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SECRETARIAL AUDIT REPORT 
 

The Members, 
Nova Publications India Limited  
Jalandhar 
 
We have conducted the secretarial audit of the compliance of applicable statutory provisions and the 
adherence to good corporate practices by Nova Publications India Limited (hereinafter called the 
company).   
 
Secretarial Audit was conducted in a manner that provided us a reasonable basis for evaluating the 
corporate conducts/statutory compliances and expressing our opinion thereon. 
 
Based on our verification of the Nova Publications India Limited books, papers, minute books, forms 
and returns filed and other records maintained by the company and also the information provided by the 
Company, its officers, agents and authorized representatives during the conduct of secretarial audit, we 
hereby report that in our opinion, the company has, during the audit period covering the financial year 
ended on March 31, 2015 complied with the statutory provisions listed hereunder and also that the 
Company has proper Board-processes and compliance-mechanism in place to the extent, in the manner 
and subject to the reporting made hereinafter: 
 
We have examined the books, papers, minute books, forms and returns filed and other records 
maintained by “the Company”  for the financial year ended on March 31, 2015 according to the 
provisions of: 
 
(i) The Companies Act, 2013 (the Act) and the rules made thereunder; 
 
(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder; 
 
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder; 
 
(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the 
extent of Foreign Direct Investment, Overseas Direct Investment and External Commercial Borrowings; 
 
(v) The following applicable Regulations and Guidelines prescribed under the Securities and Exchange 
Board of India Act, 1992 (‘SEBI Act’):- 

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

b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992; 
c) The Securities and Exchange Board of India (Issue of Capital and Disclosure requirements) 

Regulations, 2009; 
d) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) 

Regulations, 1993 regarding the Companies Act, 2013 and dealing with client; 
 

The following regulations and Guidelines of SEBI are not applicable to the company as no such event 
took place in the Company:  

 
a. The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee 

Stock Purchase Scheme) Guidelines, 1999; 
b. The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 

2008; 
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c. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009; and 
d. The Securities and Exchange Board of India (Buy Back of Securities) Regulations, 1998; 

�
(vi) Other Laws including Micro, Small and Medium Enterprises Development Act, 2006 applicable to 
the Company as per the representations given by the Company. 
 
We have also examined compliance with the applicable clauses of the following: 
 

(i) Secretarial Standards with respect to board and general meetings of The Institute of Company 
Secretaries of India are not in force as on the date of this report and;  

 
(ii) The Listing Agreement entered into by the Company with BSE Limited, Mumbai. 

 
During the period under review and as per the representations and clarifications made, the Company has 
generally complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards, etc. 
mentioned above subject to the following observations: 
 
 

·  No E-Voting conducted in Annual General Meeting of the Company. 
·  The Board of the company during the year under Audit was not constituted in accordance with 

Clause 49 of listing agreement.  
·  No KMP’s appointed in the Company. (CS, CFO, MD is required to appoint as KMP). 

 
Decisions of the Board Meetings, as represented by the management, were taken unanimously.  
 
We further report that there are adequate systems and processes in the company commensurate with 
the size and operations of the company to monitor and ensure compliance with applicable laws, rules, 
regulations and guidelines. 
 

For Ankit Gandhi & Associates 
Place: JALANDHAR 
Date: 30.09.2015 
                           (Ankit Gandhi) 
           Fcs No 7646; C.P. NO 8204 
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This Report to be read with our letter of even date which is annexed to this Report as Annexure A and 
forms integral part of this Report. 
 
The Members 
 
Nova Publications India Limited  
 
We have conducted the secretarial audit of the compliance of applicable statutory provisions and the 
adherence to good corporate practices by Nova Publications India Limited. 
 
1. The maintenance of secretarial records is the responsibility of the management of the company. Our 
responsibility is to express an opinion on these secretarial records based on our audit.  
 
2. We have followed the audit practices and processes as were appropriate to obtain reasonable 
assurance about the correctness of the contents of the Secretarial records. The verification was done on 
test basis to ensure that correct facts are reflected in secretarial records. We believe that the processes 
and practices, we followed provide a reasonable basis for our opinion. 
 
 3. We have not verified the correctness and appropriateness of financial records and Books of Accounts 
of the company. 
 
4. Where ever required, we have obtained the Management representation about the compliance of laws, 
rules and regulations and happening of events etc.  
 
5. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, 
standards is the responsibility of management. Our examination was limited to the verification of 
procedures on test basis.  
 
6. The Secretarial Audit report is neither an assurance as to the future viability of the company nor of 
the efficacy or effectiveness with which the management has conducted the affairs of the company.  
 
 
 
 
 

For Ankit Gandhi & Associates 
Place: JALANDHAR 
Date: 30.09.2015 
                           (Ankit Gandhi) 
           Fcs No 7646; C.P. NO 8204 
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I. In regard to Secretarial Audit Report’s qualification regarding E-Voting conducted in Annual 

General Meeting of the Company, the Board hereby places its reply that due to unforeseen 
circumstances we were not able to comply with e voting process. We will adhere to E-voting 
process in future General meetings. 

 
II.  In respect to Secretarial Auditor’s observation regarding non-constitution of Board as per Clause 49 

of Listing Agreement, the Board hereby places its reply that there were 6 directors during the 
financial year 2014-2015. As per Listing Agreement requirements, the Board was required to be 
constituted with at least 3 Independent Directors. There were 2 Independent Directors in 
Company. This discrepancy was caused inadvertently and currently the Board of Company is 
constituted as per the requirement of Clause 49 of Listing Agreement containing relevant mix of 
Independent and Executive Directors. 
 

III.  In respect to Secretarial Auditor’s observation regarding non-appointment of KMP’s in the 
Company, the Board hereby places its reply that during the year 2014-15 the Company had to 
appoint KMP’s under section 203 of Companies Act 2013; but Company could not appoint 
appropriate member, although they have tried their best to find the suitable candidate. However 
in the following year the Company is in full focus to appoint the KMP’s as per the provisions of 
Companies Act, 2013. 
�
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0�2  Nomination and Remuneration Committee  

 
Nomination and Remuneration Committee was held on 01.09.2014, in accordance with the requirements 
specified under the provisions of the Companies Act, 2013 and Clause 49 of the Listing Agreement.  
 
The Key Objectives of the Committee would be:  

�  To guide the Board in relation to appointment and removal of Directors, Key Managerial Personnel and 
Senior Management.  

�  To evaluate the performance of the members of the Board and provide necessary report to the Board for 
further evaluation of the Board.  

�  To recommend to the Board on Remuneration payable to the Directors, Key Managerial Personnel and 
Senior Management.  

�  To retain, motivate and promote talent and to ensure long term sustainability of talented managerial 
persons and create competitive advantage.  

�  To develop a succession plan for the Board and to regularly review the plan. 
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