
REPORT ON CORPOfi \-IE GOYERNANCE

COMPANYTS PHI:-OSOPHY ON CODE OI CORIORATE GOYERNANCE

Corpomte Govemance is the combination of Yoluntary Practices and compliance with laws and

regutations Ieading to cffectiv-e conuoi lnd management of *re Otganization Good Corporare

G;vemance leads to long tenn shareholdelv-zlue and enhances intetest of other stakcholden.

,{uthun is committed to the adoprion of And 2dherencc to the best Corporzte Gowemance

practices at all times and continuously benchmatks itself against each such ptactice in the industty'

Authum understands and rcspects its fiduciary and trusteeship role and rcsponsibfiry to its
stakeholdcrs and strivcs hxtd to meet theil exPectatiofls Authum believes that Cotpomte

Goyernence is a joumcy fot constantly imptoving sustainable value deation and is an uprvard

moving tatgct. Ovet the years, the governalrce ptocesses afld systcms hav-e thcrefote beeo

.tr""g[.o.d at Authum. In additio11 to comp\ing vith the shtuiolv rcquiremeots, eflectiYe

govemance rystcms xrd przcticcs torvatds improving tanspatcncv, dlsclosucs, inretnal contols

ind promotion of ethics at wotk place hxYe been institutionalized- The Company's Equity shares

are presently listcd on two Stock Exchanges in India namely The Calcutta Stock Exchaogc Limited

and BSE Limited.

Authum has complied in dl matedd respccts u.ith the featues of Copotate GoYemancc Code as

pcr revised Clauie 49 of thc Listing A$ccmert with the Stock Exchanges (rerised cffective

bctober 01,2014 ride SEBI Cucult nos. CIR/CFD/PoLICY/CELL/2/2014 dated,{pril 17,

2014 
^nd 

CII./CFD / POLICv /CELL/1 /2014 datcd Septembet 15, 2014).

CODE OF CONDUCT FOR DIRECTORS AND SENIOR EXECUTT!'ES

A Code of Corduct as applicablc to the lloard of Directo$ and Senior Executilcs fiice
Prcsidenis aod above) has been approved 'lae said Code has also been displayed on the

Compaflls website \r'$,rr'.authunr.com. Thc Boad Membcrs and Seniot Executives have affumed

their compliance with the Code and a declatation signed by the Chaitman & Managing Director

(CEO in terms of Cleuse 49) is gir.en belorv: It is heteby dcclated that the ComPafly has obtained

from all the Boatd Membets ard Senior Executives an affltnation that they havc complied with

thc Code of Coducr fot the Errancial year 2014-15.

BOARD OT DIREC!'ORS

The Compafly's Boatd consists ofThrce Not-Execuovc Directots and O11e Executive Ditectot as

on 31.03.t015- The Chaiman of the Board is an ExecutlYe Directoi. Naine and catcgorJ of each

director is given belorv
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Name of
I)irectors

Category
of
Director

Board
Meetings
attended
dudng
2074-2015

No. of
Directorships
of othel
Indian
comPanies as

on
31st March,
2075

Membership of
mandatory Boatd
Committees of othef
companies as on
31st March, 2015

No. of
Ordinary
Shares
held
as on
31st
March,
2015

Member
Navin KumaJ
Tain

Managing
Diector

7 3 Nooe Nil

Tapan Sodad Independent 7 1 Note None Ni1

Aditya Prakh Independett 7 9 None Nil

Suresh ?ulllJij
Tdn

Independent
Directot

5 12 : frntce) Nit

x Exdudes Directotships in foreign comPAi es 
^ad 

comparues incoq>or:rted under Section B of
the Companies Act 2013.

During the Enancial yezt 201.12015 urder rcview, the Board of Directots met 7 tihes on the

following dates: May 20, 2014 August 12, 2014, A\gnsr 29,2014, October 10, 2014, November

12,2074, December 9,2014 and Febrtar113,2015, .

Disclosure regatding te appoinlrnent of D ectots: Ptovided in the notes to the norice of Aflnu^l

General Meetillg.

AUDIT COT'{MITTEE

The Compmy has aa Audit Committee consisting of fie following Directors:

Name Desisnation Category
NIr. Aditva Patakh 3hairman \on Execuuve, lndependent

N4r. Tapan Sodad \{embet lon-Execudvc, lodepefl dent

Mr Suresh Pukltai Iain llembcr \on Executive, Independent

N4r. Navin Kumar lain Execuuve. Manaqins DLrector

Four audit comrrittee rneearngs wete held during dre year 2014 2015 IIay 20, 201d August 12,

2014, November 12,2014, ar'd Febtuary 13, 2013. The Company Secretary Acts ff thc Seoetaty

to the Audit Committee. The teins of tefetence of the audit committee indudes the following:

a. Oversight of the company's financial teporting process and the disclosure of its Erlancial

infotmatron to ensue that dle financial statement is cotect, suf6cient a1ld dedible;

b. Recommendation for epPoiltmen! rcmuneration and tcrms of appointment of auditors of the

cornpany;
c. Approval of paymcnt to statutoty euditors for any other sexvices rendered by the statutory

audltors;
d. Revie*ing, with thc management, the xnnual Enancial stxtements and auditot's rcport theteon

befote submission to the board fot apptoval, with Pntticulat reference to:
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f.

b-
i.
i.
k.
L

e. Matters required to be included in the Director's Responsibil.ity Sratemetrt to be included in
ttre Board's report io terhs of clause (c) of sub section 3 of sectioo 134 of the Coopanies Acq
2013
Changes, if ann in accourting potcies and practices afld ieasons fot the same
Major accounting entries iovolvhg estimates based on the arercise ofjudgment by Masagemeflt
s;gnificart adjustrnents rnade in the fl1a:rcial stateftents atisiflg out of audit firldings
Compliance with listing and other legal requirements dating to finaflcial statemerts
Disclosure of any related party taflsactiofls
Qualifications i-rr the draft audit teport
Reviewing, with tie management, the quartedy finaocial statements before submission to the
board for apptoval;
Reviewing with the management, the staterneot ofuses / application of funds raised though
an issue fuublic issue, tights issug preferential issue, etc), the stateheflt of funds utilized fot
purposes other than those stated ir the offet documert / prospectus / notice and the repott
subhitted by fie monitoriflg ageflcy ,nodtoring the utilisation of proceeds of a pubJic or
rights issue, aad making appropriate recommendations to the Boatd to take up steps in this

Revrew aad mooitor the auditor's independeoce ard perfomui:rce, aod effectiveness of audit
ptocess;

o. Approval or al1y subsequent modification of tsnsactioos of the coalpafly s.iti related parties;
p. Sffubny of inrer corpomte loans and invesdnenrs;
q. Valuation of uodertakings or assets of the companR wherevet it is aecessary;
t Evaluation ofintemal Enancial contols and risk rnaf,ageraent systetns;
s. Re!'ie$.ing, with the lnanageheot, perfoflnance of statutoly and intemal auditor, adequacy of

the intemal conEol systehs;
t. Reviewing the adequacy ofintemal audit 6mction, ifann including the structue ofthe

intemal audit departmen! staffng and seniority of the official heading the departmenq
reportiflg structure cove$ge aod frequeflcy ofiflternal audiq

u. Discussion with iotemal auditors of aay significant findings and follow up tlere on;
v. Reviewing the findings of any intemal investtations by the intemal auditors ioto matte$

where there is suspected &aud ot ineguJatity o: a failure of inteffal cootrol s).stems of a
haterial natrue aod reportilg the matter to the boatd;

w. Discussiofl $rith statutoty auditots befote the audit coomences, about the aatue and scope of
audit as well as post-audit discussion to ascertain any alea of concem;

x. To look into tlle reasons for substantial defaults in the paymeot to the deposito$, debeflture
holdets, shareholders fn case of noo payment of declared dividends) and creditols;

y. To leview the furctioaing of the V&isde Blower ,necharism;
z. Approval ofappofuitment ofCFO (ie., &e whole-time Finaoce Ditector 01 any ottrer persoo

heading the Enance fiuctioa or discharging that 6:nctioa) after assesshg the qualfications,
expetience and background, etc. ofthe candidate;

NOMINATION AND REMI'NERAIION COMMITTEE

In putsuaflt to rules and regulation laid dowl by listing agreement and colnpal1ies tct for listed
companies it is required to foirnulate a flonrination and temulelation cohmittee but zt plesent
company do not pay atry lemuoemtiotr to any ofits dircctor but foi appohtheflt, re appoiotmeot,
tesignation of a.lly highei official staffs, executive ot nofl executive directots nomination
cobruoittee has been for:med which will work fot nominatioa as well as remuneration.

The Nomination and Rernunefatiotr Committee evaluates the composition znd orgadzation of the
Board and its Cobrnittees io light of requirerneflts established by aly regulatory body or any other
applicable statute, rule and reguJatioa which the Coo.rdttee deems &levanE make
recofimendations to the Boatd of Dfuectors in respect to the appointmen! re-appoiaUnent and
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resigllxtiol1 of Ifldeperdent, Executive and Non-Executive Directors of the Company, ensute '6t
aod proper' stetus of the existhg/proposed Directots of the Company in accordance with RBI
Circular on Corporate Govcrnancc, issucd ftom timc to timc, and othcr mattcrs spccificd for
Nomination and Renuf,eration Committec in Scction 178 of the Companies Acg 2013,
Companies (Nteetings ofBoard and its Powers) Rules, 2014 and under tie Listing,{geement with
the Stock Exchanges.
The Committee compdses Mr. Adirya Pamkh, and Mr. Suesh Puldrtri Jnin hdepefldef,t
Directots, Mr. Tapan Sodani Chief Financial Offlcet acts as Membet and Mr. Navitr Kurlat Jaifl,
Managing Director of the Company and NIr. Aditya Pral,h acts as a Chair:nan of the Nomination
and Remuneration Cormittee. NIr. Bishal Aganval Compaoy Secretary of the Company acts as

the Sedetary to $e Nomination and Remuneration Committee. Meetings of the Nomination and
Remuneration Committee of the Company wete held on 20.05.2014, 29.05.2015 

^r]d 
22.06.2015.

1ae Nomination afld Remunerxtion Cofimittee at 1ts said meetings discussed and approved

The Nomimtion and Remunemtion Comrn-ittee is primadly responsible tol

D Idefltify potential c^ndidate to become Board Nfembet.
ii)Recommending nor,rinee lor various cohmittees of the Board
iii)Emuring that appropriate procedues arc in place to assess Board's effectiveoess.
iv)Developing an annuel evaluauofl process of $e Boatd and its cohnittee
v)Formulation of criteria for evaluauon of Indcperdent D ccto$ and thc Board.
vi) Ary oiher fiBtter iefefted to d:re Nomination aod Remunemtion Conmittcc by thc Board of
Directors of dre Company.

STAKEHOLDERS REI-ATIONSHIP COMNIITTEE

In comp)rancc with Scction 178 of Companies Acq 2013 and Listing Agteemenq the 'Shateholdet
Gdevance Committcc'rvas rcnamcd as "Stakeholders' ReJationship Coinrnitiee".

The Stakeholdets' Relationship Comrrrittee oversees and reriews re&essal of shateholdet and
irvestor gtievances, recordiflg demxtenalzatlon & remateflalisatson of shares, derl $riih mattets
relating to Authum Code of Conduct for Prohibitlon of Insidu Trading framed in lile wi$
Securities and Exchange Boatd of India (Ptohibitior of Insider Trading) Regulations, 1992 and
rclatcd mattc$. The Comnittee comprises,Ntl. Aditva PatalJr, Mr. Suesh Pukhaj lain
Independent Director, Mr. Tapan Sodani, acts as Chtf FinAnclAI Officer and Mr. Navifl Kunut
Jai:r as Managing Director and N{r. Aditya Palakh acts as Chairmaa of the comraittee .N{r. Bishal
Agalwal, Compary Secretary of the Company acts as the SecretalT to the Stakeholders Gricvance
Conrmiuee and is assigned with the responsibilities of oyerseeing investor gievances.
DETA]LS OF GENERAI- BODY MEET1NG

l. Locruon and frme r here ta.r r,hree ACAIs u cte held

Year Location D^re Time
201i-21)11 7, Mangoe Lane, 2"" Floor,

Room No. 212, I{olkata-700001
29.09.2014 1r.J0A.M.

2012 2013 '18 BritisL India Street, 3rd
Floor, Room No.302, I(olkata

700 069.

30.09.2013 10.30 A.M.

2011 2012 18 BritisL If,dia Street, 3rd
Floor, Room No.302, I(olkata

700 069.

29.09.2012 11.00 A.1\{
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2. No special resolution was put thtough Postl Br.ilot at the last AGM ot dudrg tJre yeat
under re\,'iel\,.

DETAILS OF NON-CO {?LIANCE BY THE COMPA\TY. PENLTY. ST1CTURES

'MPOSED 
ON THE COMPAIIY BY STOCK SXCHANE OR SEB: OR A}IY

STATUTO*Y AUTHORITY. ON AIIY M,ITT:R REI-ATE} TO CA?ITA'
A/I,{R(E'TS. DURING T:{E LAST THAE' YEARS

During tl1e Iast 3 (Ihree) yea$, thele wete no strictues or penalties imposed by eidret Stock
Exchanges ot Secudtres and Exchange Board of India (SEBI) or any statutory authotity for
ooncornpliance of any matter related to the capital markets.

INS1DER Ti-ADING CODE:

In accordance with the Securities and Exchange Board of Idia @rohibition of Insider Trading)
Regulations, 1992, dre Board of Dircctors of thc Company havc formulated Authum Code of
Conduct for Prohibition of Insider Tradiag (Authum Insidcr Codc) in thc shares and securities ol
the Company by its Dircctots atd Designated Employees. The said Code is available on the
Company's rvebsite rwvw.authum.com. Mr. Bishal Agamal, Company Secietaty is the CompJJancc

Officet for moi toriflg edherence to the ReguJations for the preservation of price sensltire
iaformation, pre clearaflcc of trades and implernentetion of dre Audrum Code of Conduct fot
Prohibition of Insidet Ttading.

'lhe Securities and Exchange lloard of Ifldia (SEBI) has vide its Notification dated January 15,

2015 published SEBI (Prohibition of Insider Trading) Regulatioas, 2015 ("IT Regulations, 2015)

which provides for sttonger legal nnd enforcement framework for pretention of insider trading
and that dre SEBI (Ptohibition of Insider Tmding) Regulations, 1992 shall stand repealed. The
PIT Rcgulations, 2015 shall cohe into force on the one hun&ed and twentieth day from the datc

ofits publication in thc Official Gazette i.e. with effect ftom May 15, 2015 approximately.

]NDEPENDENT DIRECTORS MEET]NG

Ifl tems of Section 149 of the Companies Act, 2013 and the Listing Agreemert, a sepxrate
meeting of the Independetlt Dtuectors held on February 13, 2015 without the presence of thc
IVanaging Director, or any management team. lhe meeting v-zs ,rttended by all the Independent
Directors and cnablcd them to discuss vatious matters petainiflg to dre Company's affairs and
theteafter put forth theil combrned views to the Board. The Meeting rvas held to discuss:

a) Evaluation ofthe pcrformance ofNon-Independent Directors drd the Board olDtectors as a

whole;
b) Evaluation of the performance of tLe Chairman of the Company, tzking into account the r'iews

of dre Executive arrd Non-Executir,e D ecto$; and
c) Evaluation of thc qualiq, conteot afld ir-'neltress of florv of information between the
Management ard the Boatd that is lecessary for the Board to effectively and reasonably pedorm
its duties.

AII Independert Directors wete presert at the Meetif,g.
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The Company has formulated a codified lThistle Blowet Policy in ordcr to encouage Directors

"od "-pGy.." 
of the Company to escalate to the level of the Audit Conmittee any issue of

..""."ri ;rirp*e"g -d compromising with the lntetest of the Company and its stakeholders in

""y -"y. ftl C.Garry is coimitt"d i ndherc to highest Possible staodatds of ethical' motal and

leoa.l business "ondu"i 
and to opeo commuaication und to prooide oecessaty safeguards for

;'rT".";;;;;;n es ftom repnsals or victimization, fot whistle btowing in good laith The

"la loU.y l. aratuUt. "n 
&e Company's I ebsire wwl autbum com '

The Company affirms that none of the ehployees have been dcnied access to thc Audlt

C;*",tttei. qrr"t"rty ,.po't with numbet oi 
'ompluints 

teceived' if '"v' :"1* dre \0hisde

il.*"r 
-ir"ri.f 

*a tir.ir 
-orrt.om" 

is placed before the Audit conlrittee of the company at

quafiedy irteffals.

MEANS OF COMMI]NICATION

The quarterly 6tanci2l tesults of tie Compaay are normally pub)ished in the The Echo of India

and Atlik Lipi.

The quartedy tuancial tesults a.rld half-yearlv 6nan&1 results.of the Company ate not selt to each

shateholdet. Flowever, the "o-p*y .o"*"' that its E.Iiancial results ate sellt to the coocemed

;;; ;;;r"g. i-*.diut"ty ufi"r th" .or,," have been consideted and taken on tecord bv the

Boatd of Diectors.

The Management Discussion and Analysis Report is a pat of the Anrrual Report of the Company

for the yeat undet review.
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