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NOTICE

NOTICE is hereby given that the B0Annual General Meeting of the Members of Laffan
Software Limitedwill be held on Wednesday, ti‘aOSeptember, 2015 at 11.00 a.m. at the
Registered Office of the Company at 205, Hariboy Rtarket, 2 Floor, A.T.Road, Guwahati —
781 001 to transact the following businesses: -

AS ORDINARY BUSINESS

1. To receive, consider and adopt the audited Bal&he®t as at 31st March, 2015 and the
Statement of Profit and Loss for the financial yeaded on that date and the Reports of
the Boards of Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Swapan Sarkaolding DIN :05149442 who
retires by rotation in term of section 152(6) ot tompanies Act, 2013 and being
eligible offers himself for re-appointment.

3. To consider and if thought fit to pass with or witlh modifications, the following
Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to provision of Section 1342 and other applicable
provisions, if any, of the Companies Act,2013 (esponding to Section 224 and other
applicable provisions, if any, of the Companies,A&56), Shantimay Majumder & Co.,
(Firm Registration No. 317116E) Chartered Accoutstabe and are hereby reappointed
as the Statutory Auditors of the Company to holficeffrom the conclusion of this
Annual General Meeting until the conclusion of tiext Annual General Meeting and
the remuneration to be fixed by the Board of Dvext”

y Brder of the Board
Sd/-
(P. Chakraborty)
Director
DIN: 01995591
Place: Guwabhati
Dated: 07/09/2015

NOTES:

1. Explanatory statement pursuant to Section 102 aheroapplicable provisions of the
Companies Act, 2013 and Rules made thereunderrestiect to Special Business set out in
the Notice is annexed hereto

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL
MEETING (“AGM”") IS ENTITLED TO APPOINT A PROXY TO ATEND AND VOTE
INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBR. THE
INSTRUMENT APPOINTING PROXY SHOULD, HOWEVER, BE DEFSITED AT
THE REGISTERED OFFICE OF THE COMPANY NOT LESS THARDRTY-EIGHT
HOURS BEFORE COMMENCEMENT OF THE MEETING.

In terms of Rule 19 of the Companies (Managemeudt A&dministration) Rules, 2014, a
person can act as a proxy on behalf of membersexateding fifty and holding in the
aggregate not more than ten percent of the totakstapital of the Company carrying voting



10.

11.

12.

13.

rights. A member holding more than ten percenthef total share capital of the Company
carrying voting rights may appoint a single perssnproxy such person shall not act as a
proxy for any person or shareholder.

Only registered Members of the Company or any prapypointed by such registered
Member may attend and vote at the Meeting as peadvidnder the provisions of the
Companies Act, 2013. In case any shareholder h#edwelectronically, then he/she can
participate in the Meeting but not vote.

The Register of Members and Share Transfer Bookhe@fCompany will remain closed
from 26.09.2015 to 30.09.2015 (both days inclusfee)determining the name of Members
eligible for dividend on equity shares if declasgdhe meeting.

Duly executed and stamped transfer deeds, alonlgy thié share certificates, should be
submitted to the Company’s Registrar and Sharesfeargents before the closure of the
Register of Members for registration

Corporate Members are requested to send a dulifiestrcopy of the Board Resolution
pursuant to Section 113 of the Companies Act, 2@R¢er of Attorney authorizing their
representative(s) to attend and vote on their helh#he Meeting.

Members holding shares in physical form and wishiimgnake / change a nomination in
respect of their shareholding in the Company, asnpied under Section 72 of the
Companies Act, 2013 may submit the prescribed qdais in Form No. SH-13
(Nomination Form) or SH-14 (Cancellation or Vametiof Nomination), to the Company

Electronic copy of the Annual Report, Notice of thkeeting of the Company inter-alia
indicating the process and manner of remote e-gaiong with Attendance Slip and Proxy
Form is being sent to all the members whose erbBaildre registered with the Company /
Depository Participants for communication purpaseless any member has requested for a
hard copy of the same. For members who have nigteegd their email address, physical
copies of the Notice of the Meeting of the Compamgr alia indicating the process and
manner of remote e-voting along with Attendance 8hd Proxy Form is being sent in the
permitted mode

Pursuant to the provisions of Section 91 of the games Act, 2013 (corresponding to
Section 154 of the Companies Act, 1956), a membsiraus of obtaining any information
concerning the accounts and operation of the Coyngarquested to send his queries to the
Company at least 7 days before the date of theimgeeto that the information required by
the member is made available at the meeting.

In view of Go Green initiative being undertakenthg Company, Members who have not
yet registered their e-mail address so far are eslgd to register/update their e-mail
addresses with the Company’'s RTA or with the Corgpstnremail idShareholders holding
shares in dematerialized form are requested tstergiheir e-mail addresses and changes
therein with the concerned Depositories througir thepository Participant.

Members are requested to bring their copy of AnrRegport to the Meeting. A member

desirous of getting any information with regarddicounts of the Company is requested to
send the queries to the Company at least 10 daigsebthe meeting to the Company

Secretary at the Registered Office of the Company.

Members are requested to mention their Folio NumBkent ID/DP ID Number (in case of
shares held in dematerialized form) in all theirrespondence with the Company /
Depository Participant in order to facilitate respe to their queries promptly.

Members who are holding shares of the Company ysipal form through multiple folios in
identical order of names are requested to writeh®® Company, enclosing their share
certificates, to enable the Company to consolittege holdings in one folio.
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Ministry of Corporate Affairs vide its circular ri¥/2011 dated 21/04/2011 & 18/2011
dt.29/04/2011 has taken Green Initiative in the pBoate Governance by allowing the
companies to send various notices/documents ingjududited financial results, directors
report, auditors report, general meeting noticehhéomembers through electronic mode to
the registered email addresses of the shareholders.

Members are therefore requested to register theail@ddresses with the Company and also
keep a note to inform any change in your email @skir

As per SEBI's circular in respect of trarigacinvolving transfer of shares in physical form
of a listed company, it is mandatory for the transé(s) to furnish copy of PAN card for
registration of transfer of Shares.

In case of joint holders attending the meeting, Nteamber whose name appears as the first
holder in the order of names as per the Registdeshbers of the Company will be entitled
to vote.

As per the requirement of Clause 49 of the Listggeement on Corporate Governance for
appointment/ re-appointment of the Director, aestent containing details of the concerned
Directors is given below :

Details of Director Seeking Re-Appointment/Appointnent at the Annual General

Meeting

Name PARTHA CHAKRABORTY | KAKALI GHOSH
Date of Birth 19-05-1970 13-02-1970
Directors Identification 01995591 07188585
Number (DIN)

Age 45 years 45 years
Qualification Graduate X/SSLC
Expertise in Specific Area

Date of first Appointment 15-07-2015 15-07-2015

on board of the Company

List of Directorship held in As per Annexure - | As per Annexure - |l
other companies

Membership/Chairmanshig NIL NIL

of Audit and stakeholder

relationship committees

Members may note that the Notice of the Meetind Wé available on the Company’s
website http://onlineinformation.co.in. The Registé Contracts or Arrangements in which
Directors are interested, maintained under Sect®® of the Companies Act, 2013, the
Register of Directors and Key Managerial Persorara their shareholding, maintained
under Section 170 of the Companies Act, 2013 re#ld Rules issued thereunder will be
available for inspection by the members at the Mget

The relevant documents referred to in this Notied Explanatory Statement are open for
inspection at the Meeting and such documents vidb e available for inspection in
physical or in electronic form at the registeredicef and copies thereof shall also be
available for inspection in physical or electrofuom at the registered office from the date of
dispatch of the Notice till the date of the Meetioig all working days, except Saturdays,
from 10:00 A.M to 12:00 Noon.



LAFFAN SOFTWARE LIMITED

CIN: L72200AS1985PLC002426
REGD. OFFICE: 205, Haribol Roy Markef“Eloor,
A.T.Road, Guwahati — 781 001
Website : laffan.co.in
Email Id: laffan@india.com, Phone : +3890587498

DIRECTOR'S REPORT

To,
The Shareholders,

Your Directors have pleasure in presenting th& 2Gnual Report along with the
Audited Financial statements of the Company for fthencial year ended 31March,

2015.
FINANCIAL RESULTS:

Particulars

For the Year
ended on
31.03.2015

For the Year
ended on
31.03.2014

Total Income

1,73,43,691.00

1,20,14,511.0Q

Total Expenditure

1,65,89,233.35

1,14,35,271.59

Profit/(Loss) before taxation 7,54,457.65 5,79,239.41
Provision for Ta 6,11,940.0 17,455.01
Profit/(Loss) after Taxatic 1,42,517.6 5,61,784.4
Balance b/f from Previous Ye 25,15,808.4 19,54,024.0
Balance carriedorward to Balanc 26,58,326.1 25,15,808.4

Sheet

WORKING RESULTS:

During the year, the company has earned profitoflR42,517.65/- (Previous Year Profit
of Rs. 5,61,784.41/-).

DIVIDEND:

Your Directors do not recommend any dividend foe thquity shareholders for the
financial year 2014-15.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION:

Your Company does not have any activity relatingdaversion of energy or technology
absorption.

FOREIGN EXCHANGE EARNINGS AND OUT-GO:
During the period under review there was no fore&gohange earnings or out flow.

DIRECTOR'S RESPONSIBILITY STATEMENT:

To the best of our knowledge and belief and acogrdio the information and
explanations obtained by us, your Directors malefatlowing statements in terms of
Section 134(5) of the Companies Act, 2013:

In the preparation of the annual accounts, theiegdple accounting standards have been
followed.

The directors have selected such accounting psliaie applied them consistently and
made judgments and estimates that were reasonathlpradent so as to give a true and



fair view of the state of affairs of the Companytteg end of the financial year and of the
profit or loss of the Company for the year underew.

The directors have taken proper and sufficient darethe maintenance of adequate
accounting records in accordance with the proviioh this Act for safeguarding the
assets of the Company and for preventing and diegeftud and other irregularities.

The directors have prepared the annual accourdsgaming concern basis.

The directors had laid down internal financial cols to be followed by the company and
that such internal financial controls are adeqaattwere operating effectively.

The directors had devised proper system to ensurglance with the provisions of all
applicable laws and that such system were adequateperating effectively.

MEETINGS:

The Board of Directors met Five times during thary®etails of Board meetings are laid
out in Corporate Governance Report, which formara @f Annual Report.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:

The company has not given any loans or guaranteesred under the provisions of
section 186 of the Companies Act, 2013.

CONTRACTS AND ARRANGEMENTS WITH RELATED PARTIES:

All contracts/arrangements/transactions entereth®yCompany during the financial year
with related parties were in the ordinary coursédwdiness and on an arm’s length basis
and are reviewed by the Audit Committee of the Bo&uring the year the Company has
not entered into any contract/arrangement/trar@mactith related parties which could be
considered material in accordance with the poli€éyth® Company on materiality of
related party transactions. A Policy on relatedypaansactions and dealing with related
parties as approved by the Board has been postedh@nCompany’s website
onlineinfotech.co.in asAnnexure C.”

EXTRACT OF ANNUAL RETURN :

The details forming part of the extract of the AahReturn in form MGT 9 forms part of
this Annual Report and is annexed herewith and athds Annexure B”.

DECLARATION BY INDEPENDENT DIRECTOR(S):
Smt. Madhumita Kumari (holding DIN : 05162370) is emdependent Director on the
Board of your Company. In the opinion of the Boardi as confirmed by him, he fulfils
the conditions specified in section 149 of the &wt the rules made thereunder about his
status as an Independent Director of the Company.

NOMINATION AND REMUNERATION COMMITTEE:

The composition and terms of reference of the Natim and Remuneration Committee
has been furnished in the Corporate Governance rRépming a part of this Annual
Report.

RISK POLICY :

The Company understands that risk evaluation asid miitigation is a function of the
Board of the Company and the Board of Directorsfallg committed to developing a
sound system for identification and mitigation ppacable risks viz., systemic and non-
systemic. The Board of Directors has approved & Rianagement Policy as per which
the Company is in the process of identifying caltiosks of various departments within
the Company. Once identified, a sound mitigatiostesyy will be put in place. Further the
Board is of the opinion that at present there arematerial risks that may threaten the
functioning of the Company.



CORPORATE SOCIAL RESPONSIBILITY INITIATIVES:

The provisions of section 135 about constitution Grrporate Social Responsibility
Committee is not applicable to the Company. Hemlte,company has not formed the
same.

CHANGE IN THE NATURE OF BUSINESS, IF ANY:

During the year, there was no change in the natbirisiness of the Company or any of
its subsidiaries.

DIRECTORS AND KEY MANAGERIAL PERSONNEL:

As per the provisions of Section 149 and 152 ofGleenpanies Act, the shareholders at
their Annual General Meeting held on"3®eptember, 2014 (Last years AGM) had
approved the re-appointment of all existing Indejeem Directors of the Company for

tenure of up to five consecutive years. None of Ittdependent Directors are liable to
retire by rotation.

In accordance with section 149(7) of the Comparfes, 2013, each Independent
Director has confirmed to the Company that he ersieets the criteria of independence
laid down in Section 149(6) of the Companies A€12 and Clause 49 of the Listing
Agreement.

Further, in accordance with provisions of Secti®&2 bf the Companies Act, 2013, the
shareholders had also approved the variation inethmas of appointment of Mr. Swapan
Sarkar, Directors, making them liable to retirerbtation.

SUBSIDIARY COMPANIES:
The Company does not have any subsidiary.

DEPOSITS:

Your Company has not accepted any deposits withennieaning of Section 73 of the
Companies Act, 2013 and the Companies (Acceptainbeosits) Rules, 2014.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGUL ATORS
OR COURTS OR TRIBUNALS:

During the FY 2015, there were no significant amat /material orders, passed by any
Court or Regulator or Tribunal, which may impace tgoing concern status or the
Company’s operations in future.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY:

The Company has an Internal Control System, comumates with the size, scale and
complexity of its operations. The scope and authaf the Internal Audit function is
defined in the Internal Audit Manual. To maintata objectivity and independence, the
Internal Audit function reports to the Chairmanttoé Audit Committee of the Board & to
the Chairman & Whole Time Director.

The Internal Audit Department monitors and evalsadiee efficacy and adequacy of
internal control system in the Company, its comml®& with operating systems,
accounting procedures and policies at all locatiminghe Company. Based on the report
of internal audit function, process owners undexta@rrective action in their respective
areas and thereby strengthen the controls. Significaudit observations and
recommendations along with corrective actions ther@re presented to the Audit
Committee of the Board.



PARTICULARS OF EMPLOYEES AND RELATED DISCLOSURES :

Details of remuneration paid to employees as requipy Section 197(12) of the
Companies Act, 2013, read with Rule 5(1) of the @ames (Appointment and
Remuneration of Managerial Personnel) Rules, 2Cré, not applicable, since the
Company has not employed any person drawing safanyore than Rs. 60,00,000/- per
annum or Rs. 5,00,000/- per month.

The full Annual Report including the aforesaid infation is being sent to all
shareholders of the Company through the prescribede and is available on the
Company’s website.

SHARE CAPITAL:

The present paid-up share capital of your Companig. 15,22,17,000/- divided into
15221700 equity shares of Rs. 10/- each.

CORPORATE GOVERNANCE:

The Company complies with the provisions laid dawrCorporate Governance laws. It
believes in and practices good corporate governaidee Company maintains
transparency and also enhances corporate accdigtaBursuant to Clause 49 of the
Listing Agreement with the Stock Exchanges, thdofeing forms part of this Annual

Report:

Declaration regarding compliance of Code of ConductBoard Members and Senior
Management Personnel,

Management Discussion and Analysis;

Report on the Corporate Governance; and

Auditors’ Certificate regarding compliance of catalis of Corporate Governance

AUDIT COMMITTEE:

The Audit Committee comprises of Mr. Swapan Sarkdrp serves as the Chairman of
the Committee and Mr. Sanjoy Srivastava and SmtdhMemita Kumari as other
members. The terms of reference of the Audit Comemithas been furnished in the
Corporate Governance Report forming a part of tlAsnual Report. All the
recommendations made by the Audit Committee dutitegyear were accepted by the
Board.

STAKEHOLDERS’ RELATIONSHIP COMMITTEE:

The composition and terms of reference of the $taklers’ Relationship Committee has
been furnished in the Corporate Governance Reportifig a part of this Annual Report.

REMUNERATION POLICY:

The Board has, on the recommendation of the Nomima&nd Remuneration Committee
adopted the Remuneration Policy, which inter-ahalides policy for selection and

appointment of Directors, Key Managerial Person8ehior Management Personnel and
their remuneration. The Remuneration Policy isestain the Corporate Governance
Report.

FAMILIARISATION PROGRAMME FOR BOARD MEMBERS:

The Company is required to conduct the FamiliaosaProgramme for Independent
Directors (IDs) in terms of Clause 49(l1)(B)(7) tife Listing Agreement, to familiarise
them about the Company and their roles, rightgyaesibilities in the Company. The
Familiarisation Programme is stated in the Corgofadvernance Report forming part of



this Annual Report. The details of such Familigiea Programme for directors may be
referred to, at the website of the Company at haffa.in

BOARD EVALUATION:

Pursuant to the provisions of Companies Act, 20h8 &lause 49 of the Listing
Agreement, your Company has adopted the Remuner&uadicy with comprehensive
procedure on performance evaluation. Chairman efNlbmination and Remuneration
Committee, who is an independent Director of tharBaconducted a one-to-one session
with each Director to understand their points @wion the parameters for performance
evaluation.

A structured questionnaire was prepared after tpkito consideration inputs received
from the Directors, covering various aspects ofBbard’s functioning such as adequacy
of the composition of the Board and its CommitteBsard culture, execution and
performance of specific duties, obligations, ethacel compliances, financial reporting
process and monitoring activities.

Performance parameters for the Board as a coledindy, included parameters like
qualification and diversity of Board members, methand criteria for selection of
independent directors to ensure independence,adiay, appropriateness, clarity of
understanding on risk scenarios faced by the Comparistence, sufficiency and
appropriateness of policy on dealing with potentiahflicts of interest, involvement of
Board members in long —term strategic planning etc.

Based on these criteria, the performance of therdogarious Board Committees,
Chairman and Individual Directors (including Indaegent Directors) was found to be
satisfactory.

Independent Directors has conducted its meetingouttthe participation of other Non-
Independent Directors and members of managementeanelwed the performance of
Board, its Committee, Chairman and individual Diogs. On the basis of the review by
the Independent Directors, they hold unanimous iopirthat the Non-Independent
Directors, including the Chairman to the Board halmndant knowledge in their
respective fields and are experts in their areas.

AUDITORS:

M/s. Shantimay Majumder & Co. (Firm Registration .N817116E), Chartered

Accountants, Statutory Auditors of the Companyreetit the ensuing Annual General
Meeting and being eligible, offer themselves folappointment. They have furnished a
Certificate to the effect that their appointmentlviie in accordance with the limits

specified in Section 139 read with Section 141 & Companies Act, 2013. You are
requested to consider their appointment.

STATUTORY AUDITORS’ OBSERVATIONS:

The notes on financial statements referred to énAhditors’ Report are self-explanatory
and do not call for any further comments. The AaditReport does not contain any
gualification, reservation or adverse remark.

SECRETARIAL AUDIT :

Pursuant to provisions of section 204 of the CamgmAct, 2013 and The Companies
(Appointment and Remuneration of Managerial PersfnRules, 2014 Bijan Kumar
Malik, Practicing Company Secretaries to conduet $ecretarial Audit of the Company
for the FY 2015. The Secretarial Audit report is@xed herewith asAnnexure A”



BOARD’S RESPONSE ON AUDITORS QUALIFICATION, RESERVA TION OR
ADVERSE REMARK OR DISCLAIMER MADE:

There are no qualifications, reservations or adveemmarks made by the Statutory
Auditors in their report or by the Company SecngiarPractice in the Secretarial Audit
Report.

VIGIL MECHANISM /WHISTLE BLOWER POLICY

The Company has a vigil mechanism named ‘Onlinetenms of Section 177 of the
Companies Act, 2013 and revised Clause 49 of tisting Agreement to deal with
instance of fraud and mismanagement, if any, andeport concerns about unethical
behaviour, wrongful conduct and violation of then@any’s code of conduct or ethics
policy. The details of the said Policy is explainedhe Corporate Governance Report and
also posted on the website of the Company wwwaiaéfo.in

DISCLOSURES UNDER SEXUAL HARASSMENT OF WOMEN AT
WORKPLACE (PREVENTION, PROHIBITION & REDRESSAL) ACT , 2013:

The Company is committed to provide a safe & conduavork environment to its
employees and has formulated ‘Policy for PreventbSexual Harassment’ to prohibit,
prevent or deter any acts of sexual harassmenbiplace and to provide the procedure
for the redressal of complaints pertaining to séxaaassment, thereby providing a safe
and healthy work environment. During the year undeview, no case of sexual
harassment was reported.

PREVENTION OF INSIDER TRADING:

The Company has adopted a Code of Conduct foreRtiew of Insider Trading with a
view to regulate trading in securities by the Diogs and designated employees of the
Company. The Code requires pre-clearance for dgafinthe Company’s shares and
prohibits the purchase or sale of Company shargs thee Directors and the
designated employees while in possession of urghddi  price sensitive information in
relation to the Company and during the period wienTrading Window is closed. The
Board is responsible for implementation of the Code

All Board Directors and the designated employees l@nfirmed compliance with the
Code.

APPRECIATIONS:

Your Company and its Directors wish to extend tisa@iicerest thanks to the Members of
the Company, Bankers, State Government, Local Bodi€ustomers, Suppliers,
Executives, Staff and workers at all levels for itheontinuous co-operation and
assistance.

For LAFFAN
SOFTWARELIMITED
Date: 07.09,2015
Place: Guwahati Sd/-
SWAPAN SARKAR
Chairman
(DIN: 05149442)



Annexure A to Boards Report

SECRETARIAL AUDIT REPORT
Form No. MR-3
For The Financial Year Ended On 3% March, 2015

(Pursuant to section 204(1) of the Companies A@32and Rule No. 9 of the
Companies (Appointment and Remuneration Persoféds, 2014)

To,
The Members,
Laffan Software Limited

1. We have conducted the secretarial audit of the damge of applicable statutory
provisions and the adherence to good corporatetipeacby Laffan Software
Limited (hereinafter called the Company). Secratafiudit was conducted in a
manner that provided us a reasonable basis foruatiad) the corporate
conducts/statutory compliances and expressing jgiaian thereon.

2. Based on our verification of the Company’s bookspers, minute books, forms
and returns filed and other records maintained lby €ompany and also
information provided by the Company, its officegents and authorized
representatives during the conduct of secretauditaWe hereby report that in
our opinion, the company has, during the auditqukedovering the financial year
ended on 31st March, 2015, complied with the stayutprovisions listed
hereunder and also that the Company has proper dBwacesses and
compliance-mechanism in place to the extent, inntlamner and subject to the
reporting made hereinafter:

3. We have examined the books, papers, minute bookssfand returns filed and
other records maintained by Laffan Software Limitedthe financial year ended
on 3F'March, 2015 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rulesenthdreunder;

(i) The Securities Contracts (Regulation) Act, 1956CR3) and the rules made
thereunder;

(iif) The Depositories Act, 1996 and the RegulationsByedlaws framed thereunder;

(iv) Foreign Exchange Management Act, 1999 and the rates regulations made
thereunder to the extent of Foreign Direct Investtn®verseas Direct Investment
and External Commercial Borrowings;

(v) The Regulations and Guidelines prescribed unde$é#wairrities and Exchange Board
of India Act, 1992 (‘SEBI Act’) viz.:

(a) The Securities and Exchange Board of India (Subiatafcquisition of Shares
and Takeovers) Regulations, 2011;

(b) The Securities and Exchange Board of India (Praibibiof Insider Trading)
Regulations, 1992;

(c) The Securities and Exchange Board of India (IsSu€apital and Disclosure
Requirements) Regulations, 2009;

(d) The Securities and Exchange Board of India (Emmo$eck Option Scheme
and Employee Stock Purchase Scheme) Guideline8; 199



(e) The Securities and Exchange Board of India (Issnd histing of Debt
Securities) Regulations. 2008;

() The Securities and Exchange Board of India (Remtstto an Issue and Share
Transfer Agents) Regulations, 1993 regarding then@amies Act and dealing
with client;

(g) The Securities and Exchange Board of India (Deljstof Equity Shares)
Regulations, 2009: and

(h) The Securities and Exchange Board of India (Buybaxfk Securities)
Regulations, 1998.

(vi) Other Applicable Acts,
(a) Factories Act, 1948
(b) Payment Of Wages Act, 1936, and rules made theezund

(c) The Minimum Wages Act, 1948, and rules made theteyn
(d) Employees’ State Insurance Act, 1948, and rulesentiaekreunder,

(e) The Employees’ Provident Fund and MiscellaneouwiBians Act, 1952, and
rules made thereunder,

(f) The Payment of Bonus Act, 1965, and rules madetimeler,

(g) Payment of Gratuity Act, 1972, and rules made tneder,

(h) The Water (Prevention & Control of Pollution) Ad974, Read with Water
(Prevention & Control of Pollution) Rules, 1975,

(i) Food Safety and Standards Act, 2006, and rules thadeunder.

4. We have also examined compliance with the applicalauses of the following:
(i) Secretarial Standards issued by The Institute ofifg2my Secretaries of India.
(i) The Listing Agreements entered into by the Comparith MCX Stock

Exchange and Ahmedabad Stock Exchange.

5. We further report that,

The Board of Directors of the Company is duly cantd with proper balance
of Executive Directors, Non-Executive Directors amdlependent Directors.
The changes in the composition of the Board of @aes that took place during

the period under review were carried out in commm@&with the provisions of
the Act.

Adequate notice is given to all directors to schedwe Board Meetings, agenda
and detailed notes on agenda were sent at least slays in advance.

Majority decision is carried through while the dising members’ views are
captured and recorded as part of the minutes.
6. We further report that there are adequate systemipeocesses in the company

commensurate with the size and operations of thgpeny to monitor and ensure
compliance with applicable laws, rules, regulatiand guidelines.

Date: 07.09. 2015 Bijan Kumar Malik

Place: Kolkata Practicing Company Sty
COP No.: 7580



To,

Annexures to the Board’s Report.
ANNEXURE -1

The Members,
Laffan Software Limited

My report of even date is to be read along witk tétter.

1.

It is management’s responsibility to identify the@ws, Rules, Regulations,

Guidelines and Directions which are applicable he Company depending

upon the industry in which it operates and to cogm@hd maintain those

records with same in letter and in spirit. My resgbility is to express an

opinion on those records based on our audit.

I have followed the audit practices and process@® appropriate to obtain

reasonable assurance about the correctness ofotitents of the secretarial
records. The verification was done on test basengure that correct facts are
reflected in secretarial records. We believe that process and practices |
followed provide a reasonable basis for our opinion

I have not verified the correctness and appropregs of financial records and
Books of Accounts of the Company.

Wherever required, | have obtained the ManagemdR¢gresentation about
the compliance of Laws, Rules, Regulations, Guidsliand Directions and
happening events etc.

The Secretarial Audit Report is neither an asswascto the future viability of

the Company nor of the efficacy or effectivenesthwihich the management
has conducted the affairs of the Company.

Date: 07.09. 2015 Bijan Kumar Malik
Place: Kolkata Practicing Company Sty
COP No.: 7580



Annexure B to Boards Report
FORM NO. MGT 9
EXTRACT OF ANNUAL RETURN

As on financial year ended on 31.03.2015

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

I. REGISTRATION & OTHER DETAILS:

1.| CIN L72200AS1985PLC002426

2.| Registration Date 26.08.1985

3.| Name of the Company | LAFFAN SOFTWARE LIMITED

4.| Category/Sub- Public limited company by shares
category of the
Company

5.| Address of the 205, HARIBOL ROY MARKET, 2ND FLOOR,
Registered office & A.T.ROAD
contact details GUWAHATI - 781 001

(Ph.) +91 7890587392

6.| Whether listed Yes
company

7.| Name, Address & ABS CONSULTANTS PVT. LTD.
contact details of the 99, Stephen House, 4, B.B.D.Bagh,
Registrar & Transfer | Kolkata - 700 001
Agent, if any. Phone No. 033-22201043

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)

S.No. | Name and Description of NIC Code of the | % to total turnover of the
main products / services Product/service | company
1 Investment & Finance

III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -

Sl NAME OF THE COMPANY CIN/GLN HOLDING/ % OF |APPLICA
No. SUBSIDIA SHARE BLE
RY/ S HELDSECTION
ASSOCIAT
1

; NV




VI. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of

Total Equity)
Category-wise Share Holding
Category of No. of Shares held at the beginning | No. of Shares held at the end of the | %
Shareholders of the year[As on 31-March-2014] year[As on 31-March-2015] Change
Demat | Physical | Total | % of Demat | Physical | Total | % of during
Total Total | the
Shares Shares | year
A.Promoters
(1) Indian
a) Individual/ HUF - - - - - - - - -
b) Central Gowvt - - - - - - - - -
c) State Govt(s) - - - - - - - - -
d) Bodies Corp. 530000 101850 631850 4.15| 530000 101850 631850 4.15
e) Banks / FI - - - - - - - - -
f) Any other - - - - - - - - -
Total shareholding
of Promoter (A) 530000 10185Q 631850 4.15| 530000 101850 631850 4.15 -

B. Public
Shareholding

1. Institutions

a) Mutual Funds

b) Banks / FI

c) Central Govt

d) State Govt(s)

e) Venture

Capital Funds

f) Insurance

Companies

g) Flls

h) Foreign
Venture Capital
Funds

i) Others
(specify)

Sub-total
(B)(1):-




2. Non-
Institutions

a) Bodies Corp.

i) Indian

1443164 -

14431640

94.81

1443164

- | 1443164

94.81

i) Overseas

b) Individuals

i) Individual
shareholders
holding nominal
share capital upto
Rs. 1 lakh

10000

14821Q

15821

1.04

10000

148210

15821

1.04

i) Individual
shareholders
holding nominal
share capital in
excess of Rs 1 lak

c) Others (Shares
in Transit)

Non Resident
Indians

Overseas
Corporate Bodies

Foreign Nationals

Clearing Members

Trusts

Foreign Bodies - O
R

Sub-total (B)(2):-

1444164

148210

14589850

95.85

1444164

148210

1458985

0 95.85

Total Public
Shareholding

(B)=(B)(1)+ (B)(2)

1444164

148210

14589850

95.85

1444164

148210

1458985

0 95.85

C. Shares held by
Custodian for
GDRs & ADRs

Grand Total

(A+B+C)

1497164

250060

15221700

100.00

1497164

250060

1522170

0 100.00

B) Shareholding of Promoter-

SN Shareholder’s Shareholding at the beginning | Shareholding at the end of the | %
Name of the year year change
No. of % of total | %of No. of % of total | % of in
Shares Shares of | Shares Shares Shares of | Shares sharehol
the Pledged / the Pledged / ding
company | encumber company | encumber duri
ed to total ed to total uring
shares shares the year
1 | BAY INLAND ]
FINANCE PVT.LTD. 101850 0.67 - 101850 0.6 -
2 ARTILLEGENCE BIO-
INNOVATIONS LTD. 530000 3.48 - 530000 3.4 -
Total 631850 4.15 631850 4.15 -




C) Change in Promoters’ Shareholding

lease specify, if there is no change)

SN | Particulars Shareholding at the Cumulative
beginning of the year | Shareholding during
the year
No. of % of total No. of | % of total
shares | shares of shares | shares of the
the company
company
At the beginning of the year
Date wise Increase / Decrease in
Promoters Shareholding during the |
year specifying the reasons for /l /\\\/' //_7/ /’/
increase / decrease (e.g. allotment et N ok ek
/transfer / bonus/ sweat equity
etc.):
At the end of the year
D) Shareholding Pattern of top ten Shareholders:
(Other than Directors, Promoters and Holders of GDRs and ADRs):
SN | For Each of the Top 10 Shareholding at the | Cumulative
Shareholders beginning Shareholding during
of the year the
year
No. of % of No. of % of
shares total shares total
shares of shares of
the the
company company
IMPALA INDUSTRIAL
1 ENTERPRISES LTD. 1190750 7.82 1190750 7.82
ONLINE INFORMATION
2 TECHNOLOGIES LTD. 1134000 7.45 1134000 7.45
3 | PURABHIDAIRY PRODUCTS P. 720500 473 | 720500 4.73
4 | GANGA BUILDERS LIMITED 665550 4.37 665550 4.37
5 | WILCO FINEXIM PVT. LTD. 647500 4.25 647500 4.25
6 | ALAVEL FINVEST PVT. LTD. 626250 4.11 626250 4.11
7 | LOGIC INFOTECH LIMITED 610000 4.01 610000 4.01
8 | NOVELTY TRADERS LIMITED 599750 3.94 599750 3.94
JAGADISHWAR
K PHARMACEUTICAL WORKS LTD. 593375 3.90 593375 3.90
NEW OUTLOOK SECURITIES
10 LIMITED 591000 3.88 591000 3.88
At the end of the year 7378675 48.47 7378675 48.47




E) Shareholding of Directors and Key Managerial Personnel:

SN | Shareholding of each Directors and Shareholding at the Cumulative
each Key Managerial Personnel beginning Shareholding during the
of the year year
No. of % of total | No. of % of total
shares shares of shares shares of
the the
company company
2. NIV
V) INDEBTEDNESS -Indebtedness of the Company including interest
outstanding/accrued but not due for payment.
Secured Loans Unsecured Deposits Total
excluding deposits Loans p Indebtedness

Indebtedness at the beginning of the
financial year

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

INY/i

7/

* Addition

* Reduction

Net Change

Indebtedness at the end of the
financial year

i) Principal Amount

ii) Interest due but not paid

iii) Interest accrued but not due

Total (i+ii+iii)

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL-
A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

SN. Particulars of Remuneration

Name of MD/WTD/ Manager

Total Amount

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)
Income-tax Act, 1961

(c) Profits in lieu of salary under section
17(3) Income- tax Act, 1961

2 Stock Option

Sweat Equity

4 Commission
- as % of profit
- others, specify...

5 Others, please specify

Total (A)

Ceiling as per the Act




B. Remuneration to other directors

SN.

Particulars of Remuneration

Name of Directors

Total Amount

Independent Directors

Fee for attending board
committee meetings

Commission

Others, please specify

Total (1)

Other Non-Executive Directors

N,

Fee for attending board
committee meetings

Commission

Others, please specify

Total (2)

Total (B)=(1+2)

Total Managerial
Remuneration

Overall Ceiling as per the Act

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN
MD/MANAGER/WTD

SN

Particulars of Remuneration

Key Managerial Personnel

CEO

CS CFO Total

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)
Income-tax Act, 1961

(c) Profits in lieu of salary under section
17(3) Income-tax Act, 1961

INY/r/74

Stock Option

w

Sweat Equity

Commission

- as % of profit

others, specify...

Others, please specify

Total




VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

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

fees imposed

A. COMPANY

Penalty

Punishment

Compounding

B. DIRECTORS

Penalty

NI

Punishment

Compounding

C. OTHER OFFICERS IN DEFAULT

Penalty

Punishment

Compounding




Annexure C to Boards Report

FORM NO. AOC -2

(Pursuant to clause (h) of sub-section (3) of seati 134 of the Act and Rule 8(2) of
the Companies (Accounts) Rules, 2014.
Form for Disclosure of particulars of contractsdagements entered into by the
company with related parties referred to in subtisec(l) of section 188 of the

Companies Act, 2013 including certain arm’s leng#mnsaction under third proviso
thereto.
1. Details of contracts or arrangements or transastim at Arm’s length basis. N.A.

Sr. Particulars Details
No.
a)| Name (s) of the related party & nature of relatiop N.A.
b) | Nature of contracts/arrangements/transa N.A.
c) | Duration of the contracts/arrangements/transaction N.A.
d)| Salient terms of the contracts or arrangementsaoisaction including N.A.
the value, if any
e)| Justification for entering into such contracts araagements or N.A.
transactions’
f) | Date of approval by the Board N.A.
g) | Amount paid as advances, if any N.A.
h) | Date on which the special resolution was passedgeineral meeting asN.A.

required under first proviso to section 188

2. Details of contracts or arrangements or transast@irm’s length basis.

Sr. No. Particulars Details
a) Name (s) of the related party & nature of relagiup N.A.
b) Nature of contracts/arrangements/transaction N.A.
C) Duration of the contracts/arrangements/transaction N.A.
d) Salient terms of the contracts or arrangementstransaction N.A.

including the value, if any

e) Date of approval by the Boe N.A.
f) Amount paid as advances, if any N.A.

Form shall be signed by the people who have sitine@oard’s Report.



Corporate Governance Report for the year ended on13' March 2015

COMPANY'S PHILOSOPHY:

The Company maintains standards while complying with the adgobf practicing good Corporate
Governance. While achieving corporate goals and creatingittwdor the investors the company
simultaneously endeavours to apply highest level of compathics and corporate governance practices.
The Board considers itself a trustee of all shareholdeis acknowledges its responsibilities to the
shareholders for creating and safeguarding shareholdatthwe

The Company’'s compliance of corporate governance guegebhthe listing agreement is as follows:
A. COMPOSITION OF THE BOARD AND RECORD OF OTHER DIRECT ORSHIPS HELD

The Company is managed and controlled through a professional dioBgard of Directors, which
consists of eminent persons with considerable profeakaxpertise and experience.

The Board of Directors comprise of an optimum combinatidxecutive and Non-executive Independent
Directors headed by the Chairman. The composition of thedBofaDirectors of the Company is in
conformity with the provisions of clause 49 of the listingeggnent with the stock exchange. The
independent directors do not have any pecuniary relationshiprsactions with the company, promoters
and management, which may affect independence or judgrning directors in any manner.

The composition and structure of the board and recordhef directorships and Committee memberships
and Chairmanships of directors as off Blarch, 2015 is as under

Name of Category | Designation Inter-se No. of other| Total No. of Chairmanships/
the relationship | Directorships Memberships of Board Committees
Director g?eocr:grs held Chairmanship | Membership | Total
Sri Swapan Director 6 6 0 6
Sarkar

Sri Sanjoy Director 6 0 6 6
Srivastava

Smt. Director 6 0 6 6
Madhumita

Kumari

B. BOARD MEETINGS

Board Meetings held during the year

Dates on which the Board Total Strength of the No. of Directors Present
Meetings were held Board
30.04.201- 3 3
30.07.2014 3 3
18.08.2014 3 3
3C.10.201- 3 3
14.01.201! 3 3




Name of Director Attendance at the Board Meetings held on | Atten | Atten
dance | dance
at the | atthe
AGM | EGM
held | held
on on
30/09/| I 1
2014 | 2015

30/04/| 30/07/| 18/08/| 30/10/| 14/01/| |/

2014 | 2014 | 2014 | 2014 | 2015 | 2015
Sri Swapn Sarkar Yes Yes | Yes | Yes Yes Yes N.A.
Sri Sanjoy Kumar Srivastava Yes Yes Yes Yes Yes Yes N.A.
Smt. Madhumita Kumatri Yes| Yes Yes Yes Yes Yes N.A.

C. COMMITTEES OF THE BOARD:

(a) Audit Committee

The Audit Committee continued working under Chairmanship of $Avapan Sarkar with co-members.

During the year, the sub-committee met on four occasioth full attendance of all the members.

The composition of the Audit Committee for the Finantfebr ended March 31, 2015 and details of the

Members participation at the Meetings of the Commitieeas under:

Name of Category Attendance at the Audit Meetings held on
Director
Sri Swapan Non- 30.04.14| 30.07.| 30.10.| 14.01.
Sarkar Executive, 14 14 15
Independent
Director
Sri Sanjoy Non- 30.04.14| 30.07.| 30.10.| 14.01.
Kumar Executive, 14 14 15
Srivastava | Independent
Director
Smt. Non- 30.04.14| 30.07.| 30.10.| 14.01.
Madhumita| Executive 14 14 15
Kumari Director
Independent

The Committee is governed by a Charter which islime with the regulatory
requirements mandated by the Companies Act, 2018 Glause 49 of the Listing
Agreement. Some of the important functions perfatiog the Committee are:

Financial Reporting and Related Processes

1. Oversight of the company’s financial reporting pres and the disclosure of its
financial information to ensure that the financtdtement is correct, sufficient
and credible;

of appointment of auditors of the company;

Recommend the appointment, replacement or remosaduneration and terms




3. To approve rendering of services by the statutarglitars other than those
expressly barred under Section 144 of Companies 2@13 and remuneration
for the same;

4. Reviewing, with the management, the annual findreteements and auditor’s
report thereon and the CEO & CFO Certificate as@ause 49 of the Listing
Agreement before submission to the board for aggravith particular reference
to:

a. Matters required to be included in the DirectorssRonsibility Statement
to be included in the Board’s Report in terms @afuske (c) of subsection 3
of Section 134 of the Companies Act, 2013;

b. Changes, if any, in accounting policies and prastiand reasons for the
same;

c. Significant adjustments made in the financial stegets arising out of audit
findings; All the Members on the Audit Committeevlathe requisite
gualification for appointment on the Committee apdssess sound
knowledge of finance, accounting practices andatiecontrols.

d. Compliance with listing and other legal requirenserglating to financial
statements;

e. Disclosure of any related party transactions (AS df8ICAI and RBI
guidelines); and

f. Qualifications in the draft audit report.

5. Reviewing, with the management, the quarterly foian statements before
submission to the board for approval and secureCsificate from CFO in
terms of Clause 41 of the Listing Agreement;

6. Reviewing, with the management, the statement et usapplication of funds
raised through an issue (public issue, rights ispueferential issue, etc.), the
statement of funds utilised for purposes other thawse stated in the offer
document/ prospectus/notice and the report sulunityethe monitoring agency
monitoring the utilisation of proceeds of a pubtic rights issue and making
appropriate recommendations to the Board to tak&eyps in this matter;

7. Reviewing, with the management, performance olistay and internal auditors
and adequacy of the internal control systems;

8. Discussion with Internal Auditors and the Managemeh any significant
findings, status of previous audit recommendatams follow up there on;

9. Review Management letters/ letters of internal camiveakness issued by the
Statutory Auditors;

10.Review the Internal Audit Report relating to intarsontrol weakness;
11.To review the functioning of the Whistle Blowergiuimechanism;

12. Approval of appointment of CFO (i.e., the whole éirfRinance Director or any
other person heading the finance function or digghg that function) after
assessing the qualifications, experience and baakgretc. of the candidate;

13.Review Management discussion and analysis of fiahoondition and results of
operations;



14.Review Statement of significant related party testi®ns, submitted by

management;

15.Review and monitor the auditor's independence aretfopmance, and

effectiveness of audit process;

16. Valuation of undertakings or assets of the compamgrever it is necessary;

17.Evaluation of internal financial controls and rislanagement systems;

18.Approve and recommend to the Board the transactwngie Company with

Related Parties or any subsequent modificatioretifer

19. Carry out such other business as may be requiregpljcable law or considered

appropriate in view of the general terms of refeesand the purpose of the Audit
committee; and

20.Any other matter as delegated by the Board of Darscof the Company from

time to time

(b) Stakeholders’ Relationship Committee

In compliance with the provisions of Section 178tled Companies Act, 2013 and the
Listing Agreement, the Board has renamed the exjstiShareholders’/Investors’
Grievance Committee” as the “Stakeholders’ Relatigm Committee”.

The terms of reference of the Committee are:

transfer/transmission of shares/debentures and sth@dr securities as may be
issued by the Company from time to time;

issue of duplicate share certificates for sharés&/deires and other securities
reported lost, defaced or destroyed, as per thedlaivn procedure;

issue new certificates against subdivision of shareenewal, split or
consolidation of share certificates / certificatelating to other securities;

issue and allot right shares / bonus shares pursmanRights Issue / Bonus Issue
made by the Company, subject to such approvalsagsmrequired;

to approve and monitor dematerialization of shamsbentures / other securities
and all matters incidental or related thereto;

to authorize the Company Secretary and Head Congdiaother Officers of the
Share Department to attend to matters relatingoteraceipt of annual reports,
notices, non-receipt of declared dividend / intereatange of address for
correspondence etc. and to monitor action taken;

monitoring expeditious redressal of investors Keltelders grievances;

Such other matters as per the directions of thedoiDirectors of the Company
which may be considered necessary in relation &oettolders and investors of
the Company and/ or as required under Clause 4®heflListing Agreement
relating to Corporate Governance, as amended, iramto time.

The composition of the Audit Committee for the Fio@l Year ended March 31, 2015
and details of the Members participation at the tihgs of the Committee are as under:

Name of Category Attendance at the Board Meetings held on
Director
Sri Swapan NED 30.04.14 30.07.14 30.10.14 14.01.15
Sarkar
Sri Sanjoy Kuma NED 30.04.1¢ 3C.07.1¢ 30.10.1¢ 14.01.1¢
Srivastava
Smt. Madhumita NED 30.04.14 30.07.14 30.10.14 14.01.15
Kumari




(c) Nomination and Remuneration Committee

In compliance with Section 178 of the Companies, 26tL3, the Board has renamed the
existing “Compensation Committee” as the “Nominatamd Remuneration Committee”.
The terms of reference of the Committee inter afielude the following:

Succession planning of the Board of Directors arehi@ Management

Employees;

Identifying and selection of candidates for appwoemt as Directors /

Independent Directors based on certain laid dowvtere;

Identifying potential individuals for appointmens &ey Managerial Personnel
and to other Senior Management positions;

Formulate and review from time to time the polioy $election and appointment
of Directors, Key Managerial Personnel and senianagement employees and
their remuneration;

Review the performance of the Board of Directorsl &8enior Management

Employees based on certain criteria as approveteoBoard.

The composition of the Audit Committee for the Fioml Year ended March 31, 2015
and details of the Members participation at the tihgs of the Committee are as under:

Name of Director Category Attendance at the Board Meetings held on
Sri Swapan Sarka NED 30.04.14 14.01.15
Sri Sanjoy Kumar NED 30.04.14 14.01.15
Srivastava
Smt. Madhumita NED 30.04.14 14.01.15
Kumari

(d) Risk Management Committee : (Non-Mandatory Comrittee)
Business Risk Evaluation and Management is an amgggrocess within the
Organization. The Company has a robust risk managerframework to identify,
monitor and minimize risks as also identify busgepportunities.
The objectives and scope of the Risk Managementriitige broadly comprises:
« Oversight of risk management performed by the etwemanagement;
* Reviewing the BRM policy and framework in line withcal legal requirements
and SEBI guidelines;
* Reviewing risks and evaluate treatment includingating mitigation actions and
ownership as per a pre-defined cycle;
» Defining framework for identification, assessmemtpnitoring, mitigation and

reporting of risks.

The composition of the Risk Management Committeetf® Financial Year ended
March 31, 2015 and details of the Members partimpaat the Meetings of the

Committee are as under:

Name of the Member Category Attendance at the Risk
Management Committee
meeting held on 30.04.14
Sri Swapan Sarkar NED Yes
Sri Sanjoy Kumar Srivastava NED Yes
Smt. Madhumita Kumari Yes




D. INDEPENDENT DIRECTORS’ MEETING:

During the year under review, the Independent Darscmet on 14.01.2015, inter alia, to
discuss:
» Evaluation of the performance of Non-independene@ors and the Board of
Directors as a whole.
« Evaluation of the performance of the chairman @& tBompany, taking into
account the views of the Executive and Non-exeeutivectors.
» Evaluation of the quality, content and timelinesflofv of information between
the Management and the Board that is necessathddBoard to effectively and
reasonably perform its duties.

All the Independent Directors were present at tleetihg.

E. FAMILIARISATION PROGRAMME FOR BOARD MEMBERS:

At the time of appointing a Director, a formaltéet of appointment is given to
him/her, which inter alia explains the role, fuocti duties and responsibilities
expected of him/her as a Director of the Compainge Director is also explained
in detail the compliances required from him unde Companies Act, 2013,
Clause 49 of the Listing Agreement and other ralev@gulations and his
affirmation taken with respect to the same.

Further, with a view to familiarise him with theo@pany’s Operations, the
Director is also given an induction kit which shaltlude at the minimum:

* Mission, Vision and Values of Company Business

«  Brief profile of the Board of Directors

* Composition of Committees of the Board

» Brief profile of Senior Managerial Personnel

* Latest Annual Report

» Latest Shareholding Pattern and Shareholders hgpidore than 5% of shares
» Codes and Policies

and other relevant information pertaining to therpany’s business.

The Chairman & Whole Time Director also has a anerte discussion with the
newly appointed Director. The above initiativesphtie Director to understand
the Company, its business and the regulatory frasmewm which the Company
operates and equips him to effectively fulfill hisle as a Director of the
Company.

The details of such Familiarisation Programme fogadors may be referred to, at
the website of the Company at its weblink i.e.dafto.in.

F. BOARD EVALUATION:

Pursuant to the provisions of Companies Act, 20i®8 @lause 49 of the Listing
Agreement, the Company has adopted the Remuner&micty with the

comprehensive procedure on performance evaluatl@hairman of the
Nomination and Remuneration Committee, who is a@ependent Director of the
Board conducted a one-to one session with eachctdiréo understand their
points of view on the parameters for performancdwation.



A structured questionnaire was prepared after ¢pkmo consideration inputs
received from the Directors, covering various atpef the Board’s functioning
such as adequacy of the composition of the Boadl isnCommittees, Board
culture, execution and performance of specific ejtiobligations, - financial
reporting process and monitoring activities, etlaiod compliances.

Independent Directors has conducted its meetingpowtt the participation of
other Non-Independent Directors and members of gemant and reviewed the
performance of Board, its Committee, Chairman awlividual Directors. On the
basis of the review by the Independent Directdrey thold unanimous opinion
that the Non-Independent Directors, including tHei@nan to the Board, have
abundant knowledge in their respective fields aedeaperts in their areas.

. RELATED PARTY TRANSACTIONS:

All related party transactions that were enteréd during the financial year were

on an arm’s length basis and were in the ordinayse of business. There are
no materially significant related party transacsianade by the Company with
Promoters, Directors, Key Managerial Personnel treo designated persons
which may have a potential conflict with the intref the Company at large. All

Related Party Transactions are placed before tlit R&ommittee. The Policy on

Related Party Transactions as approved by the Boasdoeen uploaded on the
Company’s website. The said Policy may be refetedat the website of the

Company at its weblink i.e. laffan.co.in

. VIGIL MECHANISM / WHISTLE BLOWER POLICY:

In terms of the Section 177 of the Companies ABtlRread with rules made
thereunder and Clause 49 of the Listing AgreemeatGompany has framed a
‘Breach of Integrity and Whistle Blower Policy’ iitan objective to deal with
issues pertaining to integrity, encouraging the legges and directors of the
Company to raise any concern about Company’s apastand working

environment, including possible breaches of Comisapglicies and standards,

without fear of adverse managerial action beingms&gainst such employees.
Instances of such suspected or confirmed incident of fraisfonduct may be reported on the
designated email id i.e. aviphotochem@gmail.com whichaisaged by the fraud control team.

The Policy has been uploaded on the website of the CompangaithBolicy may be referred to,
at the website of the Company at its weblink i.e. laffann

DISCLOSURES:

(a) Materially Significant related party transactions

(b)

There was no transaction of material nature with any ofdla¢ed party, which is in conflict
with the interest of the company.

Details of non-compliance by the company, pésltstrictures imposed on
the company by the Stock Exchange or SEBI or aiiyosily on any matter
related to capital markets during last 3 years.

There was no instance of levy of any penalties dufieddst three years.



J. MEANS OF COMMUNICATION WITH SHAREHOLDERS:

Quarterly results

The quarterly/ half yearly/ annual un-audited/ audited firdmesults of the Company are sent to
the Stock Exchanges immediately after they are approved byotrel Bf Directors. These results
are simultaneously posted on the web address of the Comapdaidyan.co.in pursuant to Clause
54 of the Listing Agreement.

The results of the Company were published in the followdeglland national dailies:

Website The Company’s web address laffan.co.in The wetsit@ins a complete overview of
the Company. The Company’s Annual Report, financial resuetails of its business,
shareholding pattern, compliance with Corporate Govemamontact information of the
designated officials of the Company who are responsible fistagy and handling investor
grievances and Code of Conduct are uploaded on the website.

BSE Corporate Compliance & Listing Centre (the ‘Listigntre’) BSE’s Listing Centre is a
web-based application designed for corporates. All peabdcompliance filings like

shareholding pattern, corporate governance report, among atieeedso filed electronically on
the Listing Centre.

SEBI Complaints Redress System (SCORES)
The investor complaints are processed in a centraligddbased complaints redress system. The
salient features of this system are: Centralisecbdataof all complaints, online upload of Action

Taken Reports (ATRs) by concerned companies and online \gdwirnvestors of actions taken
on the complaint and its current status.

K. MANAGEMENT DISCUSSION AND ANALYSIS (MDA):

The MDA section is carried in detail and attached hehewit

L. GENERAL BODY MEETINGS:
a) Location and time of the last three Annual General Metings

Year |Location Day & Date Time

2012 |205, Haribol Roy Market, " Floor, A Saturday, 29.09.2012 11.00 A. M.
T. Road, Guwahati - 781001
2013 [205, Haribol Roy Market, " Floor, A| Saturday, 28.09.2013| 11.00 A. M.
T. Road, Guwahati - 781001
2014 [205, Haribol Roy Market, ™ Floor, A| Tuesday, 30.09.2014| 9.30 A. M.
T. Road, Guwahati - 781001

b) The particulars of Extra-Ordinary General Meetings held during the last
three years are as under:

Year Date and Time Resolution Passed
N.A. N.A. N.A.

) Postal Ballot
No resolutions were passed through postal balldhg the last Financial Year

M. General Shareholder information:

i AGM: Date, time and venue Wednesda))f1 Eeptember,
2015 at 11.00 a.m.




Financial year

31% March, 2015

Date of Book closure

76September,2015 to 30
September, 2015

iv. Dividend Payment Date No dividend was declare
V. Listing on Stock Exchanges MCX Stock Exchangg &t
Ahmedabad Stock Exc.
Vi. Stock Code ASE : 32088
Vii. Market Price Data: High., Low during each mioimt | There was no trading during
last financial year the Year
viii. Performance in comparison to broad-based deslj
such as BSE Sensex, CRISIL index etc.
iX. Registrar and Transfer Agents ABS ConsultaritLRd.
X. Share Transfer System Demat and Physical (both
Xi. Distribution of shareholding
Xil. De-materialization of shares and liquidity TA%40 Equity share
Xiii. Outstanding GDRs/ADRs/Warrants or  ahy
Convertible instruments, conversion date and likely
impact on equity
Xiv. Plant Locations NA
XV. Address for correspondence 205, Haribol Roykdar

A.T.Road, Guwahati-781001




INDEPENDENT AUDITORS' CERTIFICATE ON CORPORATE GOVE RNANCE
REPORT

The Members of Laffan Software Limited

We have examined the compliance of conditions ajp@@te Governance by Laffan Software
Limited for the year ended March 31, 2015 stipulate clause 49 of the Listing Agreement of
the said Company with Stock Exchanges.

The Compliance of condition of Corporate Governaisabe responsibility of the Management.
Our examination was limited to the procedures angdlémentation thereof, adopted by the
Company to ensure Compliance with the conditiorCofporate Governance. It is neither an
audit nor an expression of an opinion on the firerstatements of the Company.

In our opinion and to the best of our informatiardaccording to the explanations given to us,
we certify that the Company has fully complied wailhthe mandatory conditions of Corporate
Governance as stipulated in clause 49 of the Igshigreement.

We further state that such compliance is neitheassurance as to the future viability of the
Company nor the efficiency or effectiveness withickihthe Management has conducted the
affairs of the Company.

For Shantimay Majumder & Co.
Chartered Accountants
Firm Registration No. 317116E

S. Majumder
Proprietor

Membership No: 053264
Kolkata



CERTIFICATION AS PER CLAUSE 49 (IX) (CFO CERTIFICAT ION) OF THE
LISTING AGREEMENT

The Board of Directors
Laffan Software Limited
205, Haribol Roy Market
A.T. Road,
Guwahati-781 001

We, the undersigned in our respective capacitiegies Chairman and Whole Time Director,
Chief Financial Officer and of Laffan Software Liewl, certify to the Board in terms of
requirements of Clause 49(1X) of the Listing

Agreement that we have reviewed the Financial Btates and the Cash Flow Statement of the
Company for the Financial Year ended 31 March 2015.

1. To the best of our knowledge and belief, we cettift:

a) These statements do not contain any materiallyuangtatement or omit any
material fact or contain statements that are nuéhea

b) These statements together present a true andiéairof the Company’s affairs
and are in compliance with existing accounting ¢éads, applicable laws and
regulations.

c) There are no transactions entered into by the Coyngaring the year which are
fraudulent, illegal or violative of the Company'sde of Conduct.

2. For the purpose of Financial Reporting, we atecepponsibility for establishing and
maintaining internal controls and that we havelwatad the effectiveness of the
internal control systems of the Company pertairtmdinancial reporting and we have
disclosed to the Auditors and the Audit Committeleficiencies in the design or
operation of internal controls, if any, of which aee aware and the steps we have taken
or propose to take to rectify these deficiencies.

3. We have indicated to the Auditors and the AGaimmittee:

a) significant changes, if any, in the internal colgmver financial reporting during
the year.

b) significant changes, if any, in the accounting gie made during the year and
the same have been disclosed in the notes torthedial statements; and

c) instances of significant fraud, if any, of which Wwave become aware and the
involvement therein, of the management or an enga@daving a significant role
in the company’s internal control system over fitiahreporting.

For Laffan Software Ltd.
SWAPAN SARKAR

Director
DIN: 05149442



MANAGEMENT DISCUSSION AND ANALYSIS REPORT:

Your Directors have pleasure in presenting the Mangent Discussion and Analysis Report for
the year ended on 31st March 2015.

FORWARD-LOOKING STATEMENTS:

This report contains forward-looking statementseldagn certain assumptions and expectations
of future events. The Company, therefore, canncarantee that these assumptions and
expectations are accurate or will be realised. Tlenpany's actual results, performance or
achievements can thus differ materially from thgsejected in any such forward-looking
statements. The Company assumes no responsilalipulblicly amend, modify or revise any
forward looking statementen the basis of any subsequent developmentsniafion or events.

OPPORTUNITIES AND THREATS:

The fundamental growth drivers of the country’sremoy as well as our company continue to
remain strong despite the pressures of slowdown iafidtionary conditions prevalent till
recently in the nation and also globally.

The threats to the segments in which the compareyabgs are volatility in Exchange rate,
pricing pressure arising due to competition fromv st suppliers, technology up-gradation, and
severe competition among competitor and newly emgrgompetitive nations and stricter
environment laws. Further, the Indian economyaw fintegrated with the world economy to a
very large extent and therefore vulnerable to thiectl impact of such a slowdown; such an
impact could adversely affect the Company’s pertmoe as well. Therefore, the company has
decided to close down the manufacturing activipnaentrate on the trading, and look for other
opportunities in the Export market.

MANAGEMENT TEAM:

The existing management has a strong technicahsmhgement knowledge and experience in
the chemical business.

Mr. Swapan Sarkar, Chairman of the Company is aregreneur and is having vast knowledge
and expertise in handling various businesses immgjutthe business of the Company.

INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY:

The Company has proper and adequate internal ¢aysteEm commensurate with the size of the
business operations geared towards achieving affigi in its various business operations,
safeguarding assets, optimum utilization of resesiand compliance with statutory regulations.
The management is ensuring an effective internatrobsystem to safeguard the assets of the
company. Efforts for continued improvement of intrcontrol system are being consistently
made in this regard. The company has cleared stbarek liability against assets.

HUMAN RESOURCES VIS-A-VIS INDUSTRIAL RELATIONS:

The Company values and appreciates the dedicatidrdeve with which its employees have
contributed towards improved performance duringyia under review. The industrial relations
with staff and officers are cordial during the yesuder review. All issues pertaining to staff
matters are resolved in harmonious and cordial erann



CAUTIONARY STATEMENT:

Statements in the Management Discussion and Asatisscribing the Company’s objectives,
projections, estimates and expectations may be&at looking statements’ within the meaning
of applicable securities laws and regulations. Actesults could differ materially from those

expressed or implied. Important factors that couoldke a difference to the Company’s

operations include economic conditions affectingnded/supply and price conditions in the

domestic and overseas markets in which the Compgeyates changes in the Government
regulations, tax laws, and other statutes and datistental factors.

For Laffan Software Ltd.

SWAPAN SARKAR
Chairman
DIN: 05149442



Shantimay Majumder & Co. 57, Ramesh Mitra Road,

Chartered Accountants Kolkata — 700 025 .
E-mail : cashantimoy@gmail.com

Independent Auditor’'s Report

To
The Members of LAFFAN SOFTWARE LIMITED

Report on the Financial Statements

We have audited the accompanying financial statements of LAFFAN SOFTWARE LIMITED
(“the Company”), which comprise the Balance Sheet as at 31st March 2015, the Statement of
Profit and Loss and Cash Flow Statement for the year then ended, and a summary of the
significant accounting policies and other explanatory information,

Management’'s Responsibility for the Financial State ments

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

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit.

1. 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.

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

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

Opinion

In our opinion and to the best of our information and according to the explanations
given to us, the aforesaid 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 31st
March 2015, and its Profit for the year ended on that date.

Report on Other Legal and Regulatory Requirements
1.

This report does not include a statement on the matters specified in paragraph 3 of
the Companies (Auditor’'s Report) Order 2015 (“the Order”), issued by the Central
Government of India in terms of Section 143(11) of the Act, since in our opinion and
according to the information and explanations given to us, the Order is not
applicable.

As required by Section 143(3) of the Act, we report that:

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

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

the financial statements dealt with by this report are in agreement with the books of
account;

In our opinion, the aforesaid financial statements comply with the Accounting
Standards specified under Section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014 (as amended);

on the basis of the written representations received from the directors as on 31st
March 2015 and taken on record by the Board of Directors, none of the directors is
disqualified as on 31st March 2015 from being appointed as a director in terms of
Section 164(2) of the Act;

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

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

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

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

For Shantimay Majumder & Co.
Chartered Accountants
Firm Regn.No.: 317116E

Place : Kolkata
Dated : 07/09/2015

Sd/-
Saantimoy Majumder
(Proprietor)
Membership No : 053264



Annexure to the Independent Auditor's Report of even date to the members of
LAFFAN SOFTWARE LIMITED , on the financial statements for the year ended 31st

March 2015

Based on the audit procedures performed for the purpose of reporting a true and fair view on
the financial statements of the Company and taking into consideration the information and
explanations given to us and the books of account and other records examined by us in the
normal course of audit, we report that:

(i) (a) The Company has maintained proper records showing full particulars, including

(ii)

(iii)

(iv)

v)

(vi)

(b)

(@)

(b)

(©)

guantitative details and situation of fixed assets.

The fixed assets have been physically verified by the management during the year
and no material discrepancies were noticed on such verification. In our opinion, the
frequency of verification of the fixed assets is reasonable having regard to the size
of the Company and the nature of its assets.

The management has conducted physical verification of inventory at reasonable
intervals during the year.

The procedures of physical verification of inventory followed by the management
are reasonable and adequate in relation to the size of the Company and the nature
of its business.

The Company is maintaining proper records of inventory and no material
discrepancies between physical inventory and book records were noticed on
physical verification.

The Company has not granted any loan, secured or unsecured to companies, firms
or other parties covered in the register maintained under Section 189 of the Act.
Accordingly, the provisions of clauses 3(iii)(a) and 3(iii)(b) of the Order are not
applicable

In our opinion, there is an adequate internal control system commensurate with the
size of the Company and the nature of its business for the purchase of inventory
and fixed assets and for the sale of goods and services. During the course of our
audit, no major weakness has been noticed in the internal control system in respect
of these areas.

The Company has not accepted any deposits within the meaning of Sections 73 to
76 of the Act and the Companies (Acceptance of Deposits) Rules, 2014 (as
amended). Accordingly, the provisions of clause 3(v) of the Order are not
applicable.

To the best of our knowledge and belief, the Central Government has not specified
maintenance of cost records under sub-section (1) of Section 148 of the Act, in
respect of Company’s products/ services. Accordingly, the provisions of clause
3(vi) of the Order are not applicable.

Contd....
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(vii) (@) The Company is regular in depositing undisputed statutory dues including
provident fund, employees’ state insurance, income-tax, sales-tax, wealth tax,
service tax, duty of customs, duty of excise, value added tax, cess and other
material statutory dues, as applicable, with the appropriate authorities. Further, no
undisputed amounts payable in respect thereof were outstanding at the year-end
for a period of more than six months from the date they become payable.

(b) There are no dues in respect of income-tax, sales-tax, wealth tax, service tax, duty
of customs, duty of excise, value added tax and cess that have not been deposited
with the appropriate authorities on account of any dispute.

(c) There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company in accordance with the relevant
provisions of the Companies Act, 1956 (1 of 1956) and rules made thereunder.
Accordingly, the provisions of clause 3(vii)(c) of the Order are not applicable.

(viii) In our opinion, the Company has no accumulated losses at the end of the financial
year and it has not incurred cash losses in the current and the immediately
preceding financial year.

(ix) The Company has no dues payable to a financial institution or a bank or
debenture-holders during the year. Accordingly, the provisions of clause 3(ix) of the
Order are not applicable.

.(X) The Company has not given any guarantees for loans taken by others from banks
or financial institutions. Accordingly, the provisions of clause 3(x) of the Order are
not applicable.

(xi) The Company did not have any term loans outstanding during the vyear.
Accordingly, the provisions of clause 3(xi) of the Order are not applicable.

(xii) No fraud on or by the Company has been noticed or reported during the period
covered by our audit.

For Shantimay Majumder & Co.

Chartered Accountants

Firm Regn.No.: 317116E
Place : Kolkata
Dated : 07/09/2015

Sd/-
Saantimoy Majumder
(Proprietor)
Membership No : 053264



LAFHFAN SOFTWARE LIMTED

Balance Sheet asat 31s March, 2015

Particuars Note | Asat 31 Mardh, | Asat 31 March,
No. 2015 2014
Rs Rs
A | ERUTYANDLUABUTIES
1| Sharehdders Funds
@ Share Cxoitd 2 152,217,000.00 152,217,000.00
(b) Resenes and Supus 3 52,400,226.10 52,257,808.45
204,617,326.10| 204,474,808.45
2| Qurert Liahlites
(@ Other Qurert Liablities 4 10,000.00 7,500.00
10,000.00 7,500.00
Toal : 204,627,326.10 204,482,308.45
B | ASSETS
1| NonQurent Assets
(@ Fixed Assets
() Taghe Assets 5 33,636.24 1,200811.24
33,636.24 1,209811.24
(@ Non-Qurrert Inestment 84,250,000.00 78,900,000.00
(b) Long-Term Loars and Adhances 6 7,83.00 1,279,415.00
85,029,83.00 80,179,415.00
2] Qurent assets
@ Inertaies 7 54,398, 536.25 61,108 536.25
(b) Trade Receivebles 8 5,453,000.00 5,453,000.00
(©) Cash ad Cash Equindlerts 9 357,898.61 2,534,450.96
(d) Shart-Term Loans and Advances 10 59,34,333.00 53,997,096.00
119,563,816.86 123,003,082.21
Toal : 204,627,326.10 204,482,308.45

See accanparying nates forring part of the
financid statemrents

In tems of our report attached.

For Shantimay Majunder & Co.
FAmRegn No.: 317116E
(Chaxtered Accountants)

So/-
Saantinoy Vajunder
(Proprietar)
Membership No : 06324

Place : Kdkata
Date : 7th September’ 2015

For and on behalf of the Board

So/-

Swnapan Sarkar
Diredor

DN 05149442

Sof-

Partha Chakrabarty

DOredor
DN 01995591




LAFFAN SOFTWARE LIMTED

Statenent of Prdfit and Lossfor the year ended 31 Mardh, 2015
Particuars Note For the year For the year
No. ended ended
31 MVarch, 20015| 31 March, 2014
Rs Rs

Revernue from Qperations 11 10,124,000.00 6,910,000.00
CGther Income 12 7,219,691.00 5,104,511.00
Toal Revernue (A 17,343,691.00 12,014,511.00
Bxpenses

(@ Puchese 8,200,000.00 2,280,000.00

(b) Changes in Inentaies of Hnished Goods 13 6,710,000.00 7,950,000.00

(©) Depreciation and Anartisation Experse 50,529.00 126,323.00

(d) Enployee Benfits Experse 14 793,626.00 741,356.00

(ed) Other Experses 15 835,078.35 337,592.59
Total Expenses(B) 16,589,233.35 11,435,271.59
Praiit / (Loss) before tax (A- B 74,457.65 57923941
Tax experse:

Qurent Tax Expense for Qurert Year

(@ Net Qurent Tax Exparse 611,940.00 17,455.00

(b) Defarred Tax - -
Profit / (Losy) for the year 142 517.65 561,784.41
Eamings per dare (of Rs10/- ead):

(@ Beasic 0.05 (0Yo "

(b) Dluted 0.06 (0Ye %}

See accampanying notes formming part of the financia
Statements

In Temrs of our repoart attached

For Shantimay Majunder & Co.

FrmMmRegn No.: 317116E
(Chartered Accountarnts)

Saantinoy Vajunder
(Proprietor)
Membership No : 063264

Place : Kdkata
Dete : 7th Septenber’ 2015

For and on behalf of the Board

Sd/-

Sngpan Sarkar
Drecor

DIN 05149442

Sd-

Partha Chekraborty

Dredor
DIN 01995591




LAHFAN SOFTWARE LIMTED

Notes on Accounts and Significant Acocounting Pdlid es

Partiadars

Significant Acoounting Pdlides

11

12

13

14

15

16

17

18

Bads of Acoounting and Preparation of FHnandal Staternrents

The finencia statemerts have been prepared on the accrnud besis of accourting, under the historical|
cost convertion, in accardance with the accounting principes generally accepted in India and conply
with the Gonpanies (Accounting Standards) Rules, 2006 and the relevarnt provsions of the Gonrpanies
Act, 1956.

Ue of Edimates

The preparation of financia statements in conformrity with generdlly accepted accounting principles]
requires maenagaert to meke estimetes and assuntions thet affect the reported anounts of assets
ad lidbllities and the disclosure of cortingert lighlities as at the date of financia statements and the)
reported anmounts of revenue and expenses during the reporting period. Actudl results could differ from
these estinetes. Any ravision to accourting estimetes is recognized in the period inwhich the results
are knoar/reteridized.

Cash and Cash Equivalents

Cash conprises cash on hand and dermand deposits with banks. Cash equinalents are short-ten
balances (with an aignal metuity of three nonths or less from the date of acquisition), highly liquid
inestments that are readly convertidle into knoan anounts of cash and which are sugect tg
insignificant risk of changes in\alue.

Fixed Asets

Fixed Assets are stated at cost of acquisition less accumulated depreciation. Gost includes all

expanses, drect and indirect, specificaly attributale to its acquisition and bringing it to its curent
location and working condition for its intended use.

Depredation and Anortisation

Depreciation on Fixed Assets has been provded on Whitten Doan VValue Methad at the rates and in
the manner specified in the Schedule XV of the Gompanies Act,1956.

Revenue Recognition
Bath income and expenditure itens are recognized on accrual and prudernt besis.
Income Tax

Income Tax expense conprises of curent tax and defarred charge or credit. Qurert ta is determrined
as the amount of tax payalle in respect of taxakde incore for the year.

Eamings per Share

Basic eamings per share is computed by dividing the prdiit / (oss) after tax (including the post tax
effect of extreordinary itenrs, if any) by the weighted average nurber of equity shares outstanding
duing the yeer.




LAFFAN SOFTWARE LIMTED

Note 2 Share Capital
Partiadars Asat 31 Varch, 2015 Asat 31 March, 2014
Number of Rs Nunmer of Rs
Shares Shares
@ Auhorised
Equity Shares of Rs.10 each with vating rights 15,250,000| 152,500,000.00 15,250,000| 152,500,000.00
) Isued, Subsaibed and Paid - up
Equity Shares of Rs.10 each with vating rights 15,221,700 152,217,000.00 15,221,700 152,217,000.00
Taoal : 15,221,700 152,217,000.00 15,221,700 152,217,000.00

A Recondliation of the nunber of aresand anou nt outtanding at the begnning and at the end of t he
reporting periock

Particuars Nurber of Rs Nurer of Rs
dhares dhares
OQpening Balance 15,221,700 152,217,000.00 15,221,700 152,217,000.00
Change duing the year - - - -
daosing Balance 15,221,700 152,217,000.00 15,221,700 152,217,000.00

B Rgts Preference and Redridion attadhed to sharehdders
Equity Shares : The Gonpary has one dass of equity shares hendiing a parvdlue of Rs. 10 per Share. Each Sharehdlc
is dlighle for one \ate per share held. Inthe evert of liguidation, the equity sherehdder are dighlle to receive the remair
assets of the company after distribution of al prefertial anourts in propartion to their sharehdding.

(O Details of dhares held by each sharehdder hdd ing nore than S%odhares

Jass o shares/ Nanme of sharehdder Asat3l Marc h 2015 Asat 31 March, 2014

Nuber of | 26hdding in that Nuner of %hdding in
dharesheld dassof dhares sharesheld that dassof
dhares

Equity Shareswith valing rights - 0.00%4 - 0.0024




LAFFAN SOFTWARE LIMTED

Note 3 Resenesand Supus
Particulars Asat 31 Varch, | Asat 31 Vardh,
2015 2014
Rs Rs
@) Cyoitd Resenes
Baance at the begnning and end of the year 49,742,000.00 49,742,000.00
() Supus / (Deficit) in Statement of Profit and Loss
Qpening Baance 2515,808.45 1,954,024.04
Add : Prdiit / (Loss) for the Qurert Year 142 517.65 561,784.41
dosing Balance 2,658,36.10 2,515,808.45
Total : 52 400,326.10 52 257,808.45
Note 4 CGther Qurert Liablities
Particulars Asat 31 March, | Asat 31 Vardh,
2015 2014
Rs Rs
Cthers for Expenses 10,000.00 7,500.00
Total : 10,000.00 7,500.00
Note 6 Long-Term Loansand Advances
Particulars Asat 31 Varch, | Asat 31 Vardh,
2015 2014
Rs Rs
Baances with Govemment Autharities
TDS Receivede 779,83.00 1,279,415.00
Total : 779,823.00 1,279,415.00
Note 7 Inventaries
Particuars Asat 31 March, | Asat 31 March,
2015 2014
Rs Rs
Fnished Goods £4,308,535.25 61,108,535.25
Total : 54,398, 536.25 61,108,535.25




LAFFAN SOFTWARE LIMTED

Note 5 Tanghle Assets
GuossHodk Depredation Net Bodk

S. Baance on Additions/ Bdance on Baance on For the Baance on Baance on Bdance on
No] Paticuars 1st Apil,2014 Disposa 3lst March,2015| 1st Ail, 2014 Year 3lst March,2015| 31st March,2015] 31st March, 2014
1| Computer & Softwargl  3,311,350.00 - 3,311,350.00| 3227,134.76 50,5290.00 3,277,663.76 33,636.24 84,215.24
2| Ofice Pranrises 1,125596.00| (1,125,596.00) - - - - - 1,125,596.00
Toal : 4,436,946.00 | (1,125,596.00) 3,311,350.00| 3227,134.76 50,5290.00 3,277,663.76 33,636.24 1,200,811.24
Pravious Year 4,436,946.00 - | 4,436,946.00| 3,100,811.76 126,323.00 3,227,134.76 1,200,811.24 1,336,134.24




LAFFAN SOFTWARE LIMTED

Note 8 Trade Receivable
Particulars Asat 31 Varch, | Asat 31 Mardh,
2015 2014
Rs Rs
Unseaured Gongdered Good
Qutstanding far a Period exeeding 6 norths 5,453,000.00 5,453,000.00
fromthe date they are due for paymrent
Toal : 5,453,000.00 5,453,000.00
Note 9 Cash & Cash Equivalents
Particulars Asat 31 Varch, | Asat 31 Mardh,
2015 2014
Rs Rs
Cashonhad 310,200.00 976,353.00
Balanceswith banks
In Qurent Accounts 47,689.61 1,568,097.96
Total : 357,898.61 2,534,4590.9
Note 10 Shat Term Loans and Advances
Particulars Asat 31 Varch, | Asat 31 Mardh,
2015 2014
Rs Rs
Loans 51,664,383.00 41,307,096.00
Adance Against Property 3,290,000.00 3,290,000.00
Cthers 1,900,000.00 6,900,000.00
Share Application Inv, 2,500,000.00 2,500,000.00
Toal : 50,354,383.00 53,997,096.00
Note 11 Revernue
Particuars Asat 31 Mardh, Asat 31 March,
2015 2014
Rs Rs
Sae of Products
Finished Goods 10,124,000.00 6,910,000.00
Toal : 10,124,000.00 6,910,000.00
Note 12 Ciher Inconme
Particulars Asat 31 Varch, | Asat 31 Mardh,
2015 2014
Rs Rs
Interest 7,065,628.00 5,104,511.00
Profit on Sale of Fxed Assets 154,063.00 -
Toal : 7,219,691.00 5,104,511.00




LAFFAN SOFTWARE LIMTED

Note 13 Changesin Inventory of Finished Goods

Particulars Asat 31 Mardh, | Asat 31 March,
2015 2014
Rs Rs
Opening Stock 61,108536.25 69,068536.25
Less: dosing Stock 54,398,536.25 61,108535.25
Inaease / (Deaeawe) in Stodks (6,710,000.00) (7,950,000.00)
Note 14 Bhrployee Benefits Expenses
Particulars Asat 31 Mardh, | Asat 31 March,
2015 2014
Rs Rs
Staff Welfare BExperses 73,626.00 66,356.00
Toal : 793,626.00 741,356.00
Note 15 Giher Expenses
Particulars Asat 31 Mardh, | Asat 31 March,
2015 2014
Rs Rs
ALA Listing Fees 375,310.00 -
Auditas Renmuneration 10,000.00 7,500.00
Bark Charges 1,958.35 57159
oSl Fees 33,708.00 -
GConveyance Exparses 71,248.00 68,842.00
Demet Charges 6,625.00 -
E- Vvating Charges 8,989.00 -
Hling Fees 3,000.00 1,000.00
Gerera BExperses 63,154.00 43,850.00
Legd Charges 3278.00 5,697.00
NSOL Fees 33,708.00 33,708.00
Postage 46,254.00 38,634.00
Printing & Stationery 23102.00 21,762.00
Prdfessiond Grarges 32,062.00 30,000.00
Regstrar Fees 28,090.00 11,236.00
Rent & Hectricity 18,000.00 18,000.00
Telephone Expenses 71,592.00 56,792.00
Toal : 835,078.35 337,592.59




LAHFAN SOFTWARE LIMITED

CASHH OW STATHVENT FOR THE YEAR ENDED 31ST MARCH, 2015

PURSUANT TO A AUSE 32 OF THE LISTING AGREEVI ENT

RyeesinlLacs
Fer the year ended
March 31, 2015
A Cash How from Qperating Adivities
Net Prdiit before tax & depreciation 7.545
Depreciation 0.506
8.080
Qperating Prdiit before Working Caaital Ghanges 800
Adustmernts for :
Shat Term Loarns & Advances B3573
Stock of Shares 67.100
Sudy Dettars -
Qurert Lidhilities & Provsion 0.025
13.552
Cash generated from Qperations 21602
Adustmen for :-
Income Tax Paid of Prevous Ye (6.119
Net Cash (used iny/from Qperating Activities 15.483
B Cash How from Inveding Adivities
Adustmert :-
Investment (B3.500)
Purchase of Fixed Assets -
Long Term Loans & Advances 4.996
Net Cash (used inyfrom Investing Activities 48.509)
C.  Gash How from Fnandng Adivities -
Secured Loans -
Net Cash used in financing activties -
Net Increase in Cash & Cash equindlerts (AHB+HO) ((€cl024))]
Cash & Gash eguindlents - Qpening Balance 25345
Cash & Gash eguindlernts - Aosing Balance 35/
/-
Snapan Sarkar
Dredor
DIN 05149442

Rupees inLacs
For the year ended
March 31, 2014

5792
1.263
7.056

7.056

(28440
79.500

51080
58.116

01
57.941

(71000

2407

353

(10.652)
35.9%
25345

Partha Chakraborty
Director
DN 01995591

Auditors Certificate

We have examined the attached Cash How Statenment of M's Laffan Software Limited  for the year
ended on 31st March, 2015. The Statement has been prepared by  the Gonpany in accordance with
the requirenment of Listing Agreenent Aause 2 withharious Stock Exchange and is based onard

in agreenment withthe coresponding Profit & Loss Accout and Baance Sheet of the Gonpany

cowered by our repart to the Menbers of the Gonmpary.

Place : Kdkata
Dete : 7th Septenber’ 2015
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Redgistered Office
205, Haribol Roy Market, 2" Floor, A. T. Road, Guwahati — 781 001

ATTENDANCE SLIP

I, hereby record my attendance at the 30™ Annual General Meeting of the Company at 205, Haribol
Roy Market, 2 Floor, A. T. Road, Guwahati — 781 001, on Wednesday the 30" day of September,
2015 at 11.00 A. M.

Name of the Shareholder :
(In Capital Letters)

Name of Proxy :
(In Capital Letters)

Signature :
Registered Folio No. Client ID No. No. of Shares:
Note :
1. Shareholder/Proxy holder wishing to attend the meeting must bring this attendance slip
duly signed.ro the meeting and hand it over at the entrance.
2. Shareholder/Proxy holder desiring to attend the meeting should bring his/her copy of

Annual Report for reference at the meeting.

LAFFAN SOFTWARE LIMITED
Retgistered Office
205, Haribol Roy Market, 2" Floor, A. T. Road, Guwahati — 781 001

PROXY FORM
[Pursuant to section 105(6) of the Companies Act, 2 013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

CIN: L72200AS1985PLC002426
Name of the Company: LAFFAN SOFTWARE LIMITED

Registered office: 205, Haribol Roy Market, 2nd Floor, A. T. Road, Guwahati — 781 001

Name of the Shareholder--------------------- Address:

Email ID: Folio /No/DPID/ & Client ID

I/We, being the member (s) of ............. shares of the above named company, hereby appoint
1) of having e-mail id--------------------- or failing him

2) of having e-mail id--------------------- or failing him

3) of having e-mail id--------------------- or failing him

and whose and whose signatures are appended below as my/our proxy to attend and vote (on a poll)
for me/us and on my/our behalf at the Annual General Meeting of the company, to be held on
Wednesday the 30" day of September, 2015 at 11.00 A. M at 205, Haribol Roy Market, 2" Floor, A.
T. Road, Guwahati — 781 001, India and at any adjournment thereof in respect of such resolutions as

are indicated below:



Sr.No. | Description For Against

1. The audite d Financial Statements of
the Company together with the reports of
Board of Directors and the Auditors

thereon
2 Re-appointment of Shri Swapan Sarkar
3 Appointment of Statutory Auditors
and authorizing Board to fix their
remuneration.
Signature
Affix Re 1/- Revenue Stamp
Signed this day of 2015
Registered Folio No. Client ID No. DP ID

No. of Shares:

Note : This proxy form duly complied should be deposited at the Registered Office of the
Company not later than 48 (Forty Eight) hours before the time fixed for holding of the meeting.




