, disability etc. All women
associates (permanent, temporary, contractual &
trainees) as well as any women visiting the Company’s
office premises or women service providers are
covered under this Policy. All employees are treated
with dignity with a view to maintain a work environment
free of sexual harassment whether physical, verbal or
psychological.

No complaints pertaining to Sexual Harassment were
received during the Financial Year 2017-18.

IND AS

The Ministry of Corporate Affairs (MCA) has notified
the Companies (Indian Accounting Standards (IND
AS) Rules 2015, which stipulates the adoption and
applicability of IND AS in a phased manner beginning
from the Accounting period 2016-17 and subsequently,
issued Amendment Rules 2016 to amend the 2015
Rules.

The Company has first time adopted IND AS w.e.f April 01,
2017. The implementation of IND -AS is a change process
for which the Company has established a project team
and his dedicating appropriate resources. The impact of
the change on adoption of IND-AS on the Company’s
reported reserves and surplus and on the Net Profit for the
relevant period is being assessed.

SHARE CAPITAL

During the year Company has received a confirmation
order from Regional Director, Northern Region — New
Delhi in Form CAA-12 as per provisions of Section 233
of the Companies Act, 2013 read with Rules made
thereunder for approval of Scheme of Amalgamation
between Hi-Life Fabricators Private Limited (Transferor
Company of UP) with your Company.

In terms of Scheme of Amalgamation your
Company’s Authorized Share Capital increased from
% 51,00,00,000/- (Rupees Fifty One Crore Only) to
¥ 51,25,00,000/- (Rupees Fifty One Crore Fifty Lakh
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Only) divided into 25,62,50,000 (Twenty Five Crore
Sixty Two Lakh Fifty Thousand) equity shares of ¥ 2/-
each. Further to the above there is no change in the
issued, subscribed and paid up share capital of the
Company.

CREDIT RATING

During the year, the Rating for Company’s Short
term bank facilities and borrowing programme was
reaffrmed at “CRISIL A1” by CRISIL. The Long
Term Banking Facilities was re-affirmed at “CRISIL
A/Stable”. According to CRISIL, MIL will continue
to benefit over the medium term from its integrated
operations and the extensive industry experience of
promoters.

ICRA Limited has also re-affrmed the Long Term
Rating at [ICRA] A and has assigned a ‘Stable’ outlook
on the Long Term Rating.

MATERIAL CHANGES AFFECTING THE COMPANY

There have been no material changes and
commitments affecting the financial position of the
Company between the end of the financial year and
date of this report. There has been no change in the
nature of business of the Company.

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.

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

b) Issue of equity shares with differential right as to
dividend, voting or otherwise

c) Issue of shares (including sweat equity shares) to
employees of the Company under any scheme
save and except Employees’ Stock Options Plan
referred to in this Report.

d) No significant or material orders were passed
by the Regulators or Courts or tribunals which
impact the going concern status and Company’s
operation in future.

e) No fraud has been reported by the Auditors to the
Audit Committee or the Board.

DIRECTORS’ RESPONSIBILITY STATEMENT

To the best of their knowledge and belief and according
to the information and explanations obtained by them,
your Directors make the following statements in terms
of Section 134 (5) of the Companies Act, 2013;
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Place: Kanpur
Date : August 07, 2018

FINANCIAL STATEMENTS

(@ That in the preparation of the annual accounts,
the applicable accounting standards read with
requirements set out under Schedule Il to the
Companies Act, 2013 have been followed along
with proper explanation relating to material
departures;

(b) That such accounting policies as mentioned in
Notes to the Financial Statements have been
selected and applied 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 as at March 31,
2018 and of the profit of the Company for the year
ended on that date;

(c) That proper and sufficient care has been taken
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) That the annual financial statements have been
prepared on a going concern basis;

(e) That proper internal financial controls were
in place and that the financial controls were
adequate and were operating effectively;

() That systems to ensure compliance with the
provisions of all applicable laws and that such
systems were adequate and operating effectively.
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towards the continued growth and prosperity of your
company.

Your Directors also wish to place on record their
sincere thanks to the Banks and various Government
Authorities for the support and co-operation extended
to the Company.

Your Directors are especially grateful to the
shareholders for reposing their trust and confidence in
the Company.

For and on behalf of the Board of Directors

Irshad Mirza
Chairman
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ANNEXURE-]

Form AOC-1

(Pursuant to first proviso to sub-section (3) of section 129 read with Rule 5 of Companies (Accounts) Rules, 2014)

Statement containing salient features of the financial statement of subsidiaries/associate companies/joint ventures

Part “A”: Subsidiaries
(Information in respect of subsidiary presented with amounts in HK$)

Particulars

Name of the subsidiary

3 Reporting period for the subsidiary concerned, if different from the holding
company’s reporting period

4 Reporting currency and Exchange rate as on the last date of the relevant financial
year in the case of foreign subsidiaries

15 Extent of shareholding (in percentage)

Details

Mirza (H.K) LIMITED

Hong Kong Dollar (HK$);
1 HKD=8.29INR

Notes:
1. Mirza (H.K) LIMITED has not yet commenced its operations.

2. During the year Hi-Life Fabricators Private Limited being wholly owned subsidiary of the Company has been amalgamated with the

Company.

Part “B”: Associates and Joint Ventures

Not applicable as the Company does not have any associate company / joint venture during the year under review.
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ANNEXURE-II

REMUNERATION POLICY OF MIRZA INTERNATIONAL
LIMITED

Objective

This Policy shall be formulated in compliance of Section 178 of
the Companies Act, 2013 read along with the applicable rules
thereto and Part D of Schedule Il of SEBI (LODR) Regulations,
2015. The Key Objectives of the Policy would be:

e The level and composition of remuneration is
reasonable and sufficient to attract, retain and motivate
Directors of the quality required to run the Company
successfully.

° Relationship of remuneration to performance is clear
and means appropriate performance benchmark

° 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.

Definitions

° Act means the Companies Act, 2013 and Rules framed
there under, as amended from time to time.

e  Board means Board of Directors of the Company.

e  Directors mean Directors of the Company.

° Key Managerial Personnel means

- Chief Executive Officer or the Managing Director
or the Manager;

- Whole-time director;
- Chief Financial Officer;

- Company Secretary; and such other officer as
may be prescribed.

e Senior Management means Senior Managerial
personnel of the Company who are members of
its core management team excluding the Board of
Directors including Functional Heads.

NOMINATION AND REMUNERATION COMMITTEE

The committee constituted by the Board of Directors
consists of four independent non-executive Directors
namely:

Mr. PN. Kapoor, Chairman

Mr. Sudhindra Kumar Jain, Member

Mr. Q. N. Salam, Member

Dr. Yashvir Singh, Member

STATUTORY REPORTS

FINANCIAL STATEMENTS

ROLE OF COMMITTEE

The Role and Powers of the Committee shall be as under:

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

b) To formulate criteria for evaluation of Independent
Directors and the Board.

c) To identify persons who qualify to become Directors
and who may be appointed in Senior Management in
accordance with the criteria laid down in this Policy.

d) To carry out evaluation of every Director’s performance.

e) To recommend to the Board the appointment and
removal of Directors, Key Managerial Personnel and
Senior Management.

f) To recommend to the Board policy relating to
remuneration for Directors, Key Managerial Personnel
and Senior Management.

g) To ensure that level and composition of remuneration
is reasonable and sufficient, Relationship of
remuneration to performance is clear and meet
appropriate performance benchmarks.

h) To carry out any other function as is mandated by
the Board from time to time and /or enforced by the
statutory notification, amendment or modification, as
may be applicable.

i) To devise a policy on Board Diversity.

i) To formulate the Nomination and Remuneration Policy
of the Company and propose any amendments.

k) To assist the Board in ensuring that plans are in
place for orderly succession for appointments to
the Board, Key Managerial Personnel and to Senior
Management.

The Chairperson of the Nomination and Remuneration
Committee or, in his absence, any other member of
the Committee authorized by him, shall be present at
the General meetings of the Company, to answer the
shareholders queries, if any.

The Nomination and Remuneration Committee shall set
up a mechanism to carry out its functions and is further
authorized to delegate any / all of its powers to any of the
Directors and /or Officers of the Company, as deemed
necessary for proper and expeditious execution.
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APPOINTMENT AND REMOVAL OF DIRECTORS, KMP
AND SENIOR MANAGEMENT

Appointment criteria and qualifications are mentioned
below:

a)

Annual Report 2017-18

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 is sufficient /
satisfactory for the concerned position.

Term / Tenure

a) Managing Director/Whole-time Director: The
Company shall appoint or re-appoint any person
as its Executive Chairman, Managing Director or
Executive Director 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.

b) 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 Personnel at regular interval (yearly).

Removal

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

Retirement

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

REMUNERATION OF DIRECTORS, KMP AND SENIOR
MANAGEMENT

a)

c)

The Remuneration / Compensation / Profit linked
Incentive etc. to Managerial Personnel, KMP and Senior
Management will be determined by the Committee
and recommended to the Board for approval. The
Remuneration / Compensation / Profit Linked Incentive
etc. to be paid for Managerial Personnel 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 Personnel shall be as per the statutory
provisions of the Companies Act, 2013, and the rules
made thereunder for the time being in force.

Managerial Personnel, 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 there
under for the time being in force. The break-up of
the pay scale and quantum of perquisites including,
employer’s contribution to PF, pension scheme,
medical expenses, club fees etc. shall be decided and
approved by the Board on the recommendation of the
Committee and approved by the shareholders and
Central Government, wherever required.

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

e) If any Managerial Personnel 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.

f)  Increments if declared to the existing remuneration /
compensation structure shall be recommended by
the Committee to the Board which should be within
the limits approved by the Shareholders in the case of
Managerial Personnel.

REMUNERATION TO NON- EXECUTIVE /INDEPENDENT
DIRECTOR:

a) Remuneration / Profit Linked Commission: The
remuneration / profit linked commission shall be
in accordance with the statutory provisions of the
Companies Act, 2013, and the rules made there under
for the time being in force.

b) 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.

STATUTORY REPORTS

FINANCIAL STATEMENTS

c) Limit of Remuneration /Profit Linked Commission:
Remuneration /profit linked Commission may be paid
within the monetary limit approved by shareholders,
subject to the limit not exceeding 1% / 3% of the net
profits of the Company respectively.

MONITORING, EVALUATION AND REMOVAL.:

a) Evaluation: The Committee shall carry out evaluation of
performance of every Managerial Personnel, Director,
KMP and Senior Management on yearly basis.

b) Removal: The Committee may recommend, to the
Board with reasons recorded in writing, removal of
a Managerial Personnel, Director, KMP or Senior
Management subject to the provisions of Companies
Act, 2013, and all other applicable Acts, Rules and
Regulations, if any.

c) Minutes of Committee Meeting: Proceedings of
all meetings must be minuted and signed by the
Chairperson of the said meeting or the Chairperson of
the next succeeding meeting. Minutes of the Committee
meeting will be circulated at the subsequent Board
meeting for noting.

AMENDMENT TO THE POLICY:

The Board of Directors on its own and / or as per the
recommendations of Nomination and Remuneration
Committee can amend this Policy, as and when deemed
fit. In case of any amendment(s), clarification(s), circular(s)
etc. issued by the relevant authorities, not being consistent
with the provisions laid down under this Policy, then such
amendment(s), clarification(s), circular(s) etc. shall prevail
upon the provisions hereunder and this Policy shall stand
amended accordingly from the effective date as laid down
under such amendment(s), Clarification, circular(s) etc.
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ANNEXURE-III

FORMAT OF REPORTING OF CORPORATE SOCIAL RESPONSIBILITY (CSR)

Pursuant to Clause (0) of Sub-Section (3) of Section 134 of the Act and Rule 9 of the Companies (Corporate Social
Responsibility) Rules, 2014

1. A brief outline of the Company's CSR Policy, including overview of projects or programs proposed to be
undertaken and a reference to the web link to the CSR Policy and projects or programs.

The Company has framed a Policy in compliance with the provisions of Companies Act, 2013 and the same is placed
on Company's website and web link for the same is http://mirza.co.in/policy.html

2. Composition of the CSR Committee

Mr. Irshad Mirza Chairman
Mr. Tasneef Ahmad Mirza Whole Time Director
Mr. Sudhindra Kumar Jain Independent Director

3. Average net profit of the Company for last three financial years
Average Net Profit ¥ 10,114/- Lakh

4. Prescribed CSR Expenditure (two percent of amount as in item 3 above)
The Company was required to spent ¥ 202 Lakh

5. Details of CSR spent for the financial year :

a) Total amount spent for the financial year: ¥ 161 Lakh
b) Amount unspent, if any: % 41 Lakh

DETAILS OF AMOUNT SPENT ON CSR ACTIVITIES DURING THE FINANCIAL YEAR 2017-18

( in Lakh)
S. Particulars (A) (B) (C) (D) Total
No.
(1)  CSR Project or activity Scholarships Fundingto  Empowering Funding for
identified for the Hospital, and Women installation of
Students, Installation of Solar street lights
Donation for water ATM & traffic cones
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, Education .
(2)  Sector in which the Project is Education Healthcare & Women Rural
covered Safe drinking empowerment development
. Water ..
(3)  Projectsorprogramme .
() Local area or other Unnao, Unnao, Kanpur Kanpur Unnao, Kanpur
Kanpur, New
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, Delni
(ii) Specify the State and other Uttar Uttar Pradesh Uttar Pradesh Uttar Pradesh
district where projects or Pradesh, New
,,,,,,,,,, programme was undertaken  Delhi
(4)  Amount outlay (budget) project 37.00 162.00 1.50 2.00 202.50
,,,,,,, orprogramme Wise ..
(5)  Amount spent on the project or 37.09 120.79 1.49 1.89 161.26
Programme SubHeads; .
(i) Direct expenditure on
____projects or Programmes ...
o ipOverheads .
(6) Cumulative expenditure up to 37.09 120.79 1.49 1.89 161.26
,,,,,,, thereporting period .
(7) a) Amount spent direct by the 3.00 1.86 1.49 - 6.35
oCompaNny
b) Through implementing 34.09 118.93 - 1.89 154.91
agency”
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Implementing Agencies:

° Quami Ekta Inter College, Maswasi, Unnao
° Maulana Abdul Rahim Educational Trust

e  Safi Infants School Samiti

° Jyoti Bal Vikas Sansthan, Bithoor, Kanpur
° Kilkari Charitable Trust, Delhi

° Mirza Foundation

e  Super Mona Sewing Machine

e Helpage India

o Mirza Charitable Hospital Limited

e  Shriglobal Venture Private Limited

e  Mohammadia Hospital Society

o Lala Dataram Khandelwal Dharmarth Sarvajnik Trust
e El-Tech Engineers & Contractors

° Surabhi International
e  Siddigi Cement Articals

6. The amount spent is lower than the amount to be
spent as the Free Eye Camp budgeted % 45 Lakh
approx scheduled in March, 2018 has been carried on
by Doctors in April, 2018 and therefore does not form
part of year under review.

We hereby confirm that the implementation and
monitoring of CSR Policy is in compliance with CSR
objectives and Policy of the Company.

Sd/- Sd/-
Tasneef Ahmad Mirza Irshad Mirza
Director Chairman

43



44 % MIRZA INTERNATIONAL LIMITED

ANNEXURE-IV

a) INFORMATIONAS PER SECTION 197 (12) READ WITH RULES 5 (1) OF CHAPTER XII, COMPANIES (APPOINTMENT
AND REMUNERATION OF MANAGERIAL PERSONNEL) RULES 2014

Name of Director Ratio of remuneration to Median
remuneration of employees

() The ratio remuneration of each Director
to the median remuneration of the

Irshad Mirza 2.29
employees of the Company forthe .- ____ e e
financial year Rashid Ahmed Mirza 241.84

Shahid Ahmad Mirza 206.36

Tauseef Ahmad Mirza 229.39

Tasneef Ahmad Mirza 203.51

Narendra Prasad Upadhyaya 41.93

i) the percentage increase in remuneration Name of Director % Increase in remuneration

of each Director, Chief Financial officer, Executlve Dlrector ””””””””””””””””””””””””””””
Company Secretary(CS) or Manager, if .- ...
any, in the Financial year Irshad Mirza 4.31

Rashid Ahmed Mirza 5.63

Shahid Ahmad Mirza 2.91

Tauseef Ahmad Mirza 4.98

Tasneef Ahmad Mirza (1.46)

(i) the percentage increase in the median  0.78%
remuneration of employees in the
financial year

(iv) the number of permanent employees in 3408
the rolls of the Company

(v) average percentile increase already Average percentage increase made in the salaries of employees other
made in the salaries of employees than managerial personnel in the financial year i.e. 2017-18 was
other than the managerial personnel 7% whereas the increase in managerial remuneration for 2017-18
in the last financial year and its was 14%.

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;

(vi) affirmation that the remuneration is YES: The remuneration is as per the Remuneration Policy of the
as per the Remuneration Policy of the Company.
company.
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ANNEXURE-V
REPORT ON CORPORATE GOVERNANCE

Pursuant to Regulation 34 read with Schedule V of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 a Report on Corporate Governance is as follows:

1.

COMPANY PHILOSOPHY ON CORPORATE GOVERNANCE

Contrary to popular misconception about Corporate Governance in modern times, the roots of corporate governance
are not besmirched in negative trail. That is to say, corporate governance did not have its raison d’etre in the negative
happenings in the corporate world. Looking at Corporate Governance from that perspective is to undermine its
creative, positive, regenerative and prosperous aspects. Good governance has been an eternal source of inspired
thinking and dedicated action. Governance is different from Management. Good governance has always been an issue
that stimulated fundamental thinking right from ancient times.

Globalization of the marketplace has ushered in an era wherein the quality of Corporate Governance has become a
crucial determinant of survival of corporates. The compatibility of Corporate Governance practices with global standards
has also become an important constituent of corporate success. The practice of good Corporate Governance has
become a necessary pre-requisite for any corporation to manage effectively in the globalized market.

Mirza International Ltd. (MIL) is committed to the highest standards of corporate governance, and setting industry-
leading benchmarks. Our goal is to promote and protect the long-term interest of all stakeholders and to that end our
philosophy of Corporate Governance is built on a foundation of ethical and transparent business operations and is
designed to inspire trust among all stakeholders, strengthen the Board and management accountability.

BOARD OF DIRECTORS
(a) Composition and Category of Board of Directors

The Company has an ideal mix of Executive and Non Executive Independent Directors comprising of 12 Directors
out of which 6 are Executive Directors and 6 are Non Executive Independent Directors including 1 Woman Director.
The composition of Board is in conformity with the provisions of Companies Act, 2013 and Regulation 17 of SEBI
(LODR) Regulations, 2015 which are as follows:

Category Name of Directors

Executive Directors Mr. Irshad Mirza

Mrs. Vinita Kejriwal

None of the Directors on the Board hold directorships in more than ten public companies. Further, none of them is
a member of more than ten committees or chairman of more than five committees across all the public companies
in which he or she is a Director. Necessary disclosures regarding Committee positions in other public companies
as on March 31, 2018 have been made by the Directors.

Independent Directors are non-executive directors as defined under Regulation 16(1)(b) of the SEBI Listing
Regulations and Section 149(6) of the Act. The maximum tenure of independent directors is in compliance with
the Act. All the Independent Directors have confirmed that they meet the criteria of independence as mentioned
under Regulation 16(1)(b) of the SEBI Listing Regulations and Section 149(6) of the Act.

Mr. Irshad Mirza, Chairman is father of Mr. Rashid Ahmed Mirza, Managing Director, Mr. Shahid Ahmad Mirza,
Mr. Tauseef Ahmad Mirza & Mr. Tasneef Ahmad Mirza, Whole Time Directors of the Company. None of the other
Directors are related to any other Director on the Board.
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(b) Attendance of Directors at Board Meetings, last Annual General Meeting and number of Directorship(s)
and Chairmanship(s) / Membership(s) of Committees of each Director in other Companies:

Name of Category Attendance Number of Directorships and Committee
Directors Particulars Memberships /Chairmanships in other Companies
as on March 31, 2018
Board Last Directorships Committee Committee
Meeting Agm Memberships Chairmanships
Mr. Irshad Chairman 4  Yes 4 - -
Mirza (Executive),
Promoter
Mr. Rashid Managing 3 No 2 - -
Ahmed Mirza Director,
Promoter
Mr. Shahid Executive 3 Yes 4 - -
Ahmad Mirza Director,
Promoter
Mr. Tauseef Executive 3 Yes 4 - -
Ahmad Mirza Director,
Promoter
Mr. Tasneef Executive 2 Yes 6 - -
Ahmad Mirza Director,
Promoter
Mr. Narendra Executive 4  Yes - - -
Prasad Director
Upadhayaya
Mr. Sudhindra  Non Executive, 4  Yes - -
Kumar Jain Independent
Director
Mr. Qazi Salam Non Executive, 4  Yes - -
Noorus Independent
Director
Mr. Pashupati Non Executive, 3 Yes - -
Nath Kapoor Independent
Director
Dr. Yashvir Non Executive, 3 No - -
Singh Independent
Director
Mr. Subhash Non Executive, 2 No - -
Sapra Independent
Director
Mrs. Vinita Non Executive, 1 Yes - -
Kejriwal Independent
Director
Notes:

1. Non-Executive Directors do not hold any share in the Company as on March 31, 2018 and the Company has not issued
any convertible instruments.

2. The Directorships, held by Directors as mentioned above do not include Directorship(s) in foreign Companies.

3. In accordance with Regulation 26 of the SEBI (LODR) Regulations, Membership(s)/ Chairmanship(s) of only Audit
Committee and Stakeholders Relationship Committees in all Public Limited Companies (excluding Mirza International
Limited) have been considered.

4. Video/ tele-conferencing facility is offered to facilitate Directors to participate in the meetings.

5.  The number of directorship(s), committee membership(s) / chairmanship(s) of all Directors is / are within the respective
limits prescribed under the Companies Act, 2013 and the Listing Regulations.

(c) Number of Board Meetings

The Board of Directors met 4 times during the financial year 2017-18. The meetings were held on May 30, 2017,
August 05, 2017, November 07, 2017 and February 02, 2018. The maximum time gap between any two consecutive
meetings did not exceed one hundred and twenty days. The necessary quorum was present for all the meetings.

(d) Familiarization Programme of Independent Directors

Independent Directors of the Company are eminent personalities having wide experience in the fields of Finance,
Education, Industry, Commerce and Administration. Their presence on the Board has been advantageous and fruitful
in taking business decisions. The details of familiarization programme for Independent Directors are posted on the
website of the Company and can be accessed at http://mirza.co.in/download/familiarization_programmes.pdf
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COMMITTEES OF THE BOARD:

The Company has constituted various committees for the smooth functioning of the Board. The composition of all Board
Committees is in accordance with the provisions of the Companies Act, 2013 and the SEBI (LODR) Regulations, 2015.

The Company’s guide lines relating to Board Meeting are applicable to Committee Meetings. Each Committee has the
authority to engage outside experts, advisors and counsels to the extent it considers appropriate to assist in its function.
Minutes of proceedings of Committee meetings are circulated to the respective committee members and placed before
Board Meetings for noting. Details of mandatory committees as per SEBI (LODR) Regulations are as given below:

(@) Audit Committee
Audit Committee of the Company comprises the majority of Independent Directors. The Committee composition
meets with the requirements of Sec 177 of the Companies Act, 2013 read with Regulation 18 of the SEBI (LODR)
Regulations, 2015.

The representatives of Statutory Auditors are permanent invitees to the Audit Committee Meetings. The
representatives of Statutory Auditors, Executives from Accounts Department, Finance Department and Internal
Audit Department attend the Audit Committee Meetings. The Internal Auditor reports directly to the Audit Committee.

During the Financial Year ended as on March 31, 2018, 4 (Four) Audit Committee Meetings were held on May 30, 2017,
August 05, 2017, November 07, 2017 and February 02, 2018 The composition of Audit Committee as on March 31,
2018 and the details of Members attendance at the meetings of the Committee are as Under:

Name of Member Category Meetings Attended
_Mr. Sudhindra Kumar Jain_ (Chairman) Non Executive, Independent Director 4.
Mr. Pashupati Nath Kapoor (Member) Non Executive, Independent Director 3
Mr. Subhash Sapra______________(Member) Non Executive, Independent Director 2
Mr.Irshad Mirza. (Member) Executive, Promoter 4.
Mr. Qazi Salam Noorus (Member) Non Executive, Independent Director 4

All the members of Audit Committee have the requisite qualification for appointment in the Committee and possess
sound knowledge of finance, accounting practices and internal controls. The Chairman of the Audit Committee
attended the Annual General Meeting of the Company and Company Secretary is acting as the Secretary of the Audit
Committee. The terms of reference of Audit Committee are comprises as the followings:

e Oversight of the Company’s financial reporting process and disclosure of its financial information to ensure that
the financial statement is correct, sufficient and credible;

e  Recommendation for appointment, remuneration and terms of appointment of auditors of the Company;
e Approval of payment to Statutory Auditors for any other services rendered by the Statutory Auditors;

° Reviewing, with the management, the Annual Financial Statements and Auditor's Report thereon before
submission to the Board for approval, with particular reference to:

e  Matters required to be included in the Director's Responsibility Statement to be included in the Board’s
Report in terms of clause (c) of sub-section (3) of Section 134 of the Companies Act, 2013;

° Changes, if any, in accounting policies and practices and reasons for the same;
° Major accounting entries involving estimates based on the exercise of judgment by management;
e  Significant adjustments made in the financial statements arising out of audit findings;
e  Compliance with listing and other legal requirements relating to financial statements;
e disclosure of any Related Party Transactions;
e Qualifications in Draft Audit Report
° Reviewing, with the management, the quarterly financial statements before submission to the Board for approval;

e  Reviewing, with the management, the statement of uses / application of funds raised through an issue (public issue,
rights issue, preferential issue, etc.), the statement of funds utilized for purposes other than those stated in the offer
document / prospectus / notice and the report submitted by the monitoring agency monitoring the utilization of proceeds
of a public or rights issue, and making appropriate recommendations to the Board to take up steps in this matter;

° Reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit process;

e Approval or any subsequent modification of transactions of the Company with Related Parties;




(b)
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Scrutiny of inter-corporate loans and investments;
Valuation of undertakings or assets of the listed entity, wherever it is necessary;
Evaluation of Internal Financial Controls and Risk Management Systems;

Reviewing, with the management, performance of Statutory and Internal Auditors, adequacy of the Internal
Control Systems;

Reviewing the adequacy of Internal Audit Function, if any, including the structure of the Internal Audit Department,
staffing and seniority of the official heading the department, reporting structure coverage and frequency of Internal Audit;

Discussion with Internal Auditors of any significant findings and follow up there on;

Reviewing the findings of any internal investigations by the Internal Auditors into matters where there is suspected
fraud or irregularity or a failure of internal control systems of a material nature and reporting the matter to the Board;

Discussion with Statutory Auditors before the audit commences, about the nature and scope of audit as well as
post-audit discussion to ascertain any area of concern;

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 functioning of the Whistle Blower Mechanism;

Approval of appointment of Chief Financial Officer after assessing the Qualifications, experience and background,
etc. of the candidate;

The Audit Committee shall mandatorily review the following information:
° management discussion and analysis of financial condition and results of operations;

e statement of significant Related Party Transactions (as defined by the Audit Committee), submitted by
management;

e management letters / letters of internal control weaknesses issued by the Statutory Auditors;
e |Internal Audit Reports relating to internal control weaknesses; and

e the appointment, removal and terms of remuneration of the Chief Internal Auditor shall be subject to review
by the Audit Committee.

° statement of deviations:

e quarterly statement of deviation(s) including report of monitoring agency, if applicable, submitted to
Stock Exchange(s) in terms of Regulation 32(1).

e annual statement of funds utilized for purposes other than those stated in the offer document/
prospectus/notice in terms of Regulation 32(7).

Nomination and Remuneration Committee:
The Nomination and Remuneration Committee acts in accordance with the prescribed provisions of Section 178
of the Companies Act, 2013 read with Regulation 19 of SEBI (LODR) Regulations, 2015.

During the Financial Year ended as on March 31, 2018, One (1) meeting of Nomination and Remuneration
Committee was held on August 05, 2017. The composition of Nomination and Remuneration Committee as on
March 31, 2018 and the details of Members attendance at the meetings of the Committee are as under:

Name of Member Category Meeting Attended
Mr. Pashupati Nath Kapoor (Chairman) Non Executive, Independent Director 1
‘Mr. Qazi Salam Noorus (Member) Non Executive, Independent Director 1
Dr. Yashvir Singh (Member) Non Executive, Independent Director 1

Mr. Sudhindra Kumar Jain Member) Non Executive, Independent Director 1

s

Mr. Ankit Mishra, Company Secretary of the Company act as Secretary to the Committee.
The terms of reference of the Committee inter alia, include the following:

1. Formulating the criteria for determining qualifications, positive attributes and independence of a Director and
recommend to the Board of Directors a Policy relating to, the remuneration of the Directors, Key Managerial
Personnel and other employees;

2. Formulating a criteria for evaluation of performance of Independent Directors and the Board of Directors;

3. Deuvising a Policy on diversity of Board of Directors;
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4. Identifying persons who are qualified to become Directors and who may be appointed in Senior Management in
accordance with the criteria laid down, and recommend to the Board of Directors their appointment and removal.

5. Whether to extend or continue the term of appointment of the Independent Director, on the basis of the
report of performance evaluation of Independent Directors.

Performance evaluation criteria for Independent Directors-

The Nomination and Remuneration Committee has laid down the Criteria for performance evaluation of Independent
Directors which are as under-

Areas of Evaluation

(c)

Attendance & participation
Code of Conduct
Interpersonal Skills

Updation & Awareness
Understanding & Contribution
Vigil-Mechanism

Opinions & Suggestions
Leadership Skills

Team Work

Compliances

Stakeholders Relationship Committee :

The Stakeholders Relationship Committee acts in accordance with the prescribed provisions of Section 178 of the
Companies Act, 2013 read with Regulation 20 of SEBI (LODR) Regulations, 2015.

During the Financial year ended as on March 31, 2018, Four (4) Stakeholders Relationship Committee Meetings
were held on May 30, 2017, August 05, 2017, November 07, 2017 and February 02, 2018. The composition of the
Stakeholders Relationship Committee as on March 31, 2018 and the details of Members attendance at the meetings
of the Committee are as Under :

Name of Member Category Meeting Attended
Mr. Pashupati Nath Kapoor (Chairman) Non Executive, Independent Director 3.
Mr. Qazi Salam Noorus (Member) Non Executive, Independent Director 4
‘Mr. Tasneef Ahmad Mirza (Member) Executive Director, Promoter 2

Mr. Sudhindra Kumar Jain Member)Non Executive, Independent Director 4

—_

The Committee shall consider and resolve the grievances of the security holders of the Company including complaints
related to transfer of shares, non-receipt of Annual Report and non-receipt of declared Dividends. The terms of
reference of the Committee inter alia, include the following:

e Resolving the grievances of the security holders of the listed entity including complaints related to transfer/
transmission of shares, non-receipt of annual report, non-receipt of declared dividends, issue of new/duplicate
certificates, general meetings etc.

e Review of measures taken for effective exercise of voting rights by shareholders.

e Review of adherence to the service standards adopted by the listed entity in respect of various services being
rendered by the Registrar & Share Transfer Agent.

° Review of the various measures and initiatives taken by the listed entity for reducing the quantum of unclaimed
dividends and ensuring timely receipt of dividend warrants/annual reports/statutory notices by the shareholders
of the company.

During the year under review, Company received 107 complaints all of which were resolved to the satisfaction of
the shareholders.

The Company Secretary of the Company acts as Compliance Officer of the Committee.

The Company obtains half yearly certificate from a Company Secretary in Practice under Regulation 40(9)
of the Listing Regulations, confirming the issues of certificates for transfer, subdivision, consolidation etc and
submits a copy thereof to the Stock Exchanges in terms of Regulation 40(10) of the Listing Regulations. Further
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the Compliance Certificate under Regulation 7(3) of the Listing Regulations, confirming that all the activities in
relation to both physical and electronic share transfer facility are maintained by Registrar and Share Transfer Agent
registered with Securities and Exchange Board of India is also filed with the Stock Exchanges on a half yearly basis.

In accordance with Regulation 55A of the SEBI (Depositories and Participants) Regulations, 1996 and SEBI
Circular No, D&CC/FITTC/Cir- 16/2002 dated 31 December 2002, a qualified Practising Company Secretary
carried out a share capital audit to reconcile the total admitted equity share capital with NSDL and CDSL and
the total issued and listed equity share capital. The audit report confirms that the total issued and paid-up share
capital is in agreement with the total number of shares in physical form and the total number of dematerialized
shares held with NSDL and CDSL.

4. REMUNERATION OF DIRECTORS

Theremuneration paid to the Executive Directors of the Company is decided by the Board of Directors on the recommendation
of the Nomination and Remuneration Committee subject to the approval of Shareholders / Central Government, wherever
required. The existing Remuneration Policy of the Company is directed towards rewarding performance, based on review
of achievements on a periodical basis. The Remuneration Policy is in consonance with the existing industry practice:

(@

(b)

Non-Executive Directors

Non-Executive Directors / Independent Directors are paid sitting fees for attending the meetings of Board
of Directors within the prescribed limits. The Sitting Fees paid to them for the year ended March 31, 2018 is
$2,30,000 * detailed as : 1) Mr. Qazi Salam Noorus -3 50,000 /-; 2) Mr. Pashupati Nath Kapoor - % 40,000/-; 3) Dr.
Yashvir Singh - ¥ 30,000 /-; 4) Mr. Subhash Sapra - ¥ 30,000 /-; 5) Mr. Sudhindra Kumar Jain - ¥ 50,000/-; 6) Mrs.
Vinita Kejriwal — % 20,000 /-.

*Sitting Fees include fees for attending a separate meeting of Independent Directors held on March 20, 2018

*During the year, there was no other pecuniary relationship or transaction of Non Executive Directors/ Independent Directors
with the Company.

*The Company has not issued any stock option

*The Company has also paid % 10, 000/- to Late Mr. Islam ul Hag who ceased to be Director of the Company w.e.f. July 14, 2017
because of his sad demise.

Executive Directors

The Nomination and Remuneration Committee makes annual appraisal of the performance of the Executive
Directors based on a detailed performance evaluation and recommends the remuneration payable to them, within
the parameters approved by the shareholders / Central Government, to the Board for their approval.

As per terms of appointment, remuneration paid to the Directors during the year and approved by the Nomination
and Remuneration Committee is as under:

Name of the Designation Perquisites (3) Salary Total
Directors ®) Remuneration
®)
Mr. Irshad Mirza Chairman (Executive) 2,15,961.00 0.00 2,15,961.00
Mr. Rashid Ahmed Mirza Managing Director 16,136.00 2,28,00,000.00 2,28,16,136.00
Mr. Shahid Ahmad Mirza Whole Time Director 2,68,983.00 1,92,00,000.00 1,94,68,983.00
Mr. Tauseef Ahmad Mirza Whole Time Director 41,210.00 2,16,00,000.00 2,16,41,210.00
Mr. Tasneef Ahmad Mirza Whole Time Director 0.00 1,92,00,000.00 1,92,00,000.00
Mr. N.P Upadhyay Whole Time Director 55,716.00 39,00,000.00 39,55,716.00
Total 5,98,006.00 8,67,00,000.00 8,72,98,006.00
5. GENERAL BODY MEETINGS:
The last three Annual General Meetings were held as under:
Year Date Type of meeting Venue Time
2014-15  29.09.2015 Annual General Meeting Auditorium of council for Leather Exports, 01:00 PM
Nawabganj, HBTI Campus, Kanpur.
2015-16  29.09.2016 Annual General Meeting Auditorium of council for Leather Exports, ~ 01:00 PM
Nawabganj, HBTI Campus, Kanpur.
2016-17  28.09.2017 Annual General Meeting Auditorium of council for Leather Exports, ~ 01:00 PM

Nawabganj, HBTI Campus, Kanpur.
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Details of Special Resolutions passed in the last three Annual General Meetings is given hereunder:

Date of Annual Particulars of Special Resolutions passed in the last three Annual General Meetings
General Meeting

September 28, 2017 Re-appointment of Mr. Irshad Mirza as Executive Chairman of the Company for the

period of 3 years w.e.f. 01.10.2017.

Re-appointment of Mr. Rashid Ahmed Mirza as Managing Director of the Company for a
period of 3 years w.e.f. 01.10.2017.

Re-appointment of Mr. Shahid Ahmad Mirza, Mr. Tauseef Ahmad Mirza, Mr. Tasneef
Ahmad Mirza, Mr. N.P. Upadhyay as Whole Time Directors of the Company for the period
of 3 years w.e.f. 01.10.2017.

Re-appointment of Mr. Shuja Mirza as President (Marketing) of the Company for a period
of 3 years w.e.f. 01.10.2017.

Re-appointment of Mr. Faraz Mirza as President (Production) of the Company for a period
of 3 years w.e.f. 01.10.2017.

Details of Resolutions passed through Postal Ballot Process:

During the year 2017-18, the Company had not passed any Special Resolution through Postal Ballot process.

MEANS OF COMMUNICATION

Timely disclosure of the information on corporate financial performance and the corporate developments is a sign of
good governance practice which Company follows:

(a)

(b)

(c)

(d)

(e)

U]

(9)

(h)

Publications of Quarterly Results

The Quarterly, Half Yearly and Annual Results are regularly submitted to the Stock Exchange(s) in accordance with
the SEBI (LODR) Regulations, 2015 are generally published in the Business Standard (English and Hindi).
Websites

The Company’s website (www.mirza.co.in) contains a separate section “Investor Relations” where shareholders
information is available.

Stock Exchange

The Company makes timely disclosures of necessary information to BSE Limited and National Stock Exchange
of India Limited in terms of the Listing Regulations and other Rules and Regulations issued by the SEBI.

NEAPS (NSE Electronic Application Processing System):

The NEAPS is web based application designed by NSE for corporates. All periodical compliance filings like
shareholding pattern, corporate governance report, statement of investor complaints, among others filed
electronically on NEAPS.

BSE Corporate Compliance & Listing Center (“Listing Centre”)

BSE Listing Centre is web based application designed for corporates. All periodical compliance filings like
shareholding pattern, corporate governance report, statement of investor complaints, among other filed
electronically on the Listing Centre.

SEBI Complaints Redress System (SCORES)

The investor complaints are processed in a centralized web-based complaints redress system. The salient
features of this system are centralized database of all complaints, online upload of Action taken Reports (ATRs)
by concerned Companies and online viewing by investors of actions taken on the complaint and current status.

Reminders to Investors

Reminders to shareholders for claiming returned undelivered share certificates, unclaimed dividend and transfer
of shares thereto, email registration, are regularly communicated and dispatched.

Designated Exclusive E-mail Id:

The Company has designated the following email ids exclusively for investor servicing:
1) ankit.mishra@redtapeindia.com
2) shivakumar.n@karvy.com
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7. GENERAL SHAREHOLDER INFORMATION:
e Annual General Meeting

° Date : September 26, 2018

e Time:01:00 PM.

e Venue : Auditorium of Directorate of Extension, Chandra Shekhar Azad (CSA) University of Agriculture and
Technology, Nawabganj, Kanpur - 208002

¢  Financial Calendar (2018-19) (tentative)

Quarter Date of Board Meeting
1% Quarter  Firstweek of August,2018
2@Quarter  Fourth week of October,2018
39Quarter ~ Fourth week of Janvary,2019
4 Quarter Fourth week of May, 2019

Book Closure Date: From September 19, 2018 to September 26, 2018 (Both days inclusive)
Dividend Payment Date: October 01, 2018
Listing on Stock Exchanges

The Company’s shares are listed on the following Stock Exchanges and the Listing Fees have been paid to the
Exchanges:

Name & Address of The Stock Exchanges Stock Code/Scrip Code ISIN Number for NSDL/CDSL
(Dematerialized Share)

BSE Limited 526642 INE771A01026

Phiroze Jeejeebhoy Towers, Dalal Street,

Mumbai 400 001 ..

The National Stock Exchange of India MIRZAINT INE771A01026

Limited

Exchange Plaza, Bandra-Kurla Complex,

Bandra (East), Mumbai 400 051

Market Price Data:

The details of monthly High Low Price (s) of Shares of the Company on National Stock Exchange & monthly High Low
Index of NIFTY are as given below:

National Stock Exchange NIFTY Index

Month High Low High Low
Apdl' 17 . 1790 84.00 9,367.15 | 9,075.15
May' 17 162.80 106.55 9,649.60 | 9,269.90
dune'i7 16750 138.70 | 9,709.30 | 9,448.75
July 17 17660 151.00 - 10,114.85 9,543.55
August' 17 176.75 145.00 - 10,137.85 9,685.55
September' 17 183.65 . 153.10 _° 10,178.95 . 9,687.55
October' 17 168.60 . 150.00 - 10,384.50 9,831.05
November' 17 .. 178.00 . 149.60 - 10,490.45 10,094.00
December' 17 . 169.40 | 150.15 10,552.40 10,033.35
Mdanuary' 18 . 164.70 . 133.55 11,171.55 10,404.65
February'18 . 140.55 . 120.00 - 11,117.35 10,276.30

March' 18 138.50 107.00 10,525.50 9,951.90

The details of monthly High Low Price (s) of Shares of the Company on Bombay Stock Exchange & monthly High Low
BSE Sensex are as given below:

Bombay Stock Exchange BSE Sensex

Month High Low High Low
Aprl' 17 .. 11760 84.00 _.30,184.22 = 29,241.48
May' 17 .. 16245 106.75 31,265.28 ~  29,804.12
dune' 17 .. 16745 . 139.00 31,522.87  30,680.66
Uy T .. 17645 . 15115 32,672.66 __ 31,017.11
August' 17 . 175.00 . 145.00 32,686.48  31,128.02
September' 17 183.00 . 156435 . 32,524.11  31,081.83
October' 17 168.90 . 152.50 33,340.17 _ 31,440.48
November' 17 . 17770 . 150.00  33,865.95 32,683.59
December' 17 . 169.70 . 151.00  34,137.97  32,565.16
Manuary' 18 . 164.50 . 132.70 . 36,443.98  33,703.37
February'18 . 14075 . 119.00  36,256.83  33,482.81

March' 18 138.10 107.45 34,278.63 32,483.84

Annual Report 2017-18



CORPORATE OVERVIEW STATUTORY REPORTS FINANCIAL STATEMENTS

Registrar and Share Transfer Agent

KARVY COMPUTERSHARE PVT. LTD.
Karvy Selenium Tower B, Plot no. 31-32
Gachibowli Financial District,
Nanakaramguda, Hyderabad-500 032
Tel: +91-40-67161700

Fax: +91-40-67161680

Share Transfer System :
Transfers of equity shares in electronic form are done through the depositories with no involvement of the Company.

Transfer of equity shares in physical form are processed by our Registrar & Share Transfer Agenti.e. Karvy Computershare
Pvt. Ltd., Hyderabad within 10 to 12 working days from the date of receipt, provided the documents are complete in
all respects. The Directors and certain Company officials are authorized by the Board severally to approve transfers,
which are noted at subsequent Board Meetings.

Distribution Schedule as on March 31, 2018:

No. of equity shares No of % of Amount % Amount
shareholders shareholders
upto1-5000 3 35758 . 97.30 1950091000 8.10
5001-10000 . S18 ] 141 3865410.00 1.61
10001 -20000 234 064 3548468.00 - 1.47
20001-30000 .67 018 164836000 0.69
80001 -40000 .49 013 174082600 0.72
40001 -s50000 ... Ar 005 78718800 0.33
50001 -100000 .48 013 3635208.00 1.51
/100001 &above ... 60 016 205885630.00 85.57
Total 36751 100.00 240612000.00 100.00

Shareholding Pattern as on March 31, 2018:

Category Cases Shares % of holding
MUTUALFUNDS A 3329311 277
JRUSTS ] | 1000 . 0.00
RESIDENTINDIVIDUALS . 34870 . 20485038 17.03
PROMOTERS 1A 84729404 70.43
NONRESIDENTINDIANS 482 . 432454 036
CLEARING MEMBERS 100 178883 015
ANDIAN FINANCIAL INSTITUTIONS 14900 004
FOREIGN PORTFOLIO INVESTORS . 24 4302411 3.58
BANKS .8 ..o 007
'NON RESIDENT INDIAN NON REPATRIABLE 150 150059 012
‘BODIES CORPORATES . 389 5572272 463
NBRC 7122’20 010
VB P F ] LR 282990 024
HUF 705 579493 048
Total 36751 120306000 100.00

Dematerialization of Shares and Liquidity:

The break-up of 12,03,06,000 equity shares held in Physical and Dematerialized form as on March 31, 2018, is given
below:

Particulars No. of shares Percentage
Physical Segment . 6117 051
Demat Segment
NSDL ... 12139605 93.21

CDSL 7549278 6.28

Total 120306000 100.00
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The Securities and Exchange board of India (SEBI) at its Board Meeting held on March 28, 2018 revised the provisions
relating to transfer of listed securities and decided that requests for effecting transfer listed securities shall not be
processed unless the securities are held in the dematerialized form with a depository participant. The said measure of
SEBI is aimed at curbing fraud and manipulation risk in physical transfer of securities by unscrupulous entities. Transfer
of securities only in demat form will improve ease, convenience and safety of transactions for investors. Date of this
amendment will be notified later.

Shareholders who continue to hold shares in physical form are advised to dematerialised their shares at earliest.
For any clarification, assistance or information, relating to dematerialization of shares the Companies RTA may be
contacted.

Outstanding GDRS /ADRS /Warrants or any convertible instruments conversion date and likely impact on
equity:
The Company does not have any outstanding GDRs/ADRs/Warrants/Convertible instruments as on March 31, 2018.

Commodity Price Risk or Foreign Exchange Risk and Hedging Activities
Company use Forward Contracts for hedging the risk.

Works Locations of the Company:

.1 ___Kanpur- Unnao Link Road, Magarwara, Unnao-209801__  _ _ _ ___ _ ____ (Unit-1&Tannery Division)
2 ___Kanpur- Unnao Link Road, Sahjani, Unnao- 209801 (Unt2
3___PlotNo.C-4, 5,36 & 37, Sector-59, Noida-201303 _ ~ ______ (Unt3y
4 __UPSIDC Industrial Area, Site Il, Unnao-209801 _ _____ (Unts5
5___PlotNo. 1A, Ecotech-1, Extn. 1, Greater Noida-201303 _ _ (Unite
6  Plot No. 18-19, Nand Nagar Industrial Estate Phase-1 Mahuakhera Ganj, (Unit-8,9)

Kashipur (Uttrakhand)

Address For Correspondence:

Shareholders correspondence should be addressed to our Registrar & Share Transfer Agents at the address mentioned
above. Contact Persons: Mr. N Shiv Kumar Ph. No. +91 040 6716 1653, Email id.: shivkumar.n@karvy.com Shareholders
may also contact Mr. Ankit Mishra, Company Secretary and Compliance Officer at the Registered Office of the
Company for any assistance Ph. No. 0512-2530775 Email id: ankit.mishra@redtapeindia.com. Shareholders holding
shares in electronic mode should address all their correspondence to their respective Depository Participant.

CEO & CFO Certification

The CEO and CFO of the Company give annual certification on financial reporting and internal controls to the Board
in terms of Regulation 17(8) of the Listing Regulations. The CEO and CFO also give quarterly certification on financial
results while placing the financial results before the Board in terms of Regulation 33(2) of the Listing Regulations. The
annual certificate given by the CEO and CFO is published in this Report.

Disclosures

e There are no materially significant transactions made by the Company with its Promoters, Directors or Management,
their subsidiaries or relatives etc. that may have a potential conflict with the interest of the Company at large.
Transactions with the Related Parties are disclosed in Notes to the Accounts in the Annual Report.

e  During the last three years, there were no strictures or penalties imposed by either SEBI or the Stock Exchanges
or any other Statutory Authority for non-compliance of any matter related to the Capital Markets.
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e The Company has adopted a Vigil Mechanism/ Whistle Blower Policy for developing a culture where it is safe for
all Directors/Employees to raise concerns about any unacceptable practice and any event of misconduct. The
Policy allows unrestricted access to all employees and other to approach the Audit Committee and there has been
no instance during the year where any personnel has been denied access to the Audit Committee.

e  The Company has complied with all mandatory requirements and adopted part of non-mandatory requirements
of SEBI (LODR) Regulations, 2015.

The Company does not have Material Subsidiary. Further, a Policy on Related Party Transactions is posted on the
website of the Company and is available at the web link http://mirza.co.in/policy.html.

During the Financial Year ended on March 31, 2018 the Company did not engage in commodity hedging activities.

The Company has complied with all the requirement of Corporate Governance Report.

e The Company has presently not adopted certain non-mandatory requirements in regard to maintenance of
Non Executive Chairman’s Office, sending half-yearly declaration of financial performance to each household
of shareholders. However, other non mandatory requirements viz. reporting of Internal Auditors directly to the
Audit Committee, separate posts of the Chairman and Chief Executive Officer and regime of unqualified financial

statements has generally been complied with.

e  The Company has complied all the requirements of Regulation 17 to 27 and Clause (b) to (i) of sub-regulation (2)
of Regulation 46 of SEBI (LODR) Regulations, 2015.

DETAILS OF SHAREHOLDERS SUSPENSE ACCOUNT

Particulars Demat Physical
Number of Number of Number of Number of
Shareholders Equity Shares  Shareholders  Equity Shares
(phase wise
transfers)
Aggregate Number of Shareholders and 0 0 56 112000

outstanding shares in the Suspense
Account lying as on April 01, 2017

Number of Shareholders who approached 0 0 4 8000
the Company for transfer of shares

Number of shares transferred from 0 0 4 8000
Suspense Account during the year

Number of shareholders and aggregate 125 25740 212 283250
no. of shares transferred to the Unclaimed
Suspense Account during the year

Number of shares transferred to IEPF 125 25740 199 257250
Authority during the year

Aggregate No of shareholders and the 0 0 13 26000
Outstanding Shares in the Suspense
Account lying as March 31, 2018

Note: Voting Rights on these Shares shall remain frozen till the rightful owner of such shares claims the shares.
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DECLARATION OF COMPLIANCE WITH CODE OF CONDUCT

| hereby confirm that:
The Company has obtained from all the Board and Senior Management Personnel, affirmation(s) that they have complied
with the code of conduct for Board Members and Senior Management Personnel in respect of Financial Year ended on
March 31, 2018

For Mirza International Limited

Place: Kanpur Rashid Ahmed Mirza
Date: May 29, 2018 Managing Director & CEO

CEO and CFO Certification under Regulation 17(8) of SEBI (LODR) Regulations, 2015

To
The Board of Directors
Mirza International Limited

1. We have reviewed financial statements and the cash flow statement of Mirza International Limited for the year ended
March 31, 2018 and to the best of our knowledge and belief:

i. these statements do not contain any materially untrue statement or omit any material fact or contain statements
that might be misleading;

i. these statements together present a true and fair view of the Company’s affairs and are in compliance with
existing accounting standards, applicable laws and regulations.

2. There are, to the best of our knowledge and belief, no transactions entered into by the Company during the year which
are fraudulent, illegal or violative of the Company’s Code of Conduct.

3.  We accept responsibility for establishing and maintaining internal controls for financial reporting and we have evaluated
the effectiveness of Company’s internal control systems pertaining to financial reporting. We have not come across any
reportable deficiencies in the design or operation of such internal controls.

4.  We have indicated to the Auditors and the Audit Committee that:

i.  there are no significant changes in internal control over financial reporting during the year;

ii. there are no significant changes in accounting policies during the year; and

iii. there are no instances of significant fraud of which we have become aware.

For Mirza International Limited

Place: Kanpur Rashid Ahmed Mirza
Date: May 29, 2018 Managing Director & CEO
V. T. Cherian

Chief Financial Officer

Annual Report 2017-18



CORPORATE OVERVIEW STATUTORY REPORTS FINANCIAL STATEMENTS

COMPLIANCE CERTIFICATE

The Board of Director of
Mirza International Limited

We have examined the compliance of conditions of Corporate Governance by Mirza International Limited (“the Company”)
for the year ended March 31, 2018 as stipulated in Para E of schedule V of SEBI (LODR) Regulations, 2015.

The Compliance of conditions of Corporate Governance is the responsibility of the Company’s Management. Our examination
was limited to procedures and implementation thereof, adopted by the Company for ensuring the compliance of conditions
of Corporate Governance. It is neither an audit nor an expression of opinion on financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us, we certify that Company has
materially complied with the conditions of Corporate Governance as stipulated in the above Listing Regulation.

We further state that such compliance is neither an assurance to future viability of the Company nor of the efficiency or
effectiveness with which management has conducted affairs of the Company.

For K.N. SHRIDHAR & ASSOCIATES
Company Secretaries

(K. N. SHRIDHAR) FCS

Proprietor

Place: Kanpur FCS No.:3882
Date: June 23, 2018 C.P: 2612
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ANNEXURE-VI

FORM NO. MR-3
SECRETARIAL AUDIT REPORT
For the financial year ended March 31, 2018

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

To,

The Members,

Mirza International Limited
Kanpur

We have conducted the secretarial audit of the compliance
of applicable statutory provisions and the adherence to
good corporate practices by Mirza International Limited
(CIN: L19129UP1979PLC004821) (hereinafter called the
Company). Secretarial Audit was conducted in a manner
that provided us a reasonable basis for evaluating the
corporate conducts/statutory compliances and expressing
our opinion thereon.

Based on information provided by the Company, its officers,
agents and authorized representatives during the conduct
of secretarial audit, and our verification of books, papers,
minute books, forms and returns filed and other records
maintained by the Company, we hereby report that in our
opinion, the company has, during the audit period covering
the financial year ended on March 31, 2018, 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:

1. We have examined the books, papers, minute, books,
forms and returns filed and other records maintained
by the company for the financial year ended on
31 March 2018 according to the provisions of :

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

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

(i) The Depositories Act, 1996 and the Regulations
and Bye-laws framed thereunder;

(iv) Foreign Exchange Management Act, 1999 and
the rules and regulation 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’):-

(@ 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;

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

(d) The Securities and Exchange Board of India
(Registrars to an Issue and Share Transfer
Agents) Regulation, 1993 regarding the
Companies Act and dealing With client;

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

() The other regulations of the Securities
and Exchange Board of India as may be

applicable to the Company.

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

(i)

Secretarial Standards issued by The Institute of
Company Secretaries of India. The Company is
maintaining Minutes Book as per the norms, as
Stated in the SS-1 and SS-2;

The Listing Agreement/Listing Regulation entered
into by the Company with BSE Limited (BSE) and
The National Stock Exchange of India Limited
(NSE) (hereinafter called as “Listing Agreement/
Listing Regulation);

For the compliances of Labour Laws & other General
Laws, our examination and reporting is based on the
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documents, records and files as produced and shown
to us and the information and explanations as provided
to us, by the officers and management of the Company
and to the best of our judgment and understanding of
the applicability of the different enactments upon the
Company, in our opinion there are adequate systems
and processes exist in the Company to monitor and
ensure compliance with applicable General laws and
Labor Laws.

During the period under review, the Company has
complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. mentioned
above, to the extent applicable.

We further report that

The Board of Directors of the Company is duly constituted
with proper balance of Executive Directors, Non-Executive
Directors, Independent Directors and Woman Director.

Adequate notice is given to all directors to convene the
Board Meetings, agenda (detailed notes on agenda were
sent), and a system for seeking and obtaining further
information and clarifications on the agenda items before
the meeting and for meaningful participation at the meeting.

STATUTORY REPORTS

FINANCIAL STATEMENTS

Majority decision is carried through and recorded as part of
the minutes.

We further report that

There are adequate systems and processes in the
company commensurate with the size and operations
of the company to monitor and ensure compliance with
applicable laws, rules, regulations and guidelines to the
extent applicable.

We further report that

During the audit period, pursuant to the provisions of
Section 233 of the Companies Act, 2013, the Scheme of
merger of Hi-Life Fabricators Private Limited (Transferor
Company of UP) with the Company has been approved by
Regional Director (NR), Ministry of Corporate Affairs.

For K.N.SHRIDHAR & ASSOCIATES
Company Secretaries

K.N. SHRIDHAR

Proprietor
Date : May 19, 2018 FCS No. 3882
Place: Kanpur CP No. 2612
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ANNEXURE-VII

FORM NO. AOC-2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and 8(2)
of the Companies (Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties
referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arms length transactions
under third proviso thereto

1. Details of contracts or arrangements or transactions not at arm’s length basis:

(d) Salientterms of the contracts or arrangements or transactions
including the value, if any Nil

(e) Justification for entering into such contracts or arrangements  (All contracts or arrangements or transactions

or transactions with related parties are at arm’s length basis)

(h) Date on which the special resolution was passed in general
meeting as required under first proviso to section 188

2. Details of material contracts or arrangement or transactions at arm’s length basis:

(@) Name of the related party and nature of relationship Euro Footwear Private Limited, Related Party u/s
2(76)(iv) of Companies Act, 2013

(b) Nature of contracts/arrangements/transactions Purchase of Footwear and other Component,
Jobwork & sale of Leather

(c) Duration of the contracts / arrangements/transactions One year w.e.f 01.10.2017 to 30.09.2018

(d) Salient terms of the contracts or arrangements or Purchase of Footwear and other Component,

transactions including the value, if any Jobwork & sale of Leather aggregating to ¥ 163.58

Crore w.e.f 01.04.2017 to 31.03.2018

() Date(s) of approval by the Board 05.08.2017

(99 Amount paid as advances, if any -
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Independent Auditors’ Report

TO THE MEMBERS OF
MIRZA INTERNATIONAL LIMITED

Report on the Standalone Ind AS Financial Statements

We have audited the accompanying Standalone Ind AS
financial statements of Mirza International Limited (“the
Company”), which comprise the Balance Sheet as at
March 31, 2018, the Statement of Profit and Loss (including
Other Comprehensive Income), the Statement of Changes
in Equity and the Cash Flow Statement for the year then
ended, and a summary of significant accounting policies
and other explanatory information.

Management’s Responsibility For The Standalone 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
Standalone Ind AS financial statements that give a true and
fair view of the financial position, financial performance
including other comprehensive income, cash flows and
changes in equity of the Company in accordance with the
Indian Accounting Standards (Ind AS) prescribed under
section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules, 2015, as amended and other
accounting principles generally accepted in India.

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 standalone 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
Standalone Ind AS financial statements based on our
audit.

In conducting 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 thereunder and the order under section
143(11) of the Act.

We conducted our audit of the standalone Ind AS financial
statements 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 standalone Ind AS financial statements are free
from material misstatement.

An audit involves performing procedures to obtain audit
evidence about the amounts and the disclosures in the
standalone Ind AS financial statements. The procedures
selected depend on the auditor’s judgment, including
the assessment of the risks of material misstatement
of the standalone 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 of the standalone Ind AS financial
statements that give a true and fair view in order to design
audit procedures that are appropriate in the circumstances.
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 standalone
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 Standalone Ind AS financial statements.

Opinion

In our opinion and to the best of our information and
according to the explanations given to us, the aforesaid
standalone Ind AS 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, 2018, and its profit , total
comprehensive income, the changes in equity and its cash
flows for the year ended on that date.

Other Matters

We did not audit the financial statements of Unit 8 and
Unit 9 situated at Plot No 18 &19, Nandnagar Industrial
Estate, Kashipur included in the standalone Ind AS financial
statements of the Company whose financial statements
reflect total assets of ¥ 2607.74 lakh as at March 31, 2018
and total revenues of ¥ 268.52 lakh for the year ended on
that date, as considered in the financial statements. The
branch auditor, whose reports have been furnished to us,
have audited the financial statements of these units and our
opinion in so far as it relates to the amounts and disclosures
included in respect of these branches, is based solely on the
report of such branch auditors. Our opinion is not modified
in respect of this matter.
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Report on Other Legal and Regulatory Requirements

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

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
purposes 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 Reports on the accounts of the Unit 8 & 9 of
the Company, audited under section 143(8) of the
Act by Branch Auditor has been sent to us and
have been properly dealt with by us in preparing
this Report.

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

In our opinion, the aforesaid standalone Ind AS
Financial Statements comply with the Indian
Accounting Standards specified under Section 133
of the Act, read with relevant rule made thereunder.

On the basis of the written representations
received from the directors as on March 31, 2018
taken on record by the Board of Directors, none
of the directors is disqualified as on March 31,
2018 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”. Our report expresses an unmodified opinion
on the adequacy and operating effectiveness of
the Company’s internal financial controls over
financial reporting.

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, as amended, in our opinion and to the
best of our information and according to the
explanations given to us:

. The Company has disclosed the impact of
pending litigations on its financial position in
its standalone Ind AS financial statements.

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

lll.  There has been no delay in transferring
amounts, required to be transferred, to the
Investor Education and Protection Fund
by the Company.

ForDRA & CO.
Chartered Accountants
FRN: 006476N

C.A. Himanshu Singh

(Partner)

M No. :418577

Place: Kanpur
May 29, 2018




CORPORATE OVERVIEW

STATUTORY REPORTS

FINANCIAL STATEMENTS

The “Annexure A” referred to in paragraph ‘Report on Other Legal and Regulatory Requirements’ of our report on the
Stanalone Ind AS financial statements for the year ending March 31, 2018.

According to the information & explanation given to us and
based on our examination of records, we report that:

1.

Name of the Statute

Value Added Tax

a) The Company has maintained proper records
showing full particulars, including quantitative
details and situation of Fixed Assets;

b) These Fixed assets of the company have been
physically verified by the management, using
a regular program of verification by rotation, at
reasonable intervals. No material discrepancies
were noticed on such physical verification;

c) The title deeds of immovable properties are
held in the name of the Company, except in the
following cases.

In case of land:-

Total number of cases are two (Unit-1l & Hapur) Land,
which are freehold.

Gross block % 90.11 Lakh and net block ¥ 90.11 Lakh
as at Balance Sheet date

Remarks: In the above cases the Mutation is pending
to be done in the name of the company. Title is in the
old name of the company.

The management has conducted physical verification
of inventory at reasonable intervals during the year
and no material discrepancies were noticed on such
physical verification.

The Company had not granted any loans, secured or
unsecured, to any companies, firms, Limited Liability

Amount
( in Lakh)

Entry Tax 4.06

Nature of Dues

Partnerships or other parties covered in the register
maintained under section 189 of the Act. Accordingly,
the provisions of clause 3(iii)(a), (b) and (c) of the Order
are not applicable to the Company.

The company has complied with the provisions of
Section 185 and 186 of the Act as applicable in respect
of loans, investments, guarantees, and security.

The Company has not accepted any deposits from the
public.

Cost records, prescribed by the Central Government
in terms of provisions of clause (1) of Section 148 of
the Act, are being maintained by the company. We
have however, not made a detailed examination of
the records with a view to determine whether they are
accurate or complete.

a) The Company is regular in depositing undisputed
statutory dues including provident fund,
employees’ state insurance, income tax, sales-
tax, service tax, duty of customs, duty of excise,
value added tax, Goods And Services Tax, cess
and any other statutory dues to the appropriate
authorities & there are no arrears of outstanding
statutory dues as on the last day of the financial
year concerned for a period more than six months
from the date they became payable.

b) The dues outstanding of, Income Tax, Sales Tax,
Service Tax, Custom Duty, Excise Duty, Value
Added Tax, CESS on account of any dispute, are
as follows:

Financial Year to which Forum where dispute is pending
the amount relates

1999-2000 Hon’ble High Court, Allahabad

2000-2001 Hon’ble Supreme Court
2003-2004
2004-2005

2008-2009, Joint Commissioner
2009-2010, (Corporate Cell 2), Kanpur
2010-2011

2017-18 (Upto June 17)

2009-2010 Deputy Commissioner (Appeal),
2010-2011 Ahmedabad
2011-2012

2011-2012 West Bengal Commercial Appellant
Revision Board, Kolkata

2012-2013 Deputy Commissioner (Appeals-Il)
Ernakulam, Kerala

2004-2005 Commissioner (Appeals) Central Excise &
2005-2006 Service Tax, Kanpur

Service Tax

Service Tax 17.05

2009-2010 Additional Commissioner of
Service Tax, Kanpur
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8. We are of the opinion that the Company has not
defaulted in repayment of dues to any bank. Further,
the Company does not have any debentures and loan
from financial institution or government.

9. The Company has not raised any money by way of
initial public offer/further public offer (including debt
instruments). However the term loans raised by the
company during the year has been applied for the
purpose for which they were raised.

10. No fraud on or by the Company has taken place or
reported during the year.

11. 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 Act.

12. The company is not a nidhi company. Therefore, the
provisions of clause 3(xii) of the order are not applicable
to the company.

13. All transactions with related parties are in compliance
with sections 177 and 188 of Act where applicable

and the details have been disclosed in the financial
statements etc. as required by the applicable
accounting standards.

14. The company has not made any preferential allotment
or private placement of shares or fully or partly
convertible debentures during the year under review.

15. The company has not entered into any non-cash
transactions with directors or persons connected with
him.

16. The company is not required to be registered under
section 45-|A of the Reserve Bank of India Act, 1934.

For DR A & CO.
Chartered Accountants
FRN: 006476N

C.A. Himanshu Singh
(Partner)
M No. :418577

Place: Kanpur
May 29, 2018

Annexure - B to the Independent Auditors’ Report

Report on the Internal Financial Controls over Financial Reporting 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 Mirza International Limited (“the Company”)
as of March 31, 2018 in conjunction with our audit of the
Standalone Ind AS financial statements of the Company for
the year ended on that date.

Management’s Responsibility for Internal Financial

Controls

The Board of Directors of the company 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 (‘ICAl’). 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 of the
Company 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”) issued by the Institute of Chartered Accountants
of India and the Standards on Auditing 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
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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 judgment, 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
reporting includes those policies and procedures that:

over financial

(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 authorizations of management and
Directors of the Company; and

(8) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or
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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.

Opinion

In our opinion, to the best of our information and
according to the explanations given to us, 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, 2018, 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.

ForDR A & CO.
Chartered Accountants
FRN: 006476N

C.A. Himanshu Singh
(Partner)
M No. : 418577

Place: Kanpur
May 29, 2018
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Balance Sheet

® in Lakh