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Notice is hereby given that the Thirty Third Annual General Meeting (AGM) of members of the 
Company will be held at Gate No 10, 1st Floor, Brabourne Stadium, 87 Veer Nariman Road, 
Mumbai - 400020 on Wednesday, the 27th September, 2017 at 11.00 a.m. to transact the 
following business:  
 
ORDINARY BUSINESS:  
 
1. To receive, consider and adopt the audited Financial Statements of the Company 

including audited Consolidated Financial Statements of the Company for the financial 
year ended 31st March, 2017 together with the reports of the Directors and the Auditors 
thereon.  

 
2. To declare dividend on Equity Shares. 
 
3. To appoint a Director in place of Mr Om Prakash Adukia (DIN: 00017001), who retires 

by rotation and being eligible, offers himself for re-appointment.  
 
4. To consider and, if thought fit, to pass with or without modifications, the following 

Resolution as an Ordinary Resolution:  
 
 “RESOLVED THAT pursuant to provisions of Sections 139 and 142(1) and other 

applicable provisions of the Companies Act, 2013 read with applicable rules                                 
M/s Bhatter & Co., Chartered Accountants (Firm Registration No: 131092W), be and are 
hereby appointed as statutory auditors of the Company to hold office from the conclusion 
of this 33rd Annual General Meeting until the conclusion of the 38th Annual General 
Meeting, subject to ratification by members every year, at such remuneration as may be 
fixed by the Board of Directors of the Company.” 

 
SPECIAL BUSINESS: 
 
5. To consider and if thought fit, to pass with or without modification, the following 

Resolution as an Ordinary Resolution:  
 
 “RESOLVED THAT pursuant to provisions of Sections 149, 150 and 152 and                    

Schedule IV, and other applicable provisions of the Companies Act, 2013 read with 
applicable rules and regulations the appointment of Dr Shatadru Sengupta                        
(DIN – 00291695) as an Independent Director of the Company be and is hereby 
approved for a term of five years w.e.f 20.12.2016.” 

 
Notes:  
 
 1. A statement pursuant to Section 102 (1) of the Companies Act, 2013 (the Act) relating to 

the Special Business to be transacted at the meeting is annexed hereto. 
 
 2. A person entitled to attend and vote at the meeting is entitled to appoint one or more 

proxy to attend and vote instead of himself / herself and a proxy need not be a member 
of the Company.  A person can act as a proxy on behalf of not more than 50 shareholders 
holding in aggregate, not more than 10% of the total share capital of the Company. 
Shareholders holding more than 10% of the total share capital of the Company may 
appoint a single person as proxy, who shall not act as a proxy for any other shareholder.  

 



 

 

 
 
  
 Proxies, in order to be effective, must be delivered / deposited at the Registered Office of 

the Company not less than 48 hours before the commencement of the meeting. 
 

3. The Register of Members and Share Transfer Books of the Company will remain closed 
from 26th September, 2017 to 27th September, 2017 for determining names of the 
members eligible for dividend, if declared.  

 
4. Corporate members intending to send their authorized representatives to attend the 

meeting are requested to send to the Company certified true copy of their Board 
Resolution authorizing their representative to attend and vote on their behalf at the 
meeting, in advance. 

 
5. Members, who are holding shares in physical form are requested to address all 

correspondence concerning registration of transfers, transmissions, sub-division, 
consolidation of shares or any other share related matters to the Company’s                     
Registrars and Share Transfer Agent viz Link Intime India Pvt Ltd (RTA). 

 
6.  Rule 3 of the Companies (Management & Administration) Rules, 2014 mandates that 

the Register of Members of a company should include details pertaining to e-mail 
address, Permanent Account Number or CIN, Unique Identification Number, if any; 
Father’s/Mother’s/Spouse’s name, occupation, status and nationality; and in case the 
member is a minor, name of the guardian and the date of birth of the minor, and name 
and address of the nominee. All members are requested to update their details as 
aforesaid with their respective depository participant (DP’s) or the RTA of the Company. 

 
7.   Members are requested to notify any change of address and to get their respective bank 

account details updated with their respective DP’s or the RTA directly. 
 
8.  Members may, pursuant to Section 72 of the Act read with Rule 19 of the Companies 

(Share Capital and Debentures) Rules, 2014, file nomination in the prescribed          
Form SH-13 with their respective DP’s or the RTA. 

 
9. Securities and Exchange Board of India (SEBI) has mandated submission of Permanent 

Account Number (PAN) by every participant in securities market. Members holding 
shares in electronic form are, therefore, requested to submit their PAN details to their 
DP with whom they are maintaining demat accounts. Members holding shares in 
physical form can submit their PAN details to the Company's RTA. 

 
10. This notice of AGM is being sent to those members whose names appear in the register 

of members as on Friday, 11th August, 2017. 
 
11. A person, whose name is recorded in the register of members as on the cut-off date        

i.e. 22.9.2017 only shall be entitled to avail the facility of remote e-voting as well as 
voting at the AGM through ballot paper, as the case may be. 

 
12. Voting through electronic means:  
   

I. Members can exercise their right to vote on resolutions proposed to be considered at 
the AGM by electronic means. The facility of casting votes by members using an 
electronic voting system from a place other than venue of the AGM (“remote            
e-voting”) will be provided by National Securities Depository Limited (NSDL). 
 
 

 



 

 

 
II. Facility for voting through ballot paper shall also be available at the AGM.                    

Members attending the meeting who have not cast their vote by remote e-voting 
shall be able to exercise their right at the meeting through ballot paper. There shall 
be no voting by show of hands at the AGM. 

 

III. Members who have cast their vote by remote e-voting prior to the AGM may also 
attend the AGM but shall not be entitled to cast their vote again. 

 

IV. The remote e-voting period commences on Sunday, 24th September, 2017 (9.00 am) 
and ends on Tuesday, 26th September, 2017 (5.00 p.m.). During this period, 
members, holding shares as on the cut-off date of 22.09.2017 may cast their vote by                       
remote e-voting. The remote e-voting module shall be disabled for voting thereafter. 
Once vote on a resolution is cast by a member, the member shall not be allowed to 
change it subsequently. 

 

V. The process and manner for remote e-voting are as under: 
 

A. In case a member receives an email from NSDL: 
 

(i) Open PDF file sent to you in the e-mail. Kindly feed your Client ID or               

Folio No., as may be applicable, for your password. The PDF file contains 

your user ID and PIN for remote e-Voting. This PIN is an initial one and 

needs to be changed while doing first time login for security purpose.                      

 

You will not receive this PDF file if you are already registered with NSDL 

for remote e-voting in which case, you can use your existing PIN for 

casting the vote. If you have forgotten your PIN you can reset your PIN by 

using “Forgot User Details / Password” option available on 

www.evoting.nsdl.com or contact NSDL at toll free no.1800-222-990. 
 

(ii)  Launch internet browser by typing the following                                                    

URL: https://www.evoting.nsdl.com 
 

(iii)  Click on Shareholder – Login 
 

(iv)  Enter user ID and PIN (the initial PIN as noted in step (i) above).                          

Click Login. 
 

(v)  Password change menu appears. Change the PIN with new PIN of your 

choice. Note new PIN.  
 

(vi)  Home page of remote e-Voting opens. Click on remote e-Voting:  Active 

Voting Cycles. 
 

(vii)  Select the “REVEN” (remote e-Voting Event Number) of Winmore Leasing 

& Holdings Ltd. Cast Vote page opens. 
 

(viii)  Cast your vote by selecting appropriate option and click on “Submit” and 

also “Confirm” when prompted. 
 

(ix)  Upon confirmation, the message “Vote cast successfully” will be displayed. 

 

 

 

 



 

 

 
 

B.  For members receiving physical copy of the notice, the procedure to vote 
electronically is as under: 

 

(i)  Initial password is provided in the following format at the bottom of the 
Attendance Slip of the AGM sent with the Annual Report: 

 
REVEN 

(Remote e-Voting Event 
Number) 

USER ID PASSWORD/ 
PIN 

   
 
 (ii)  Please follow all steps from Sr. No. (ii) to Sr. No. (ix) of notes V. A above, to 

cast vote. 
 

VI. In case of any queries, you may refer the FAQs and remote e-voting user manual 
for members available at the downloads section of www.evoting.nsdl.com or call 
on toll free no.:1800-222-990.  
 

VII. Any person, who acquires shares of the Company and becomes member of the 
Company after despatch of this notice and holding shares as of the cut-off date 
i.e. 22.9.2017, may obtain the login ID and password by sending a request at 
evoting@nsdl.co.in or at evoting@linkintime.co.in. 

 
13.   Mr Shailesh Kachalia, (PCS - CP No.3888) has been appointed as Scrutinizer to    

scrutinise the voting at the AGM and the remote e-voting process in a fair and 
transparent manner. 

   
14. Results declared along with the Scrutinizer’s Report shall be placed on the Company’s 

website www.winmoreleasingandholdings.com and on the website of NSDL 
www.evotingindia.com and the same shall also be communicated to the                      
Metropolitan Stock Exchange of India Ltd, where shares of the Company are listed. 

 
15.  Route Map showing directions to reach venue of the 33rd AGM is given at end of this 

 Report. 
  
Registered Office      By Order of the Board of Directors 
Ashiana 69-C,  
Bhulabhai Desai Road, 
Mumbai - 400026       
 Sd/- 
        Minal Kardile 
Dated: 29th August, 2017  Company Secretary 

 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 

 
Annexure to the Notice 

 
I.  Statement pursuant to Section 102 (1) of the Companies Act, 2013 (“the Act”). 

 
Item No. 5 
 
Dr Shatadru Sengupta (DIN – 00291695) was appointed as an additional director in the 
category of independent directors of the Company w.e.f 20.12.2016, consequent to confirmation 
from the Nomination and Remuneration Committee of the Company that he qualifies for such 
appointment. 
 
The Company has received notice from a member along with deposit of requisite amount under 
Section 160 of the Act proposing the candidature of Dr Shatadru Sengupta for the office of 
Independent Director. The Company has also received declaration from the candidate that he 
meets the criteria of independence as prescribed under the Act and SEBI Listing Regulations.  
 
In opinion of the Board, Dr Shatadru Sengupta fulfills the conditions specified in the Act and 
the rules made thereunder. The Board considers that his association would be of immense 
benefit to the Company and it is desirable to continue to avail his services.  
 
It is proposed that the appointment of Dr Shatadru Sengupta as an Independent Director of the 
Company be approved for a term of five years w.e.f 20.12.2016. 
 
Letter of appointment of Dr Shatadru Sengupta, setting out the terms and conditions is 
available for inspection by members at the Registered Office of the Company on working days.  
 
Requisite information about Dr Shatadru Sengupta appears in part II below. 
 
Dr Shatadru Sengupta is interested in the resolution. Also his relatives may be deemed to be 
interested to the extent of their shareholding, if any, in the Company.  
 
Save and except the above, none of the other directors / key managerial personnel of the 
Company / their relatives are, in any way, concerned or interested financially or otherwise, in 
the resolution. 
 
The Board commends the resolution as set out at item no. 5 for approval of members. 
 
II. Details of directors seeking appointment / re-appointment are furnished below: 
 

Sr 
No 

Particulars 

1 Name  Mr Om Prakash Adukia  
(DIN 00017001) 

Dr Shatadru Sengupta 
(DIN 00291695) 

2 Age 80 Years 47 Years 

3 Qualifications B.Com B.E. (Mech.) (VJTI), FCS, 
LL.M., Ph.D. (Law), MBA 
(Ops) 

4 Experience / nature 
of expertise in 
specific functional 
areas 

Over 59 years of business 
experience in industrial & 
financial management. 

About 24 years’                               
post-qualification work 
experience in the legal and 
company secretarial fields.   

  



 

 

 

5 Terms and conditions  Being reappointed as 
Director of the Company, 
liable to retire by rotation. 

As an Independent 
Director for a term of  
5 years w.e.f 20.12.2016 

6 Date of first 
appointment on the 
Board 

24.12.1990 20.12.2016 

7 Shareholding in the 
Company 

Holds 10 nos of equity shares. NIL 

8 Relationship with 
other Directors, 
Manager and other 
Key Managerial 
Personnel of the 
Company 

Not related to any other 
Director or KMP of the 
Company 

                                                          

9 Number of meetings 
of the Board attended 
during the year 

9 Nil 

10 Other listed entities 
in which 
directorships held. 

Hardcastle And Waud 
Manufacturing Company 
Limited. 
 
West Leisure Resorts 
Limited 

Nil 

#11 Membership / 
Chairmanship of 
Committees of other 
Boards of listed 
entities. 

Hardcastle And Waud Mfg. Co. Ltd 
 

a) Audit Committee - Member 
b) Stakeholders’  
    Relationship    -      Chairman 
    Committee 
     
West Leisure Resorts Ltd 
 

a) Audit Committee - Member 
b) Stakeholders’  
    Relationship    -      Chairman 
    Committee 

Nil 

 

# Only memberships of Audit Committee and Stakeholders’ Relationship Committee of listed 
companies are considered. 
 
Registered Office      By Order of the Board of Directors 
Ashiana 69-C,  
Bhulabhai Desai Road, 
Mumbai - 400026       
 Sd/- 
        Minal Kardile 
Dated: 29th August, 2017  Company Secretary 
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CIN No.: L67120MH1984PLC272432 
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DIRECTORS’ REPORT AND MANAGEMENT DISCUSSION AND ANALYSIS 
 
 
Your directors have pleasure in placing before you their Thirty Third Annual Report together 
with the Audited Financial Statements for the year ended March 31, 2017 and Management 
Discussion and Analysis. 
 

1. FINANCIAL RESULTS AND APPROPRIATIONS:  
 
        Year Ended         Previous Year 
       March 31, 2017      March 31, 2016 
           (Rupees)  (Rupees) 
Profit before Depreciation             8,32,323                 2,48,671   
Depreciation                     263           1,634          
Profit before tax              8,32,060                  2,47,037 
    
Less:  Provision for Income Tax            1,55,510                    36,929           
 Deferred Tax Liability/ (Asset)            (13,350)                  (17,595) 
            MAT Credit Entitlement                 -----                      (37,371)             

Earlier year Adjustments                 (650)                     19,511  
       
Profit for the period              6,90,550                   2,45,563  
  
Add: Balance brought forward                      7,93,525                   7,88,419  
                 
Available for Appropriations                     14,84,075                 1,033,982            
           
Transfers & Appropriations: 
 

Proposed Equity Dividend            1,99,785                 1,99,785   
 

Tax on Proposed Equity Dividend        40,672                    40,672             
                                                                     ___________           ___________ 
Balance carried forward                       12,43,618      7,93,525                  
                                   =========           ========= 
 

2. DIVIDEND: 
 
Your directors recommend a dividend of Re 0.20 per share (2%) on the 9,98,925 fully paid                    
Equity Shares of Rs 10 each of the Company subject to approval of members at the ensuing 
Annual General Meeting (AGM). The total outflow on account of equity dividend will be                       
Rs 2,40,457, including dividend distribution tax. 
 
 
 
 
 
  



3. OPERATIONS:  
 
During the year under review, Revenue from Operations of the Company was Rs 30,51,361 as 
against Rs 51,04,696 in the previous year. The decline was mainly due to decrease in sales of 
traded goods. However, Profit before Tax was higher at Rs 8,32,060 as against Rs 2,47,037 in the 
previous year. Profit after Tax stood at Rs 6,90,550.  
 
Due to disturbances in business circles following introduction of GST it is difficult to make 
prediction about the future. Your directors are however cautiously optimistic. 
 
In the Board’s perception there are no foreseeable risks which could threaten the existance of the 
Company. 
 

4. MANAGEMENT DISCUSSIONS AND ANALYSIS: 
 

The Company’s current business activity consists of three segments, Trading, Leasing and 
Investments. During the year under review, revenue from trading was Rs 17,46,835 as compared 
to Rs 39,61,496 in the previous year, while revenue from leasing and investment was                             
Rs 11,64,000 and Rs 1,40,526 respectively in comparison to Rs 10,89,000 and Rs 54,200 in the 
previous year. 

  
 The Company is focussing on increase in revenue and continuing efforts to reduce costs.                 

Efforts are also being made in looking out for new opportunities for business.  
 
 The Company has in place internal financial control systems, commensurate with its size and the 

nature of its operations to ensure proper recording of financial transactions and compliance of 
various internal controls and other regulatory and statutory compliances. In addition to statutory 
audit, the internal auditors monitor and evaluate efficacy and adequacy of internal control 
systems in the Company. Based on reports of the internal auditor, respective departments 
undertake corrective action in their respective areas and thereby strengthen the controls. 
Significant audit observations and corrective actions thereon are presented to the Audit 
Committee of the Board. 
 
Information pertaining to financial performance forms part of the Directors’ Report. 
 
There were no material developments in Company’s Human Resource Capital. Industrial 
relations continue to be stable. 
 

5. DIRECTORS: 
 

a) At the 32nd AGM held on 30.9.2016, Ms Seema Arora (DIN: 06849038) was reappointed as a 
director of the Company. Mr Amit Moona (DIN: 07096553) was appointed as a director of the 
Company, liable to retire by rotation. Mr Moona was also appointed as a Manager of the 
Company for a period 5 years.  

 
b) On the recommendation of Nomination and Remuneration Committee of the Company                    

Dr Shatadru Sengupta (DIN: 00291695) was appointed as an additional director of the 
Company w.e.f 20.12.2016 in the category of independent directors. Pursuant to                            
Section 150 (2) of the Companies Act, 2013 (the Act) the appointment of Dr Shatadru 
Sengupta needs to be approved by members. 
 
Dr Shatadru Sengupta possesses requisite expertise and knowledge and is qualified for 
functioning as an Independent Director of the Company. The Company has also received 
prescribed notice from a member along with security deposit. 
 
 
 



 
Approval of members is being sought for appointment of Dr Shatadru Sengupta as an 
independent director of the Company for a term of five years w.e.f 20.12.2016.  
 

c) Mr O. P. Adukia (DIN: 00017001), director retires by rotation and being eligible offers himself 
for re-appointment.  

 
d) Board Evaluation 

 
The Board has carried out an evaluation of its own performance, as also of the individual 
directors and its various committees. The performance of Non-independent directors and of the 
Board as a whole was carried out by the Independent directors at their separate meeting. 
Evaluation of performance of Independent directors was carried out by the entire Board of 
Directors, excluding the director being evaluated. The directors expressed satisfaction with the 
evaluation process and the results thereof. 

 
e) Declarations by Independent Directors 
 

Necessary declarations have been obtained from each independent director under                       
Section 149(7) of the Act, to the effect that the declarant meets the criteria of independence 
laid down in Section 149 (6) of the Act. 

 
f) During the year nine board meetings were convened and held. 

 
g)  The Company’s policy on directors’ and other appointments and remuneration, etc. is attached 

as ‘Annexure - I’. 
 

6. KEY MANAGERIAL PERSONNEL: 
 

Mr D L Pawar, was appointed as Chief Financial Officer of the Company w.e.f 1.10.2016. 
 

7. COMMITTEES:  
 

The audit committee of the Company comprises of Mr Anil Gupta (Chairman), Mr O. P. Adukia, 
Mr M. C. Panda and Mr Shivhari Halan. During the year there were no instances where the 
Board had not accepted the recommendations of the audit committee. The Company has also 
put in place a vigil mechanism for directors and employees to report their concerns / grievances 
etc. to the audit committee which oversees the functioning of the mechanism. 
 

 Share Transfer Committee was reconstituted for administrative convenience.  
  
8.   AUDITORS: 
 
 M/s Rajendra K Gupta & Associates, Chartered Accountants were appointed as statutory 

auditors of the Company at the 30th AGM of the Company for a period of three years subject to 
ratification by members at every subsequent AGM. The term of appointment of                                    
M/s Rajendra K Gupta & Associates shall come to an end and they will retire from the 
conclusion of the forthcoming AGM. 

 
 In accordance with provisions of Section 139 of the Act, M/s Bhatter & Co.,                                  

Chartered Accountants (Firm Registration No. 131092W) are proposed to be appointed as 
statutory auditors of the Company for a period of 5 years commencing from the conclusion of the 
ensuing AGM till the conclusion of the 38th AGM of the Company to be held in the year 2022, 
subject to ratification of their appointment at every AGM.  



  
M/s Bhatter & Co. have provided their consent to act as statutory auditors of the Company and 
have confirmed that their appointment, if made, will be in accordance with Section 139 read 
with Section 141 of the Act and applicable rules made thereunder.  
 
Members are requested to appoint M/s Bhatter & Co. as statutory auditors of the Company for a 
period of 5 years and authorize the Board of Directors to fix their remuneration.  

 
 Meanwhile the Board places on record its appreciation for the service rendered by                                      
 M/s Rajendra K Gupta & Associates, Chartered Accountants during their long association with 
 the Company. 
 

9. AUDITORS’ REPORT: 
 

The Auditors’ Report on the Standalone financial statements does not contain any reservation, 
  qualification or adverse remark. 

 
The observations of Auditors’ on Consolidated financial statements are self-explanatory and 

 therefor do not call for any further comments. A statement on Impact of Audit Qualifications 
 on Consolidated financial statements as submitted to the Stock Exchange is annexed as 
 ‘Annexure II’. 

 
10. SECRETARIAL AUDIT: 
 

 A Secretarial Audit Report for the financial year ended 31st March, 2017 is annexed hereto as 
‘Annexure III’. 

 
The Secretarial Audit Report does not contain any qualification, reservation or adverse remark. 
 

11.  LOANS / INVESTMENTS: 
 

Details of loans and investments made by the Company appear in the notes to the financial 
statements. No guarantees / securities were provided by the Company on behalf of other bodies 
corporate during the year. 

 
12. CONTRACTS AND ARRANGEMENTS WITH RELATED PARTIES: 

 
All contracts / arrangements / transactions entered into by the Company during the financial 
year with related parties were in the ordinary course of business and on an arm’s length basis.             
During the year, the Company did not enter into any materially significant related party 
transactions that may have potential conflict with the interest of the Company.  
 

13. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN 
EXCHANGE EARNINGS AND OUTGO: 

  
Since the Company is not into any manufacturing activity there are no particulars to be 
specified under the heading ‘conservation of energy’ and so the question of making any capital 
investment therefor does not arise. There is no technology involved in the business being 
carried on by the Company. The Company did not earn nor spent any foreign exchange during 
the year. 

 
14.  CORPORATE SOCIAL REPONSIBILITY:  

 
None of the three criteria specified in section 135(1) of the Act, relating to constitution of                 
CSR Committee, is applicable to the Company and as such it is not required to comply with 
provisions of the said section. 

 



 
 

15. SUBSIDIARY / ASSOCIATE: 
 

 The Company has one wholly owned subsidiary viz West Pioneer Properties (India) Pvt. Ltd. 
(WPPL) and one associate viz Hardcastle & Waud Mfg. Co. Ltd. (HAWCO).  
 
Westfield Entertainment Pvt Ltd (WEPL) is a wholly-owned subsidiary of WPPL and 
consequently a deemed subsidiary of the Company. 
 
Highlights on performance of the Company’s subsidiaries and associate are as follows: 
 

a) WPPL has registered approximately 43% decrease in its revenue from operations when 
compared to the previous year. By decreasing cost of construction and other expenses, 
WPPL has brought down its loss to Rs 207.42 lacs as compared to Rs 309 lacs in the                        
previous year. 

 
b) WEPL is engaged in a single business segment viz construction and development.                            

During the current year the loss stood at Rs 0.79 lac as compared to Rs 1.33 lacs in the 
previous year. WEPL is hopeful for a better year ahead. 

 
c)  HAWCO has achieved a revenue from operation of Rs 388 lacs this year. It has earned 

after tax profit of Rs 22.24 lacs while during the previous year it had registered an after 
tax loss of  Rs 979.41 lacs.  

 
A separate statement containing salient features of the financial statements of the said 
subsidiaries and associate of the Company forms part of its financial statements.  

 
Consolidated financial statements of the Company incorporating the financials of the 
subsidiaries as well as of the associate form part of the Annual Report. 

 
16. PARTICULARS OF EMPLOYEES: 

 
a. Required particulars of employees under Rule 5(1) of the Companies (Appointment and 

Remuneration of Managerial Personnel) Rules, 2014 are attached as ‘Annexure – IV’ to this 
report. 

 
b. There are no employees covered by Rule 5(2) of the Companies (Appointment and 

Remuneration of Managerial Personnel) Rules, 2014. 
 

17. EXTRACT OF ANNUAL RETURN: 
 
 An extract of the Company’s Annual Return in form MGT-9 is annexed hereto as ‘Annexure V’. 
 

18. CORPORATE GOVERNANCE:  
 

A report on Corporate Governance as stipulated under Schedule V of the SEBI Listing 
Regulations is attached to this Annual Report. A certificate from Mr Shailesh Kachalia, a 
practicing Company Secretary, regarding compliance with conditions of Corporate Governance 
as stipulated in the said Listing Regulations is annexed to this Report as ‘Annexure VI’. 

 
 
 
 
 
 
 



19. DIRECTORS’ RESPONSIBILITY STATEMENT:  
 

Pursuant to provisions of Section 134(3)(c) read with Section 134(5) of the Act, your directors 
state that: 

 
(a) In preparation of the annual accounts, applicable accounting standards have been followed 

alongwith proper explanation relating to material departures;  
 

(b) Accounting policies have been selected and applied consistently and the judgments and 
estimates made are reasonable and prudent so as to give a true and fair view of the state 
of affairs of the Company at the end of the financial year and of its profit for that period; 

 
(c) Proper and sufficient care has been taken for maintenance of adequate accounting records 

in accordance with provisions of the Act for safeguarding assets of the Company and for 
preventing and detecting frauds and other irregularities;  

 
(d) The annual accounts has been prepared on a going concern basis; 

 
(e) Internal financial controls to be exercised by the Company have been laid down and such 

internal financial controls are adequate and operated effectively; and 
 

(f) Proper systems have been devised to ensure compliance with provisions of all applicable 
laws and such systems are adequate and operating effectively. 

 
20. GENERAL: 
 

Your directors state that no disclosure or reporting is required for the following as there were 
no transactions of the types covered thereby, during the year; 

 
1. Details relating to Deposits covered under Chapter V of the Act; 

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

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

scheme; 
 

4. No significant or material order was passed by the regulators or courts or tribunals which 
may impact the Company’s going concern status and its operations in the future; and 
 

5. Material changes affecting the financial position of the Company, between the end of the 
financial year and the date of this report. 
 

Your directors further state that during the year under review, there were no cases filed 
pursuant to the Sexual Harassment of Women at Workplace (Prevention, Prohibition and 
Redressal) Act, 2013. 
 

21.  ACKNOWLEDGEMENTS:  
 

The Board sincerely thanks all stakeholders for their continued support. 
 

For and on behalf of the Board 
 

 
Dated:  29th August, 2017                                                  Sd/-                                Sd/- 
                  Om Prakash Adukia        Anil Gupta 

DIN: 00017001                 DIN: 00060720 
Director                    Director 



‘ANNEXURE I’ 
 

Nomination and Remuneration Policy: 
 
Policy relating to Appointment, Criteria of Independence and Remuneration of Directors / Key 
Managerial Personnel (KMP) 
 

a) Qualifications:- 
 
The objective is to have a Board of an appropriate composition with diverse 
background and experience and commitment to discharge its responsibilities that are 
relevant for the Company’s operations such as: 
i) Educational and professional background; 
ii) General understanding of the Company’s business; 
iii) Relevant expertise and experience acquired/possessed as member of board of 

other bodies corporate; and 
iv) Requirements prescribed from time to time under the Companies Act, 2013, 

the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and other relevant law. 
 

b) Independence :-  
 
The Nomination and Remuneration Committee (NRC) shall assess independence of 
directors at the time of appointment / re-appointment as laid down in the Companies 
Act, 2013 and other applicable laws and regulations/ guidelines. 
 

c) Remuneration :-  
 
a) The remuneration / compensation / commission etc. payable to the Managing 

Director / Whole-time Director, Non-Executive / Independent Director, KMP and 
Senior Management Personnel will be determined by the NRC and recommended 
to the Board for approval. The remuneration / compensation / commission etc. 
shall be subject to approval of members of the Company and of the Central 
Government, wherever required. 

b) The remuneration and commission to be paid to the Managing Director /                    
Whole-time Director shall be in accordance with the percentage / slabs / 
conditions as per provisions of the Companies Act, 2013 and the Rules made 
thereunder. 

c) Increments to the existing remuneration / compensation structure linked to 
performance, shall be clear and meet appropriate performance benchmarks and 
may be recommended by the NRC in the case of directors to the Board which 
should be within the slabs approved by members in the case of Managing Director 
/ Whole-time Director. 

d) The NRC will not normally fix the actual amounts of remuneration that may be 
payable to each individual KMP or senior management personnel. However, the 
NRC while fixing the remuneration of any such key personnel shall consider the 
following: 
 
1. The industry practice for the same level of employment/office; 
 
2. Past performance /seniority of the concerned appointee; 

 
 



3. The nature of duties and responsibilities cast upon such person by reason of his 
/ her holding that office; 

 
4. The remuneration should be such that it provides adequate incentive to the 

person to give his / her best to the Company and feel a sense of high 
satisfaction with the employment; 

 
5. The perquisites to be given to Managing Director / Whole-time Director(s), 

KMP & Senior Management Personnel will be as per industry practices and or 
as may be recommended by the NRC to the Board. 

 
Remuneration to Whole–time and other Directors, KMP and Senior Management Personnel:- 
 
The Managing Director / Whole-time Director shall be eligible for a monthly remuneration as 
may be approved by the Board on the recommendation of the NRC. The break-up of the pay 
scale and quantum of perquisites including, employer’s contribution to P.F., pension scheme, 
medical expenses, club fees etc. shall be decided and approved by the Board on the 
recommendation of the NRC and approved by the shareholders and Central Government, 
wherever required, reflecting the short and long term performance objectives appropriate to 
the working of the Company and its goals. 
 
Commission may be paid within the monetary limits fixed and approved by the Board subject 
to the overall limit not exceeding 1% of the net profits of the Company computed as per 
applicable provisions of the Companies Act, 2013. 
 
Sitting Fees:- 
 
The Non-Executive / Independent Directors may receive remuneration by way of fees for 
attending meetings of the Board or Committees thereof as may be recommended by the 
Committee and approved by the Board provided that the amount of such fees shall not exceed 
amounts prescribed in this behalf by the Central Government from time to time.  
 
 

******************** 
 









 

 

 
‘ANNEXURE III’ 

 
               
          SECRETARIAL AUDIT REPORT 

 
             For the Financial Year ended 31st March, 2017 

 
[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 of  

Winmore Leasing and Holdings Limited, 
 
I have conducted Secretarial Audit of compliance of applicable statutory provisions and 

adherence to good corporate practices by Winmore Leasing and Holdings Limited 
(hereinafter called ‘the Company’).The audit was conducted in a manner that provided me 
reasonable basis for evaluating the corporate conduct and statutory compliances of the 
Company and expressing my opinion thereon. 
 
Based on my verification of the Company’s books, papers, minute books, forms and returns 
filed and other records maintained by it and also the information provided by the Company, 
its officers, agents and authorized representatives during the conduct of the audit, I hereby 
report that in my opinion, the Company has, during the financial year ended on                                
31st March, 2017 complied with the statutory provisions listed hereunder and also that the 
Company has proper Board processes and compliance mechanism in place to the extent, in 
the manner and subject to the reporting made hereinafter. 
 
I have examined the books, papers, minute books, forms and  returns filed and other records 
maintained by the Company for the financial year ended on 31st March, 2017 according to 
provisions of: 

i. The Companies Act, 2013 (the Act) and the rules made thereunder; 
ii. The Securities Contracts (Regulation) Act, 1956 and the rules made thereunder; 

iii. The Depositories Act, 1996 and the regulations and bye-laws framed thereunder; 
iv. The Foreign Exchange Management Act, 1999 and the rules and regulations made 

thereunder to the extent of Foreign Direct Investment, Overseas Direct Investment and 
External Commercial Borrowings; 

v. The following Regulations and Guidelines prescribed under the Securities and 
Exchange Board of India Act, 1992 ('SEBI Act'):- 

(a)   SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011; 

(b)   SEBI (Prohibition of Insider Trading) Regulations, 2015; 

       (c)    SEBI (Registrars to an Issue and Share Transfer Agents) Regulations, 1993 regarding   
the Act and dealings with clients; 

(d) SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015                    
(Listing Regulations). 

 
I further report that there were no events / actions in pursuance of : 

 
a)   SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009; 

 b)   SEBI (Share Based Employee Benefits) Regulations, 2014; 
 



 

 

 
c)   SEBI (Issue and Listing of Debt Securities) Regulations, 2008; 
d)   SEBI (Delisting of Equity Shares) Regulations, 2009; and 
e)   SEBI (Buyback of Securities) Regulations, 1998;  

 
requiring compliance thereof by the Company during the Audit period. 
 
I have also examined compliance with applicable clauses of the following: 

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

(ii)  The Listing Agreement entered into by the Company with the MSEI Ltd. 
             

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

I further report that: 
 
The Board of Directors of the Company is duly constituted with proper balance of 
Executive Directors, Non-Executive Directors and Independent Directors. The changes in 
the composition of the Board of Directors that took place during the year under review 
were carried out in compliance with provisions of the Act. 
 
Adequate notice is given to all directors to schedule board meetings and agenda thereof 
and detailed notes on the agenda are sent at least seven days in advance, and a system 
exists for seeking and obtaining further information and clarifications on the agenda 
items before the meeting and for meaningful participation at the meeting. 
 
All decisions at Board Meetings and Committee Meetings are carried out unanimously 
as recorded in the minutes of the meetings of the Board of Directors and Committee(s) 
of the Board.  
 
I 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. 
 
I further report that during the audit period there were no specific events / actions having 
major bearing on the Company’s affairs in pursuance of the above referred laws, rules, 
regulations, guidelines, standards etc.  
 
I further report that, the compliance by the Company of applicable laws like direct and 
indirect tax laws etc and maintenance of financial records and books of accounts has not 
been reviewed in this Audit since the same have been subject to review by Statutory 
financial audit and other designated professionals.  

 
                                                                                    Sd/- 
Place : Mumbai                                     Shailesh A. Kachalia 
Date  : 23.08.2017                                  FCS No. 1391  

                                   C P No. 3888 
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Sr No Name Designation Remuneration 

F. Y. 2016 - 17

Rs in Lacs

% Increase in 

remuneration 

2016 - 17

Ratio / Times per 

Median of employee 

remuneration

1 Mr D L Pawar CFO 0.11

Note: The Remuneration paid is in consonance with the Remuneration Policy of the Company.

REMUNERATION RATIO OF THE DIRECTORS / KEY MANAGERIAL PERSONNEL / EMPLOYEES;

Information required pursuant to Section 197 (12) read with Rule 5(1) of the Companies (Appointment and Remuneration of 

Managerial Personnel ) Rules 2014. 

The median remuneration of employees (1 No) of the company - Not quantified as remuneration drawn by employee(s) was only 

in respect of part of the year.

Not quantified as the incumbment drew 

remuneration only for part of the year
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FORM NO. MGT 9 

Extract of Annual Return for the financial year ended 31.03.2017 

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

 

I. REGISTRATION & OTHER DETAILS : 

i CIN L67120MH1984PLC272432 

ii Registration Date 26th May, 1984 

iii Name of the Company Winmore Leasing and Holdings Limited 

iv Category/Sub-category of 
the Company 

Public Limited Company/ Limited by Shares 

v Address of the Registered 
office & contact details 

Ashiana 69-C, 
Bhulabhai Desai Road, 
Mumbai – 400 026 
Tel No. : 022-23686618, Fax No.: 022-23684644 
Email Id: ho@hawcoindia.com 
Website : www.winmoreleasingandholdings.com 

vi Whether listed company Yes 

vii Name, Address & Contact 
details of the Registrars & 
Transfer Agent, if any. 

Link Intime India Pvt Ltd 
C-101, 247 Park, 
L.B.S. Marg, Vikhroli (W), 
Mumbai - 400083 
Tel. 022-49186270     Fax No. 022-49186060 
Email: rnt.helpdesk@linkintime.co.in 

      
II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY: 
 
All the business activities contributing 10% or more of the total turnover of the Company 
shall be stated:- 
 

Sr. 
No. 

Name & Description of  
main products/services 

NIC Code of the  
Product /service 

% to total 
turnover 
of the 
Company 

1 Trading(Cloth) 46411 57.25 

2 Leasing of immovable 
Property 

 6810 38.15 
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III. PARTICULARS OF HOLDING, SUBSIDIARY & ASSOCIATE COMPANIES: 

 
 
 
 

Sr. 
No. 

NAME AND 
ADDRESS OF 
THE COMPANY 

CIN/GLN HOLDING / 
SUBSIDIARY 
/ ASSOCIATE 

% OF 
SHARES 
HELD 

APPLICABLE 
SECTION 

1 West Pioneer 
Properties (India) 
Pvt. Ltd. 
 
Address –  
Unit No. 1002, 
10th Floor, Tower 
3, Indiabulls 
Finance Centre, 
Senapati Bapat 
Marg,  
Mumbai - 400013 

U51909MH2004PTC149915 Subsidiary 
Company 

100% 2 (87)  

2 Westfield 
Entertainment 
Private Limited 
 
Address: 
1002, 10th Floor, 
Tower 3, 
Indiabulls 
Finance Centre, 
Senapati Bapat 
Marg, 
Mumbai - 400013 

U51909MH2005PTC151167 Deemed 
Subsidiary 

100% 2 (87) 

3 Hardcastle & 
Waud Mfg. Co. 
Ltd. 
 
Address:  
Mall Office, 2nd 
Floor, Metro 
Junction Mall of 
West Pioneer 
Properties (I) Pvt 
Ltd, Netivali, 
Kalyan (E) 421306 
 

L99999MH1945PLC004581 Associate 
Company 

44% 2 (6) 
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IV. SHAREHOLDING PATTERN (Equity Share capital Break up as % to total Equity) 
  
    i)  Category-wise Shareholding 
 

Category of  
Shareholders 

No. of Shares held at the beginning of  the year 
(As on 01.04.2016) 

No. of Shares held at the end of the year 
(As on 31.03.2017) 

% of 
change 
during the 
year 

Demat Physical     Total % of 
Total 
Shares 

Demat Physical     Total % of 
Total 
Shares 

A. Promoters          

(1) Indian          

a) Individual/HUF 4,26,726 0 4,26,726 42.72 5,81,456 0 5,81,456 58.21 15.49 

b) Central Govt. 0 0 0 0 0 0 0 0 0 

c)  State Govt (s) 0 0 0 0 0 0 0 0 0 

d) Bodies Corporate 8,500 0 8,500 0.85 8,370 0 8,370 0.84 -0.01 

e) Bank/FI 0 0 0 0 0 0 0 0 0 

f) Any other 0 0 0 0 0 0 0 0 0 

Sub Total (A) (1) :  4,35,226 0 4,35,226 43.57 5,89,826 0 5,89,826 59.05 15.48 
(2) Foreign          

a) NRI- Individuals 3,13,575 0 3,13,575 31.39 1,58,875 0 1,58,875 15.90 -15.49 

b) Other Individuals 0 0 0 0 0 0 0 0 0 

c) Bodies Corporate 0 0 0 0 0 0 0 0 0 

d) Bank/FI 0 0 0 0 0 0 0 0 0 

e) Any other 0 0 0 0 0 0 0 0 0 

Sub Total (A) (2) :  3,13,575 0 3,13,575 31.39 1,58,875 0 1,58,875 15.90 -15.49 

Total Shareholding 
of Promoters 
(A) = (A) (1) + (A) (2) 

 
 

7,48,801 0 7,48,801 74.96 

 
 
7,48,701 0 7,48,701 74.95 

 
 

-0.01 
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Category of Shareholders No. of Shares held at the beginning of  the year 
(As on 01.04.2016) 

No. of Shares held at the end of the year 
(As on 31.03.2017) 

% of 
change 
during 
the 
year 

Demat Physical     Total % of Total 
Shares 

Demat Physical     Total % of Total 
Shares 

B. Public Shareholding          

(1) Institutions          

 a) Mutual Funds 0 0 0 0 0 0 0 0 0 

 b) Banks/FI 0 0 0 0 0 0 0 0 0 

 c) Central Govt. 0 0 0 0 0 0 0 0 0 

 d) State Govt(s) 0 0 0 0 0 0 0 0 0 

 e) Venture Capital Funds 0 0 0 0 0 0 0 0 0 

 f) Insurance Companies 0 0 0 0 0 0 0 0 0 

g) FIIs 0 0 0 0 0 0 0 0 0 

h) Foreign Venture Capital 
Funds 

0 0 0 0 0 0 0 0 0 

i) Others  0 0 0 0 0 0 0 0 0 

Sub Total (B) (1) : 0 0 0 0 0 0 0 0 0 

(2) Non Institutions    0      

a) Bodies Corporates          

i)  Indian 0 0 0 0 5 10 15 0 0 

ii) Overseas 0 0 0 0 0 0 0 0 0 

b) Individuals          

i)  Individual shareholders    
holding nominal share 
capital upto Rs 1 lac 

0 0 0 0 55 36 91 0.01 0.01 

ii)  Individual shareholders   
holding nominal share 
capital in excess of Rs 1  lac 

2,49,924 200 2,50,124 25.04 2,49,924 134 2,50,058 25.03 -0.01 

c) Others - HUF 0 0 0 0 15 45 60 0.01 0.01 

Sub Total (B) (2) : 2,49,924 200 2,50,124 25.04 2,49,999 225 2,50,224 25.05 0.01 

Total Public shareholding 
(B) = (B) (1) + (B) (2) 

2,49,924 200 2,50,124 25.04 2,49,999 225 2,50,224 25.05 0.01 
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Category of Shareholders No. of Shares held at the beginning of  the year 
(As on 01.04.2016) 

No. of Shares held at the end of the year 
(As on 31.03.2017) 

% of 
change 
during 
the 
year 

Demat Physical     Total % of Total 
Shares 

Demat Physical     Total % of Total 
Shares 

C. Shares held by Custodian   
for GDRs & ADRs 

0 0 0 0 0 0 0 0 0 

Grand Total (A+B+C) 9,98,725 200 9,98,925 100 9,98,700 225 9,98,925 100 0 
  

ii)  Shareholding of Promoters 
 

Sr. 
No 

Shareholder’s Name 
 

Shareholding at the beginning of the year 
(As on 01.04.2016) 

Shareholding at the end of the year 
(As on 31.03.2017) 

% of  
change in 
shareholding 
during the 
year 

No. of Shares % of total 
shares of 
the 
Company 

% of shares 
pledged/ 
encumbered 
to total 
shares 

No. of Shares % of total 
shares of 
the 
Company 

% of shares 
pledged/ 
encumbered 
to total 
shares 

1 Smt Lalitadevi Jatia 9,03,38 9.04 0 9,03,38 9.04 0 0 

2 Smt Ushadevi Jatia 2,49,213 24.95 0 2,49,213 24.95 0 0 

3 Smt Smita Jatia 83,200 8.33 0 83,200 8.33 0 0 

4 Amit Jatia HUF 3,950 0.40 0 3,950 0.40 0 0 

5 Shri Amit Jatia 25 0 0 1,54,723 15.49 0 15.49 

6 Shri Anurag Jatia 1,58,875 15.90 0 1,58,875 15.90 0 0 

7 Shri Akshay Jatia 79,450 7.95 0 1 0 0 -7.95 

8 Shri Ayush Jatia 75,250 7.53 0 1 0 0 -7.53 

9 Shri B L Jatia 0 0 0 10 0 0 0 

10 B L Jatia HUF 0 0 0 10 0 0 0 

11 Master Hemann Jatia 0 0 0 10 0 0 0 

12 Saubhagya Impex Private 
Limited 

6,000 0.60 0 5,830 0.58 0 -0.02 

13 Vishwas Investment & 
Trading Company Private 
Limited 

1,250 0.13 0 1,250 0.13 0 0 

14 Shri Ambika Trading 
Company Private Limited 

500 0.05 0 500 0.05 0 0 
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Sr. 
No 

Shareholder’s Name 
 

Shareholding at the beginning of the year 
(As on 01.04.2016) 

Shareholding at the end of the year 
(As on 31.03.2017) 

% of  
change in 
shareholding 
during the 
year 

No. of Shares % of total 
shares of 
the 
Company 

% of shares 
pledged/ 
encumbered 
to total 
shares 

No. of Shares % of total 
shares of 
the 
Company 

% of shares 
pledged/ 
encumbered 
to total 
shares 

15 Subh Ashish Exim Private 
Limited 

250 0.03 0 250 0.03 0 0 

16 Horizon Impex Private 
Limited 

250 0.03 0 250 0.03 0 0 

17 Achal Exim Private Limited 250 0.03 0 250 0.03 0 0 

18 Hardcastle & Waud Mfg Co 
Limited 

0 0 0 10 0 0 0 

19 Anand Veena Twisters 
Private Limited 

0 0 0 10 0 0 0 

20 Hawcoplast Investments & 
Trading Limited 

0 0 0 10 0 0 0 

21 Houghton Hardcastle India 
Private Limited 

0 0 0 2 0 0 0 

22 Vandeep Trade Links Private 
Limited 

0 0 0 2 0 0 0 

23 Acacia Impex Private 
Limited 

0 0 0 2 0 0 0 

24 Concept Highland Business 
Private Limited 

0 0 0 2 0 0 0 

25 Akshay Ayush Impex Private 
Limited 

0 0 0 1 0 0 0 

26 Hardcastle Petrofer Private 
Limited 

0 0 0 1 0 0 0 

 Total 7,48,801 74.96 0 7,48,701 74.95 0 -0.01 
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iii)  Change in Promoters Shareholding (Specify if there is No Change) 

Sr. 
No. 

 Shareholding at the beginning of the year 
(As on 01.04.2016) 

Cumulative Shareholding during the year 
(01.04.2016 to 31.03.2017) 

No. of Shares % of total shares of 
the Company 

No. of Shares % of total shares of 
the Company 

1 At the beginning of the year 7,48,801 74.96 7,48,801 74.96 

2 Date wise increase / decrease in 
Promoters Shareholding during the year 
specifying the reasons for increase / 
decrease (e.g. allotment / transfer / bonus 
/ sweat equity etc) 

 
 
 

  
 

# 
Transfers (including 

inter-se transfers) 

 
 
# 

Transfers (including 
inter-se transfers) 

3 At the end of the year 7,48,701 74.95 7,48,701 74.95 
 

 
# Transfers (including inter-se transfers) 
 

Sr. 
No. 

Name Shareholding Date Increase / 
Decrease in 
shareholding 

Reason Cumulative Shareholding 
during the year 

(01.04.2016 to 31.03.2017) 

No. of shares 
at the 

beginning 
(01.04.2016) / 

end of the year 
(31.03.2017) 

% of total 
shares of 

the 
Company 

No. of 
shares  

% of total 
shares of the 

Company 

1 Saubhagya Impex Private 
Limited 

6,000 0.60 01.04.2016 - - 6,000 0.60 

  19.08.2016 -170 Transfer 5,830 0.58 

5,830 0.58 31.03.2017 - - 5,830 0.58 

 

2 
 

Hawcoplast Investments & 
Trading Limited 

0 0 01.04.2016 - - 0 0 

  19.08.2016 10 Transfer 10 0 

10 0 31.03.2017 - - 10 0 
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Sr. 
No. 

Name Shareholding Date Increase / 
Decrease in 
shareholding 

Reason Cumulative Shareholding 
during the year 

(01.04.2016 to 31.03.2017) 

No. of shares 
at the 

beginning 
(01.04.2016) / 

end of the year 
(31.03.2017) 

% of total 
shares of 

the 
Company 

No. of 
shares  

% of total 
shares of the 

Company 

3 Hardcastle & Waud Mfg 
Co Limited 

0 0 01.04.2016 - - 0 0 

  19.08.2016 10 Transfer 10 0 

10 0 31.03.2017 - - 10 0 

 

4 Anand Veena Twisters 
Private Limited 

0 0 01.04.2016 - - 0 0 

  19.08.2016 10 Transfer 10 0 

10 0 31.03.2017 - - 10 0 

 

5 Shri B L Jatia 0 0 01.04.2016 - - 0 0 

  19.08.2016 10 Transfer 10 0 

10 0 31.03.2017 - - 10 0 

 

6 B L Jatia HUF 0 0 01.04.2016 - - 0 0 

  19.08.2016 10 Transfer 10 0 

10 0 31.03.2017 - - 10 0 

 

7 Master Hemann Jatia 0 0 01.04.2016 - - 0 0 

  19.08.2016 10 Transfer 10 0 

10 0 31.03.2017 - - 10 0 

 

8 Shri Amit Jatia 25 0 01.04.2016 - - 25 0 

  27.01.2017 1,54,698 Transfer 1,54,723 15.49 

1,54,723 15.49 31.03.2017 - - 1,54,723 15.49 
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Sr. 
No. 

Name Shareholding Date Increase / 
Decrease in 
shareholding 

Reason Cumulative Shareholding 
during the year 

(01.04.2016 to 31.03.2017) 

No. of shares 
at the 

beginning 
(01.04.2016) / 

end of the year 
(31.03.2017) 

% of total 
shares of 

the 
Company 

 No. of 
shares  

% of total 
shares of the 

Company 

9 Shri Akshay Jatia 79,450 7.95 01.04.2016 - - 79,450 7.95 

  27.01.2017 -79,449 Transfer 1 0 

1 0 31.03.2017 - - 1 0 

 

10 Shri Ayush Jatia 75,250 7.53 01.04.2016 - - 75,250 7.53 

  27.01.2017 -75,249        Transfer 1 0 

1 0 31.03.2017       -  - 1 0 

 

11 Vandeep Trade Links 
Private Limited 

0 0 01.04.2016 - - 0 0 

  17.02.2017 2 Transfer 2 0 

2 0 31.03.2017 - - 2 0 

 

12 Concept Highland 
Business Private Limited 

0 0 01.04.2016 - - 0 0 

  17.02.2017 2 Transfer 2 0 

2 0 31.03.2017 - - 2 0 

 

13 Acacia Impex Private 
Limited 

0 0 01.04.2016 - - 0 0 

  17.02.2017 2 Transfer 2 0 

2 0 31.03.2017 - - 2 0 

 

14 Houghton Hardcastle 
India Private Limited 

0 0 01.04.2016 - - 0 0 

  17.02.2017 2 Transfer 2 0 

2 0 31.03.2017 - - 2 0 
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Sr. 
No. 

Name Shareholding Date Increase / 
Decrease in 
shareholding 

Reason Cumulative Shareholding 
during the year 

(01.04.2016 to 31.03.2017) 

No. of shares 
at the 

beginning 
(01.04.2016) / 

end of the year 
(31.03.2017) 

% of total 
shares of 

the 
Company 

 No. of 
shares  

% of total 
shares of the 

Company 

15 Hardcastle Petrofer 
Private Limited 

0 0 01.04.2016 - - 0 0 

  17.02.2017 1 Transfer 1 0 

1 0 31.03.2017 - - 1 0 

 

16 Akshay Ayush Impex 
Private Limited 

0 0 01.04.2016 - - 0 0 

  17.02.2017 1 Transfer 1 0 

1 0 31.03.2017 - - 1 0 

 
iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters & Holders of GDRs & ADRs) 
 

 
Sr. 
No. 

 
Name 

 
Shareholding 

 
Date 

 
Increase / 
Decrease in 
shareholding 

 
Reason 

Cumulative Shareholding 
during the year (01.04.2016  
to 31.03.2017) 

No. of Shares at 
the beginning of 

the year 
(01.04.2016) / 

end of the year 
(31.03.2017) 

% of total 
shares of 

the 
Company 

No. of 
Shares 

% of total 
shares of the 
Company 

1 Ms Richa Agrawal 1,95,124 19.53 01.04.2016 - - 1,95,124 19.53 

  20.10.2016 -45 Transfer 1,95,079 19.53 

  30.01.2017 -21 Transfer 1,95,058 19.53 

1,95,058 19.53 31.03.2017 - - 1,95,058 19.53 

 

2 Ms Manisha Himatsingka 55,000 5.51 01.04.2016 - - 55,000 5.51 

55,000 5.51 31.03.2017 - - 55,000 5.51 
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Sr. 
No. 

 
Name 

 
Shareholding 

 
Date 

 
Increase / 
Decrease in 
shareholding 

 
Reason 

Cumulative Shareholding 
during the year (01.04.2016  
to 31.03.2017) 

No. of Shares at 
the beginning of 

the year 
(01.04.2016) / 

end of the year 
(31.03.2017) 

% of total 
shares of 

the 
Company 

No. of 
Shares 

% of total 
shares of the 
Company 

3 Om Prakash Adukia HUF 0 0 01.04.2016 - - 0 0 

  19.08.2016 100 Transfer 100 0.01 

  02.09.2016 -65 Transfer 35 0 

  23.09.2016 25 Transfer 60 0 

  30.09.2016 -25 Transfer 35 0 

  16.11.2016 -10 Transfer 25 0 

  12.12.2016 -10 Transfer 15 0 

  26.12.2016 -5 Transfer 10 0 

10 0 31.03.2017 - - 10 0 

 

4 Shri Om Prakash Adukia 0 0 01.04.2016 - - 0 0 

  02.09.2016 10 Transfer 10 0 

10 0 31.03.2017 - - 10 0 

 

5 Shri Rajiv Adukia 0 0 01.04.2016 - - 0 0 

  02.09.2016 10 Transfer 10 0 

10 0 31.03.2017 - - 10 0 

 

6 Smt Urmila Devi Adukia 0 0 01.04.2016 - - 0 0 

  02.09.2016 10 Transfer 10 0 

10 0 31.03.2017 - - 10 0 

 

7 Smt Shilpa Rajiv Adukia 0 0 01.04.2016 - - 0 0 

  02.09.2016 10 Transfer 10 0 

10 0 31.03.2017 - - 10 0 

  



‘ANNEXURE V (Continued)’ 

 
 

 
Sr. 
No. 

 
Name 

 
Shareholding 

 
Date 

 
Increase / 
Decrease in 
shareholding 

 
Reason 

Cumulative Shareholding 
during the year (01.04.2016  
to 31.03.2017) 

No. of Shares at 
the beginning of 

the year 
(01.04.2016) / 

end of the year 
(31.03.2017) 

% of total 
shares of 

the 
Company 

No. of 
Shares 

% of total 
shares of the 
Company 

8 Shri Yashvardhan Adukia 0 0 01.04.2016 - - 0 0 

  02.09.2016 10 Transfer 10 0 

10 0 31.03.2017 - - 10 0 

 

9 Smt Shakuntala Devi Adukia 0 0 01.04.2016 - - 0 0 

  02.09.2016 10 Transfer 10 0 

10 0 31.03.2017 - - 10 0 

 

10 Shri Parag Modi 0 0 01.04.2016 - - 0 0 

  30.01.2017 10 Transfer 10 0 

10 0 31.03.2017 - - 10 0 

 

v) Shareholding of Directors & Key Managerial Personnel: 
 

 
Sr. 
No. 

 
Name 

 
Shareholding 

 
Date 

 
 
 
 
 

 
Increase / 
Decrease in 
shareholding 

 
Reason 

Cumulative Shareholding 
during the year (01.04.2016  
to 31.03.2017) 

No. of Shares at 
the beginning of 

the year 
(01.04.2016) / end 

of the year 
(31.03.2017) 

% of total 
shares of 

the 
Company 

No. of 
Shares 

% of total 
shares of the 
Company 

1 Shri Om Prakash Adukia 0 0 01.04.2016 - - 0 0 

  02.09.2016 10 Transfer 10 0 

10 0 31.03.2017 - - 10 0 



‘ANNEXURE V (Continued)’ 

 
 

  
 

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

                                                                                                                                                                                                       Amount in Rs 

Indebtness at the beginning of the 
financial year (01.04.2016) 

Secured Loans Unsecured Loans Deposits Total Indebtedness 

i.  Principal Amount     

ii.  Interest due but not paid     

iii. Interest accrued but not due     

Total (i + ii + iii)     

Change in Indebtedness during the 
financial year 

    

Additions                           NIL   

Reduction     

Net Change     

Indebtedness at the end of the 
financial year (31.03.2017) 

    

i.  Principal Amount     

ii.  Interest due but not paid     

iii. Interest accrued but not due     

Total (i + ii + iii)     

  
 

 

 

 

 

 

 

 

   



‘ANNEXURE V (Continued)’ 

 
 

 
VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL 
 

A) Remuneration to Managing Director, Whole time Directors and / or Manager:    
   

Sr. 
No. 

Particulars of Remuneration Manager Director Total 
Amount 

Rs 
Shri Amit Moona Shri O. P. Adukia 

1 Gross Salary 

(a) Salary as per provisions contained in Section 17(1) of the   
Income Tax Act, 1961 

- - - 

(b) Value of perquisites u/s 17(2) of Income Tax Act, 1961 - - - 

(c) Profits in lieu of Salary under section 17(3) of  
     Income Tax Act, 1961 

- - - 

2 Stock Option - - - 

     3  Sweat Equity - - - 

     4 Commission -  as % of Profit - - - 

     5 Others 
-Sitting Fees 

 
- 

 
6,500 

 
6,500 

Total (A) - 6,500 6,500 

Ceiling as per the Act NA 

 
B) Remuneration to other Directors: 

        

Sr. 
No. 

Particulars of 
Remuneration 

Name of the Director Total 
Amount 

Rs 1 Independent Directors Shri Anil Gupta Shri M. C. Panda Shri Shivhari Halan Dr Shatadru Sengupta 
(from 20.12.2016) 

(a) Fee for attending board 
/  committee meetings 

6,500 6,000 2,500 0 15,000 

(b)   Commission - - - - - 

(c )  Others - - - - - 

Total (1) 6,500 6,000 2,500 0 15,000 

 
 
 

 



‘ANNEXURE V (Continued)’ 

 
 

  

2    Other Non-Executive Directors Smt Seema Arora Shri Amit Moona Total Amount 
Rs 

(a) Fee for attending board  
meetings 

2,500 2,500 5,000 

(b)   Commission - - - 

(c )  Others - - - 

Total (2) 2,500 2,500 5,000 

Total (B) = 1 + 2  20,000 

Total Managerial Remuneration  26,500 

Overall Ceiling as per the Act. NA 

 
C) Remuneration to Key Managerial Personnel other than MD / MANAGER / WTD:  
 

Sr. 
No 

Particulars of Remuneration KMP Total 
Amount 
Rs Lacs 

CFO Company 
Secretary 1 Gross Salary 

(a) Salary as per provisions contained in Section 17(1) of the   
Income Tax Act, 1961 

 
0.11 

 
- 

 
0.11 

(b) Value of perquisites u/s 17(2) of Income Tax Act, 1961 - - - 

(c) Profits in lieu of Salary under section 17(3) of  
     Income Tax Act, 1961 

- - - 

2 Stock Option - - - 

   3  Sweat Equity - - - 

   4 Commission 
-  as % of Profit 

- - - 

   5 Others - - - 

Total  0.11 - 0.11 
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VII. PENALTIES / PUNISHMENT / COMPOUNDING OF OFFENCES  

 

Type Section of the 
Companies Act 

Brief Description Details of Penalty / 
Punishment / 
Compounding fees 
imposed 

Authority  
(RD / NCLT / 
Court) 

Appeal made if any 
(give details) 

A.  COMPANY      

      Penalty      

      Punishment      

      Compounding      

B.  DIRECTORS      

      Penalty      

      Punishment              NIL   

      Compounding      

C. OTHER OFFICERS   
IN DEFAULT 

     

      Penalty      

      Punishment      

      Compounding      

 
 

 

 

 

 

 

 



‘ANNEXURE VI’ 

 
COMPLIANCE CERTIFICATE 

 

To 
The Members 

Winmore Leasing and Holdings Limited 
Mumbai 
 

I have examined the Company’s compliance of conditions of Corporate Governance as 
stipulated in the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 for the financial year ended March 31, 2017. 
 
Compliance of conditions of corporate governance is the responsibility of the management. 
My examination was limited to the procedures adopted by the Company for ensuring 
compliance of conditions of Corporate Governance and implementation thereof.                                          
It is neither an audit nor an expression of opinion on the financial statements of the Company. 
 
I have conducted my review on the basis of relevant records and documents maintained by 
the Company and furnished to me for the review and the information and explanations given 
to me by the Company. 
 
Based on such review, and to the best of my information and according to the explanations 
given to me, in my opinion, the Company has complied with conditions of                               
Corporate Governance. 
     
  
 
                                                                                                                    Sd/- 
        Shailesh A Kachalia 

Place :   Mumbai      CP 3888 
Date :   23.08.2017      Company Secretary 

 

 

 



 
 

 

Winmore Leasing And Holdings Ltd 
Regd. Office: Ashiana 69-C • Bhulabhai Desai Road • Mumbai – 400 026 

Tel. No.: 022-23686618   Fax No.:  022-23684644 
CIN No.: L67120MH1984PLC272432 

E-mail Id: ho@hawcoindia.com     Website: www.winmoreleasingandholdings.com 

 

CORPORATE GOVERNANCE REPORT 

1) COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE: 

Winmore’s philosophy on good Corporate Governance envisages a combination of business 
practices that result in enhancement of value of the Company to the shareholders and 
simultaneously enable the Company to fulfill its obligations to other stakeholders.                                    
Your Company firmly believes that such practices are founded upon the core values of 
transparency, professionalism, empowerment, equity and accountability. 
 
Your Company makes best endeavours to uphold and nurture these core values in all facets of its 
operations and aims to increase and sustain its corporate value through growth and innovation. 
Your Company is fully committed to and continues to follow procedures and practices in 
conformity with various regulations prescribed under the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (Listing Regulations). 
 
2) BOARD OF DIRECTORS: 
 

 (a) Composition and Category of Directors as at 31.3.2017: 
 

 
 
 
@ - Member includes Chairpersonship. Only memberships of Audit Committee and                        
Stakeholders’ Relationship Committee of public limited companies (within the meaning of 
Companies Act, 2013) are included. 
 
 
 
 
 
 

Chairperson Member @

1 Mr Om Prakash Adukia

(DIN 00017001) Executive 6 4 6

2 Mr Anil Gupta

(DIN 00060720)

Independent &

Non-Executive 4 Nil 2

3 Dr Shatadru Sengupta 

(DIN 00291695)

Independent &

Non-Executive 2 Nil 1

4 Mr Manekchand Panda

(DIN 00015759)

Independent &

Non-Executive 3 Nil 1

5 Mr Shivhari Mahabirprasad 

Halan (DIN 00220514)

Independent &

Non-Executive 2 1 2

6 Mr Amit Moona

(DIN 07096553) Non-Executive 5 Nil Nil

7 Ms Seema Arora

(DIN 06849038) Non-Executive 3 Nil Nil

Not related to any other 

Director of the Company

Relationship with other

Directors inter-se

No. of Board Committees

Sr No Name of Director Category

No. of other

Directorship held 

as on 31.3.2017



 
 

(b) Number of Board Meetings held, dates on which held and attendance of each director 
at the meeting of the Board of Directors and at the last Annual General Meeting: 

 

During the year under review 9 Board meetings were convened and held. 
 

 
 

(c) As at 31st March, 2017 the non-executive directors of the Company do not hold any 
 equity shares in the Company. 
 
(d) Details of familiarisation programme is at following link: 
 http://winmoreleasingandholdings.com/pdf/Familiarization_Programme_for_Inde
 pendent_Directors.pdf  
 
3) AUDIT COMMITTEE: 
 

(a) Broad Terms of Reference: 
 

The object of the Audit Committee is to oversee the quality and integrity of accounting, 
auditing and financial reporting process and disclosure of the Company’s financial 
information and also to review its quarterly financial statements, effectiveness of audit process 
and adequacy of internal financial controls and risk management systems etc. The terms of 
reference and role of the audit committee are in accordance with the Companies Act, 2013                   
(the Act) and the Listing Regulations. 
 

The Committee acts as a link between the Statutory and Internal Auditors and the Board of 
Directors of the Company and recommends to the Board for appointment /                                          
re-appointment / replacement / removal of Company’s Auditors and the quantum                                  
of audit fees. 
 
(b) Composition of Audit Committee as at 31.3.2017 forms part of the Directors’ Report. 
  
(c) Details of Audit Committee Meetings held during the year and attendance thereat are 

as under: 
 

 

Sr No Name of the Director

Date of last AGM 

and its Attendance

5.4.2016 4.5.2016 30.5.2016 6.6.2016 8.8.2016 1.10.2016 26.10.2016 20.12.2016 3.02.2017 30.09.2016

1 Mr Om Prakash Adukia

(DIN 00017001) Attended Attended Attended Attended Attended Attended Attended Attended Attended Attended

2 Mr Anil Gupta

(DIN 00060720) Attended Attended Not Present Attended Attended Attended Attended Attended Attended Attended

3 Dr Shatadru Sengupta 

(DIN 00291695) (w.e.f 20.12.2016) NA NA NA NA NA NA NA NA Not Present NA

4 Mr Manekchand Panda

(DIN 00015759) Attended Not Present Attended Attended Attended Attended Attended Attended Attended Attended

5 Mr Shivhari Mahabirprasad Halan 

(DIN 00220514) Not Present Not PresentNot Present Attended Attended Not Present Attended Not Present Not Present Not Present

6 Mr Amit Moona

(DIN 07096553) (w.e.f 5.4.2016) NA Not Present Attended Attended Attended Attended Attended Attended Not Present Attended

7 Ms Seema Arora

(DIN 06849038) Attended Attended Not Present Attended Not Present Attended Not Present Not Present Attended Attended

Dates of Board Meetings and its Attendance

Sr No Name of the Director

29.4.2016 30.5.2016 6.6.2016 8.8.2016 26.10.2016 3.2.2017

1 Mr Anil Gupta

(DIN 00060720) Attended Not Present Attended Attended Attended Attended

2 Mr Om Prakash Adukia

(DIN 00017001) Attended Attended Attended Attended Attended Attended

3 Mr Manekchand Panda

(DIN 00015759) Attended Attended Attended Attended Attended Attended

4 Mr Shivhari Mahabirprasad Halan 

(DIN 00220514) (w.e.f 6.6.2016) NA NA NA Attended Attended Not Present

Dates of Audit Committee Meetings and Attendance 



 
 

 
4) NOMINATION & REMUNERATION COMMITTEE (NRC): 
 
(a) Broad Terms of Reference: 
 
The broad Terms of Reference of NRC are to guide the Board in relation to appointments and 
removals, identification of persons and to recommend / review remuneration of directors 
including Whole-time / Executive Directors, Key Managerial Personnel (KMP) and                     
other Senior Management Personnel. 
 
Remuneration policy of the Company is directed towards retention and rewarding 
performance, based on review of achievements on a periodical basis. The remuneration policy 
is in accordance with industry practices. 
 
The Committee has laid down a policy for recommending remuneration for                                    
directors and KMP of the Company. 
 
(b) Composition of NRC as at 31.3.2017 was as below; 
 

 i) Mr Anil Gupta   (Chairman, Independent Director) 
 ii) Mr Manekchand Panda  (Member, Independent Director) 
 iii) Ms Seema Arora   (Member) 
 
(c) During the year under review the committee met thrice on 5.04.2016, 1.10.2016 and 

20.12.2016 with requisite attendance. 
 
(d) Criteria for performance evaluation of independent directors: 
 
The framework used to evaluate performance of Independent Directors is based on the 
expectation that they are performing their duties in a manner which should create and 
continue to build sustainable value for shareholders, in accordance with their duties and 
obligations. 
 
5) REMUNERATION OF DIRECTORS: 
 
(a) The Company did not have any pecuniary relations or transactions with any of its   

non-executive directors during the year, except payment of sitting fees for attending 
Board / Committee meetings.  

 
(b) The criteria for making payments to non-executive directors is available at the 

following link: 
http://winmoreleasingandholdings.com/pdf/Criteria_of_making_payments_to_No
n%E2%80%93Executive_Directors.pdf  

 
(c) None of the directors is being paid any remuneration other than fees for attending 

Board / Committee Meetings. 
 
6) STAKEHOLDERS' RELATIONSHIP COMMITTEE (SRC): 
 
(a) Mr Anil Gupta is Chairman of the SRC. 
 
(b) Mrs Minal Kardile, Company Secretary of the Company is the compliance officer. 
 
(c) No complaints were received during the year. 



 
 

  

7) GENERAL BODY MEETINGS: 

(a) Particulars of last three Annual General Meetings of the Company are as under: 

Date Location of the Meeting Time No. of Special Resolutions 
passed at the meeting 

30.09.2014 706, Madhuban Bldg,  55 Nehru 
Place, New Delhi – 110019 

10:00 am 3 

30.09.2015 706, Madhuban Bldg, 55 Nehru 
Place, New Delhi - 110019 

10:00 am Nil 

30.09.2016 Gate No 10, 1st Floor, Brabourne 
Stadium, 87 Veer Nariman Road, 
Mumbai – 400020 

4.00 pm 2 

 
(b) During the last year (2016-2017) the Company did not pass any special resolution 

through postal ballot. No further special resolution is proposed to be passed. 
Procedure for postal ballot is as per the provisions contained in the Act and the rules 
made thereunder. 

 
8) MEANS OF COMMUNICATION: 
 

Quarterly working results of the Company are submitted to the stock exchange electronically. 
The results are also published in two newspapers viz The Free Press Journal and Navshakti 
and also displayed on the website of the Company and the Metropolitan Stock Exchange of 
India Ltd (MSEI). 
 
9) GENERAL SHAREHOLDER INFORMATION: 

(a) The Thirty Third Annual General Meeting of the Company for the financial year                       
2016-2017 will be held on Wednesday, 27th September, 2017 at 11.00 a.m. at                               
Gate No 10, 1st Floor, Brabourne Stadium, 87 Veer Nariman Road, Mumbai – 400020. 

(b) Dividend after approval by members will be paid/remitted to Shareholders within 30 
days from the date of declaration. 

(c) The Company’s Equity Shares are listed on the MSEI at 4th Floor, Vibgyor Towers,                                                                                          
Plot No C 62, G Block, Opp. Trident Hotel, Bandra Kurla Complex, Bandra (E), 
Mumbai – 400 098. The Company has duly paid its annual listing fee to MSEI for the 
financial year 2017-2018. 

(d) The Company’s symbol with MSEI is WINMORE under International Securities 
Identification No. INE465E01019. 

(e) During the year no trading took place at the Exchange in shares of the Company. 

(f) Registrars and Share Transfer Agent (RTA): 

Link Intime India Private Limited 
C-101, 247 Park, L.B.S. Marg, Vikhroli (West), Mumbai – 400 083 
Phone : +91 22 49186270 Fax: +91 22 49186060 
e-mail : rnt.helpdesk@linkintime.co.in  
website : www.linkintime.co.in 
 
 
 
 
 



 
 

 
 

(g) Share Transfer System: 
 

Transfer requests for shares in physical form are processed within a period of 15 days of 
receipt.  
 
(h) Category and Distribution of shareholding as on 31.3.2017: 

 
No. of equity shares 
held 

No. of Shareholders % of Shareholders No. of shares held % of shareholding 

Less than 500 47 82.4561 1,622 0.1624 

        501-1000 0 0 0 0 

      1001-2000 1 1.7544 1,250 0.1251 

      2001-3000 0 0 0 0 

      3001-4000 1 1.7544 3,950 0.3954 

      4001-5000 0 0 0 0 

      5001- 10000 1 1.7544 5,830 0.5836 

     10001-above 7 12.2807 98,6273 98.7334 

        Total 57 100 9,98,925 100 

 
(i) Dematerialization of shares and liquidity: 
 
 As on 31.3.2017, 99.98% of equity shares of the Company were in dematerialized form. 
 

(j) Address for correspondence:  

 

 Ashiana 69-C, Bhulabhai Desai Road, Mumbai – 400 026. 

  

10) Other Disclosures: 

 

(a) The Company has not entered into any transaction with related parties which could 
be considered materially significant and have a potential conflict with the interest of 
the Company at large. 

  
(b) No penalties have been imposed on or strictures passed against the Company by MSEI 

or SEBI or any statutory authority on any matter relating to Capital Markets during 
the last three years, except a technical fine of Rs 35,000 paid to MSEI for late submission 
on one occasion of the Company’s quarterly financial statements due to reasons 
beyond its control. 

  
(c) The Company has framed a vigil mechanism / Whistle Blower Policy for directors and 

employees to report concerns regarding unethical behaviour, actual or suspected fraud 
etc. and the same has been disclosed on the website of the Company. No personnel 
was denied access to the Audit Committee. 

 
(d) The Company has complied with the mandatory corporate governance requirements 

of the Listing Regulations but has not adopted any discretionary requirements 
mentioned in Regulation 27(1) thereof except relating to financial statements of the 
Company which are generally accompanied by unmodified audit reports.  

  
(e) The policy for determining ‘material’ subsidiaries is available at the following link: 
 http://www.winmoreleasingandholdings.com/pdf/Policy_for_determining_materi

al_subsidiaries_of_the_Company.pdf 
 



 
 

 
 
 
 
(f)  The policy for dealing with related party transactions is available at the following link: 
 

http://www.winmoreleasingandholdings.com/pdf/Policy_determining_materiality
_of_related_party_transactions.pdf 

 

11) Manager / CFO Certification: 
 
As required under Regulation 17(8) of the Listing Regulations, the Manager and CFO of the 
Company have certified to the Board about compliance by the Company with the 
requirements of the said sub-regulation for the financial year ended 31st March, 2017. 
 

12) Compliance with Code of Conduct: 
 
The Board has put in place a code of Conduct for its members and Senior Managerial 
Personnel. 
 
All Board members and senior management personnel have affirmed compliance with the 
Code. A declaration signed by the Manager to this effect is annexed as Annexure I to this 
Report. 
 
 
 
 

ANNEXURE – I 
 

DECLARATION - CODE OF CONDUCT 
 

As required by Regulation 26 of SEBI (Listing Obligations and Disclosure Requirements)                     
Regulations, 2015, all directors and senior management personnel of the Company have 
affirmed compliance with the Code of Conduct, for the financial year ended March 31, 2017. 

 

For Winmore Leasing and Holdings Limited 

 

     Sd/- 
Amit Moona 
Manager 
Mumbai 23rd August, 2017 
 























































































































Winmore Leasing And Holdings Ltd 
Regd. Office: Ashiana 69-C • Bhulabhai Desai Road • Mumbai – 400 026 

Tel. No.: 022-23686618   Fax No.:  022-23684644 
CIN No.: L67120MH1984PLC272432 

E-mail Id: ho@hawcoindia.com     Website: www.winmoreleasingandholdings.com 

 
PROXY FORM 

 

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the                                                                         
Companies (Management and Administration) Rules, 2014] 

 
Name(s) of the member (s) : ________________________________________________________________________________________ 
Registered address : _______________________________________________________________________________________________ 
E-mail Id : ________________________________________________________________________________________________________ 
Folio No. / Client Id :_______________________________________________________________________________________________ 
DP ID :___________________________________________________________________________________________________________ 
 
I/We, being member(s) of …………. shares of the above named Company, hereby appoint 
 
1. Name:____________________________________Address:______________________________________________________________ 
    E-mail Id: ________________________________Signature:________________________________________________or failing him 
 
2. Name:____________________________________Address:______________________________________________________________ 
    E-mail Id: ________________________________Signature:________________________________________________or failing him 
 
3. Name:____________________________________Address:______________________________________________________________ 
    E-mail Id: ________________________________Signature:________________________________________________or failing him 
 
as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 33rd Annual General Meeting of the 
Company to be held on Wednesday, the 27th September, 2017 at 11.00 a.m. at Gate No 10, 1st Floor, Brabourne Stadium, 
87, Veer Nariman Road, Mumbai 400020 and at any adjournment thereof in respect of the following: 
 
Resolution No. 
1. Adoption of the audited financial statements for the year ended March 31, 2017 together with the reports of the   

Board of Directors and the Auditors thereon. 
2. Declaration of Dividend 
3. Re-appointment of Mr Om Prakash Adukia, as a Director of the Company, liable to retire by rotation. 
4. Appointment of M/s Bhatter & Co., Chartered Accountants as Statutory Auditors of the Company and to fix their 

remuneration. 
5. Appointment of Dr Shatadru Sengupta as an Independent Director of the Company. 
 
 
Signed this .................................... day of September, 2017. 
 
 
_____________________            _____________________ 
Signature of shareholder        Signature of Proxy holder(s)            
 
Notes: 
 
1. This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the 

 Company not less than 48 hours before the commencement of meeting. 

2. A proxy need not be a member of the Company. 

3.  A person can act as a proxy on behalf of not more than 50 shareholders holding in aggregate, not more than 10% of 

 the total share capital of the Company. Shareholders holding more than 10% of the total share capital of the 

 Company may appoint a single person as proxy, who shall not act as a proxy for any other shareholder.  No minor 

 can be appointed as a proxy.   

 All alterations made in the Form of Proxy must be initialled. 

4. Appointing a proxy does not prevent a member from attending the meeting in person if he / she so wishes. 

5. In case of joint holders, the signature of any one holder will be sufficient, but names of all the joint holders should 

 be stated. 

 

Affix 
Re.1/- 

Revenue 
Stamp 
Here 

 



Winmore Leasing And Holdings Ltd 
Regd. Office: Ashiana 69-C • Bhulabhai Desai Road • Mumbai – 400 026 

Tel. No.: 022-23686618   Fax No.:  022-23684644 
CIN No.: L67120MH1984PLC272432 

E-mail Id: ho@hawcoindia.com     Website: www.winmoreleasingandholdings.com 

 
ATTENDANCE SLIP 

 
PLEASE BRING THIS ATTENDANCE SLIP TO THE MEETING HALL AND 

HAND IT OVER AT THE ENTRANCE. 
 

           Sr No.: 

Regd. Folio/DP ID & Client ID  
Name and Address of the Shareholder  

 
 
 
 
 

Name of Joint Holder(s), If any  
(In Block Letters) 

 
 

No. of shares held  
 

I/We hereby record my/our presence at the 33rd Annual General Meeting (AGM) of the Company held at 
Gate No 10, 1st Floor, Brabourne Stadium, 87 Veer Nariman Road, Mumbai - 400020 on Wednesday,                 
the 27th September, 2017. 
 

 

 
 
___________________________________  ______________________________________________ 
Name of proxy/Representative, if any  Signature of Shareholder / Proxy / Representative 
 

 
FOR IMMEDIATE ATTENTION OF THE SHAREHOLDERS 

 
Shareholders may please note the user id and password given below for the purpose of                                       
remote e-Voting in terms of Section 108 of the Companies Act, 2013 and the rules made thereunder. 
Process for remote e-Voting is given in Notes to the AGM Notice. 
 

REVEN 
(Remote e-Voting Event Number) 

USER ID PASSWORD/ PIN 

 
 
 

  

 
 



 

 ROUTE MAP 

 

Prominent Land Mark: Opposite Ambassador Hotel 

 

 

 

 

 




