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NOTICE

NOTICE is hereby given that the Twenty-Forth Annual General Meeting of the Members of
M/s. PHOENIX TOWNSHIP LIMITED (CIN-L67190GA1993PLC001327) would be held at
Phoenix Park Inn Resort, Sequera Vado, Candolim, Goa-403 515 on Monday, 07" August, 2017 at
04.00 P.M. to transact the following business:

ORDINARY BUSINESS

1. To consider and adopt the Financial Statements of the Company for the financial year ended
March 31,2017 and the reports of the Board of Directors and the Auditors thereon.

2. To appoint a Director in place of Mr. Samit P. Hede (holding DIN: 01411689), who retires by
rotation, and being eligible, offers himself for re-appointment.

3. To appoint M/s. Chaturvedi Sohan & Co., Chartered Accountants, Mumbai having ICAI Firm
Registration No. 118424W as statutory auditors of the Company, to hold office from the
conclusion of this Annual General Meeting until the conclusion of the Twenty Ninth Annual
General Meeting of the Company to be held in the calendar year 2022, at such remuneration as
may be agreed upon by the Audit Committee and in this regard.

To consider, and if thoughts fit, to pass with or without modification(s), the following
resolution as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section 139 and 142 and other applicable
provisions, if any, of the Companies Act, 2013 ("the Act") read with Companies (Audit and
Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof, for the
time being in force), M/s. Chaturvedi Sohan & Co., Chartered Accountants, (Firm Registration
No. 118424W) be and are hereby appointed as the Statutory Auditors of the Company in place of
the retiring auditors M/s. Bhutter & Co., Chartered Accountants, to hold office from the
conclusion of this Annual General Meeting until the conclusion of the Twenty Ninth Annual
General Meeting of the Company to be held in the calendar year 2022 (subject to ratification of
their appointment at every Annual General Meeting, if so required under the Act), at such
remuneration as may be mutually agreed to, between the Board of Directors and the Auditors, plus
applicable taxes and reimbursement of travel and out-of-pocket expenses."

By Order of the Board
Phoenix Township Limited

Sd/-
Place: Mumbai Dr. Prafulla R. Hede
. Chairman
Date: 26" May, 2017 DIN-00651441

# :
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NOTES

AMEMBER ENTITLED TO ATTEND AND VOTE 9. The Securities and Exchange Board of India (SEBI)
AT THE ANNUAL GENERAL MEETING (THE has mandated the submission of Permanent Account
"MEETING") IS ENTITLED TO APPOINT A Number (PAN) by every participant in securities
PROXY TO ATTEND AND VOTE INSTEAD OF market. Members holding shares in electronic form
HIMSELF / HERSELF AND THE PROXY NEED are, therefore, requested to submit the PAN to their
NOT BE A MEMBER OF THE COMPANY. The Depository Participants with whom they are
instrument appointing the proxy, in order to be maintaining their demat accounts. Members holding
effective, should be duly completed and deposited at shares in physical form can submit their PAN details
the registered office of the Company not less than 48 to the Company/Registrars and Transfer Agents.
g(;:t)i;zght) hours before the commencement of the 10. Non- Resident Indian Members are requested to
inform Registrars and Transfer Agents, immediately
Corporate Members intending to send their of
:ﬁﬁanftefo g::: ﬁzreln;zllt;v:; ﬂ:: Cttt;;iﬁt;e Al(\:/:’e;grllg a. Change in their residential status on return to India for
are requested to send to the Company, a certified copy permanent scttlement; and
of the relevant Board Resolution together with their b. Particulars of their bank account maintained in India
respective specimen signatures authorizing their with complete name, branch, account type, account
representative(s) to attend and vote on their behalf at number and address of the bank with pin code
the meeting. number, if not furnished earlier.
Members are requested to bring their attendance slips 11.  The Shareholders are requested to notify their change
duly completed and signed mentioning therein details of address immediately to the Registrars & Transfer
of their DP ID and Client ID/ Folio No. Agent (RTA) - Adroit Corporate Services Private
Tn case of joint holders attending the Meeting, only Limited at' nrafu}s@adrf)itcomorate.com. The
such joint holder who is higher in the order of names Con}pany o et e any request
will be entitled to vote at the meeting. fecelved dgectly from the shareholder holding .shares
in electronic form for any change of bank particulars
Relevant documents referred to in the accompanying or bank mandate. Such changes are to be advised only
Notice are open for inspection by the Members at the to the Depository Participant by the Shareholders.
any's Regist ffice on all workin s of
gnzmcﬂm;:nyfglu;ir:ggin::s (1)101z:rs, u(l))to thge(ii?‘:e g £ 12.  Equity sharfes of the Company are under compulsory
themeeting, Demat trading by all I'nv_estors. "I‘hose.shareholders
who have not dematerialized their equity shares are
The Register of Directors and Key Managerial advised to dematerialize their shareholding, to avoid
Personnel and their shareholding, maintained under inconvenience in future.
Section 170 of the Companies Act, 2013, will be . . .
available for inspection by the Members at the Annual ek Re-appomhnept 02 Duector's: .l ensuing ———
General Meeting. General Mee.tmg, Mr. S?.mlt P. Hedg (holding DIN
01411689) liable to retire by rotation, and being
The Register of Contracts or Arrangements in which eligible, offers himself for re-appointment. The
Directors are interested, maintained under Section details pertaining to this Director as required under
189 of the Companies Act, 2013, will be available for SEBI (Listing Obligations and Disclosure
inspection by the Members at the Annual General Requirements) Regulation, 2015 are annexed with the
Meeting. Notice.
The Register of Members and Share Transfer Books 14.  Members intending to seek explanation / clarification

of the Company shall remain closed from 01" August,
2017 to 07" August, 2017 (both days inclusive), for
payment of final dividend, if declared at the meeting.

about the Accounts at the Annual General Meeting are
requested to inform the Company at least a week in
advance of their intention to do so, so that relevant

# .
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15.

16.

17.

18.

19.

information may be made available, if the Chairman
permits such information to be furnished.

The shareholders who are holding shares in demat
form and have not yet registered their e-mail IDs, are
requested to register their e-mail IDs with their
Depository Participant at the earliest, to enable the
Company to use the same for serving documents to
them electronically, hereinafter. Shareholders
holding shares in physical form may kindly provide
their e-mail IDs to the RTA by sending an e-mail to
Adroit Corporate Services Private Limited at
prafuls@adroitcorporate.com. The Annual Report of
the Company would also be made available on the
Company's website www.hbgindia.com.

Pursuant to the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules,
2014, the Company is offering e-voting facility to its
members to exercise their right to vote by electronic
means. The Members / list of Beneficial Owners as on
cut-off date i.e. Tuesday, 01" August, 2017, are
entitled to vote on the Resolutions set forth in this
Notice. Members who have acquired shares after the
dispatch of the Annual Report and before the "cut-off"
date can exercise their right to vote by electronic
means. The e-voting period will commence from 9.00
a.m. (IST) on Friday, 04" August, 2017 and will end at
05.00 p.m. (IST) on Sunday, 06" August, 2017. The
Company has appointed M/s Kothari H. &
Associates, Practicing Company Secretaries to act as
the Scrutinizer, for conducting the scrutiny of the
votes cast. The members desiring to vote through
electronic mode may refer to the detailed procedure
one-voting sent separately.

Members who are unable to exercise their voting
rights through e-voting may exercise their voting
rights at a poll provided at the Annual General
Meceting.

Investor Grievance Redressal :

The Company has designated an exclusive e-mail id

complaince@hbgindia.com to enable Investors to

register their complaints, ifany.

A route map showing directions to reach the venue of
the 24" AGM is given at the end of this Notice, as per
the requirement of the Secretarial Standard - 2 on
"General Meetings".

20.

E-Voting

In compliance with Section 108 of the Companies
Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014, the
Company is pleased to provide its Shareholders with
facility to exercise their right to vote at the 24th
Annual General Meeting (AGM) by electronic means
and the business may be transacted through e-Voting
Services provided by Central Depository Services
(India) Limited (CDSL).

The Company has signed an agreement with CDSL

for facilitating e-voting to enable the Shareholders to cast
their vote electronically.

The Instructions for the shareholders for voting

®

vi)

vii)

electronically are as under:

The voting period begins on 04" August, 2017 (09.00
am.) and ends on 06" August, 2017 (05.00 p.m.).
During this period shareholders' of the Company,
holding shares either in physical form or in
dematerialized form, as on the cut-off date (record
date) of 01" August, 2017, may cast their vote
electronically. The e-voting module shall be disabled
by CDSL for voting thereafter.

The shareholders should log on to the e-voting
website www.evotingindia.com during the voting
period.

Click on "Shareholders" tab.
Now Enter your User ID
a. ForCDSL: 16 digits beneficiary ID.

b. For NSDL: 8 Character DP ID followed by 8
Digits Client ID.

¢. Members holding shares in Physical Form should
enter Folio Number registered with the Company.

Next enter the Image Verification as displayed and
Click on Login.

If you are holding shares in demat form and had
logged on to www.evotingindia.com and voted on an
earlier voting of any company, then your existing
password is to be used.

Ifyou are first time user follow the step given below.

# 3
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For Members holding shares in Demat Form and Physical Form

PAN

PANField.

Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both demat
shareholders as well as physical shareholders)
* Members who have not updated their PAN with the Company/Depository Participant are
requested to use the first two letters of their name and the 8 digits of the sequence number in the

Date of Birth
(DOB)

account or folio in dd/mm/yyyy format.

Enter the Date of Birth as recorded in your demat account or in the company records for the said demat

Dividend Bank
Details

demataccount or folio.

Enter the Dividend Bank Details as recorded in your demat account or in the company records for the said

» Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded
with the depository or company please enter the member id / folio number in the Dividend Bank
details field as mentioned in instruction (iv).

viii) After entering these details appropriately, click on

ix)

xi)

xii)

"SUBMIT" tab.

Members holding shares in physical form will then directly

reach the Company selection screen. However, members
holding shares in demat form will now reach 'Password
Creation' menu wherein they are required to mandatorily
enter their login password in the new password field.
Kindly note that this password is to be also used by the
demat holders for voting for resolutions of any other
company on which they are eligible to vote, provided that
company opts for e-voting through CDSL platform. It is
strongly recommended not to share your password with
any other person and take utmost care to keep your
password confidential.

For Members holding shares in physical form, the details
can be used only for e-voting on the resolutions contained
in this Notice.

Click onthe EVSN for Phoenix Township Limited

On the voting page, you will see "RESOLUTION
DESCRIPTION" and against the same the option
"YES/NQO" for voting. Select the option YES or NO as
desired. The option "YES" implies that you assent to the
Resolution and option NO implies that you dissent to the
Resolution.

xiii) Click on the "RESOLUTIONS FILE LINK" if you wish to

view the entire Resolution details.

xiv) After selecting the resolution you have decided to vote on,

XV)

click on "SUBMIT". A confirmation box will be displayed.
If you wish to confirm your vote, click on "OK", else to
change your vote, click on "CANCEL" and accordingly
modify your vote.

Once you "CONFIRM" your vote on the resolution, you
will not be allowed to modify your vote.

xvi) You can also take out print of the voting done by you by

clicking on "Click here to print" option on the Voting page.

xvii) If demat account holder has forgotten the same password

then enter the User ID and the image verification code and

Place: Mumbai
. m axr
Date: 26" May, 2017

# 4
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click on Forgot Password & enter the details as prompted
by the system.

xviii)Shareholders can also cast their vote using CDSL's mobile

app m-Voting available for android based mobiles. The m-
Voting app can be downloaded from Google Play Store.
TPhone and Windows phone users can download the app
from the App Store and the Windows Phone Store,
respectively. Please follow the instructions as prompted by
the mobile app while voting on your mobile.

Note for Non - Individual Shareholders & Custodians:

Non-Individual shareholders (i.e. other than Individuals,
HUF, and NRI etc.) and custodians are required to log on to
www.evotingindia.com and register themselves as
Corporate.

A scanned copy of the Registration Form bearing the stamp
and sign of the entity should be emailed to

helpdesk.evoting@cdslindia.com.

After receiving the login details they have to create
compliance user using the admin login and password. The
Compliance user would be able to link the account(s) for
which they wish to vote.

The list of accounts should be mailed to

helpdesk.evoting@cdslindia.com and on approval of the

accounts they would be able to cast their vote.

A scanned copy of the Board Resolution and Power of
Attorney (POA) which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in the
system for the scrutinizer to verify the same.

In case you have any queries or issues regarding e-voting,
you may refer the Frequently Asked Questions ("FAQs")
and e-voting manual available at www.evotingindia.com.

By Order of the Board
Phoenix Township Limited

Sd/-
Dr. Prafulla R. Hede
Chairman
DIN-00651441
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ANNEXURE TO ITEM 2 OF THE NOTICE
Details of Directors seeking re-appointment at the
forthcoming Annual General Meeting
(in pursuance SEBI (Listing Obligations and Disclosures Requirements) Regulations, 2015)

Name ofthe Director Mr. Samit P. Hede
Director Identification Number (DIN) 01411689

Date of Birth 30/09/1974
Nationality Indian

Date of Appointment on Board 01/04/2005
Qualification Graduate in Commerce
Shareholding in Company Equity Shares: 77873

Preference Shares: 76062

List of Directorships held in other Companies

1. Colaba Real Estate Pvt Ltd

2. Rama Capfin Private Limited

3. Glacier Trades Private Limited

4. Star Galaxy Trades Private Limited

Memberships / Chairmanships of Audit and
Stakeholders' Relationship Committees across
Public Companies

NIL

ANNEXURE TO ITEM 3 OF THE NOTICE
EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

Pursuant to Section 102 of the Companies Act, 2013 ("the
Act"), the following Explanatory Statement sets out all
material facts relating to the business mentioned under Item
Nos. 3 to of the accompanying Notice dated 26" May, 2017.

This Explanatory Statement is provided though strictly
notrequired as per Section 102 ofthe Act.

As per the provisions of Section 139 of the Companies
Act, 2013 ("the Act") read with rules made thereunder, no
listed company can appoint or re-appoint an audit firm as
auditor for more than two terms of five consecutive years.
Further, as per Section 139 of the Act, a period of three years
has been provided to comply with this requirement. In view
of'the same, the term of the existing Statutory Auditors, M/s.
Bhutter & Co., Chartered Accountants is upto the
conclusion of this Annual General Meeting (AGM).

The Board of Directors has based on the recommendation
of the Audit Committee, at its meeting held on 26" May, 2017,
proposed the appointment of M/s. Chaturvedi Sohan & Co.,
Chartered Accountants (Firm Registration No. 118424W),

Place: Mumbai

th
Date: 26" May, 2017

as the Statutory Auditors of the Company for a period of five
years, to hold office from the conclusion of this AGM till the
conclusion of the Twenty Ninth Annual General Meeting of
the Company to be held in the calendar year 2022, subject to
ratification of their appointment at every Annual General
Meeting, if so required under the Act. M/s. Chaturvedi Sohan
& Co., have consented to their appointment as Statutory
Auditors and have confirmed that if appointed, their
appointment will be in accordance with Section 139 read with
Section 141 ofthe Act.

None of the Directors and Key Managerial Personnel or
their relatives are, in any way, concerned or interested,
financially or otherwise, in the said resolution.

The Board commends the ordinary resolution as set out in
Item No. 3 of this Notice for your approval.

By Order of the Board
Phoenix Township Limited

Sd/-
Dr. Prafulla R. Hede

Chairman
DIN-00651441

_——— — L a1 s
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DIRECTORS' REPORT

To,
The Members,

Your Directors have pleasure in presenting their 24th Annual Report together with Audited Financial Statements of the

Company for the Financial Year ended March 31, 2017.

FINANCIAL SUMMARY OR HIGHLIGHTS/PERFORMANCE OF THE COMPANY

Particulars 31st March, 2017 31st March, 2016
Total Income 14,90,43,455 13,48,60,919
Less: Total Expenditure 11,71,64,365 10,30,13,445
Profit Before Interest, Depreciation, prior period 3,18,79,090 3,18,47,474
Item and Tax
Less: Depreciation 1,89,04,501 2,03,91,097
Less: Interest 52,63,220 50,87,128
Less: Prior Period Items 35,776 2,01,994
Profit Before Extraordinary Items and Tax 76,75,593 61,67,255
Less: Extra-Ordinary Items = -
Profit/ (Loss) Before Tax 76,75,593 61,67,225
Less: Tax Expense

(a) Current Tax 17,82,063 11,30,868

(b) Deferred Tax 7,23,789 5,97,042
Profit/(Loss) For The Year 51,69,741 44,39,346
During the year under consideration the income of 3. DIVIDEND

your Company has increased to Rs. 1490.43 Lac in the
current year from Rs. 1,348.61 Lac earned in the previous
year. The Profit before Tax (PBT) of the Company for the
current year has increased to Rs. 76.75 Lac as against 61.67
Lac in the previous year. Similarly the Profit after Tax
(PAT) for the current year is Rs. 51.67 Lac as compared to
Rs.44.39 Lac earned in the previous year.

1. CHANGE IN THE NATURE OF BUSINESS,

There is no change in the business activity of the
Company.

2. DETAILS OF SUBSIDIARY / JOINT
VENTURES / ASSOCIATE COMPANIES

The Company does not have any Subsidiary, Joint
Venture Company or Associate Company as on March 31,
2017 and any information for this purpose is not applicable
to the company.

To conserve resources which would assist in future
growth of the Company, no dividend is recommended by
the Board for the financial year ended March 31,2017.

4. RESERVES

During the year under review, the company has not
made any transfer to reserves.

5. DEPOSITS

During the year under review, your Company did not
accept any deposits in terms of Section 73 of the Companies
Act, 2013 read with the Companies (Acceptance of
Deposit) Rules, 2014. During the year, no amounts were
outstanding which were classified as 'Deposits' under the
applicable provisions of Companies Act, 1956 and hence,
the requirement for furnishing of details of deposits which
are not in compliance with the Chapter V of the Companies
Act, 2013 isnot applicable.

# ¢
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6. SHARE CAPITAL

The Authorised Share Capital of the company is Rs.
28,00,00,000/- and the paid up share capital of the
company is Rs. 21,68,08,680/-.

During the year under review, the Company has not
issued shares with differential voting rights nor granted
stock options nor sweat equity.

The Company has not made any purchase or provision
of its own shares by employees or by trustees for the benefit
of employees during the financial year 2016-2017.

7. EXTRACTOFTHEANNUALRETURN

The details forming part of the extract of the Annual
Return in form MGT-9 is annexed herewith as "' AnnexureA".

8. DETAILS IN RESPECT OF ADEQUACY OF
INTERNAL FINANCIAL CONTROLS WITH
REFERENCE TO THE FINANCIAL
STATEMENTS.

The Company has an Internal Control System,
commensurate with the size, scale and complexity of its
operations. The scope and authority of the Internal Audit
(IA) function is to maintain its objectivity and
independence. Based on the report of internal audit
function, process owners undertake corrective action in
their respective areas and thereby strengthen the controls.
Significant audit observations and corrective actions
thereon are presented to the Audit Committee of the Board.

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

The particulars prescribed under Section 134 of the
Companies Act, 2013 read with Rule 8 (3) of the
Companies (Accounts) Rules, 2014, relating to
Conservation of Energy, Technology Absorption, Foreign
Exchange Earnings and Outgo are furnished in
"Annexure- B" to this Report.

10. AUDITORSAND AUDITORS' REPORT

M/s. Bhatter & Co., Chartered Accountants, Mumbai
(Registration No.131092W) who had been appointed as
Statutory Auditor of the Company for a period of three year
at the 21" Annual General Meeting and their term of office
will come to an end in the ensuing Annual General

Meeting, Hence the Board of the Company need to appoint
another Auditor to act as a Statutory Auditor of the
Company, in place of M/s. Bhatter & Co. Accordingly the
Board of the Company, with the consent of the Audit
Committee has recommended to appoint M/s. Chaturvedi
Sohan & Co., Chartered Accountants (having ICAI
Registration No: 118424W), to act as Statutory Auditor of
the Company for a period 5 years commencing from the
conclusion of 24"Annual General Meeting up to the
conclusion of Annual General Meeting to be held in the
calendar year 2022, subject to approval of members of the
Company in the ensuing Annual General Meeting and
further ratification of their appointment in every subsequent
Annual General Meeting.

An eligibility certificate as to their appointment, stating
that their appointment is well within the prescribed limits
under Section 141 of the Companies Act, 2013, has been
obtained from them along with the consent to act as
Statutory Auditor of the Company, in accordance with
Section 139(1) of the Companies Act, 2013 read with the
Companies (Audit and Auditors) Rules, 2014.

Auditors' Report issued by M/s. Bhatter & Co.,
Statutory Auditor of the Company, does not contain any
qualification, reservation or adverse remark and is self
explanatory.

11. SECRETARIAL AUDIT

Pursuant to the provisions of Section 204 of the
Companies Act, 2013 and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, the
Company has appointed M/s. Kothari H. & Associates,
Practicing Company Secretaries, to undertake the
Secretarial Audit of the Company. The Report of the
Secretarial Auditis annexed herewith as "Annexure C".

12. DIRECTORS & KEY MANAGERIAL
PERSONNEL:

A) ChangesinDirectors and Key Managerial Personnel

During the Financial year the there are no changes in the
Board of the Company, although Mr. Sourabh Kothari had
been appointed as Company Secretary & Compliance
Officer of the Company as on 01.03.2017 in place Ms.
Dipika Agrawal who has resigned from her office as on
01.10.2016.

e,  ————L ], 7
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B) Declaration by an Independent Director(s) and re-
appointment, if any

All Independent Directors have given declarations that
they meet the criteria of independence as laid down under
Section 149(6) of the Companies Act, 2013 and Chapter IV
of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015.

C) Formal Annual Evaluation

Pursuant to the provisions of the Companies Act, 2013
and Chapter IV of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Board has carried out an annual
performance evaluation of its own performance, as also of,
the directors individually as well as the evaluation of the
working of its Audit, Nomination & Remuneration and
Compliance Committees. The manner in which the
evaluation has been carried out has been explained in the
Corporate Governance Report.

D) Meetings of the Board of Directors

The Company held a minimum of one Board meeting
in every quarter. The details of the Meeting held during the
financial year are given in the Corporate Governance Report.

13. AUDIT COMMITTEE

An Audit Committee is in existence in accordance with
the provisions of Section 177 of the Companies Act, 2013.
Kindly refer to the section on Corporate Governance under
the head, 'Audit Committee' for matters relating to
constitution, meetings and functions of the Committee.

14. DETAILS OF ESTABLISHMENT OF VIGIL
MECHANISM / WHISTLE BLOWER POLICY
FOR DIRECTORS AND EMPLOYEES

The Company has a vigil mechanism to deal with
instance of fraud and / or mismanagement, if any. The details
of the Policy is explained in the Corporate Governance
Report and also posted on the website of the Company.

15. NOMINATION AND REMUNERATION
COMMITTEE

A Nomination and Remuneration Committee is in
existence in accordance with the provisions of sub-section
(3) of Section 178. Kindly refer to section on Corporate
Governance, under the head, Nomination & Remuneration

Committee' for matters relating to constitution, meetings,
functions of the Committee and the remuneration policy
formulated by this Committee. The Brief of the Company's
Policy on appointment and remuneration of Directors and
Key Managerial Personnel under Section 178(3) of the
Companies Act, 2013 and SEBI (Listing Obligation and
Disclosure Requirements) Regulation, 2015 is attached as
Annexure D to this report.

16. CORPORATE SOCIALRESPONSIBILITY (CSR)

The Corporate Social Responsibility as per Section 135
of the Companies Act, 2013 is currently not applicable to
Company.

17. SUSTAINABLE DEVELOPMENT

Sustainability has been deeply embedded into the
Company's business and has become an integral part of its
decision making process while considering social,
economic and environmental dimensions.

18. BUSINESS RISKMANAGEMENT

Your Company has a robust Risk Management policy.
The Company through a Steering Committee oversees the
Risk Management process including risk identification,
impact assessment, effective implementation of the
mitigation plans and risk reporting. At present the company
has not identified any element of risk which may threaten
the existence of the company.

The details of Risk Management as practiced by the
Company are provided as part of Management Discussion
and Analysis Report, which is a part of this Report.

19. PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS UNDER SECTION 186

Details of Loans, Guarantees and Investments covered
under the provisions of Section 186 of the Companies Act,
2013 are given in the notes to the Financial Statements.

20. PARTICULARS OF CONTRACTS OR
ARRANGEMENTS WITH RELATED PARTIES:

In line with the requirements of the Companies Act,
2013 and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, your Company has
formulated a Policy on Related Party Transactions which is
also available on Company's website at www.hbgindia.com.
The Policy intends to ensure that proper reporting; approval

# §
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and disclosure processes are in place for all transactions
between the Company and Related Parties.

AllRelated Party Transactions entered during the year
were in Ordinary Course of the Business and on Arm's
Length basis. No Material Related Party Transactions were
entered during the year by your Company. therefore, the
disclosure of Related Party Transactions as required under
Section 134(3) (h) of the Companies Act, 2013 in Form
AOC2 is not been furnished.

21. PARTICULARS OFEMPLOYEES

The information required under Section 197(12) of
theCompanies Act, 2013 read with Rule 5 of the
Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, is annexed as
AnnexureE.

During the financial year 2015-16, there were no
employee in the Company whose particulars are required
to be given in terms of Section 197 (12) of the Act, read
with Rules 5(2) and 5(3) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014.

22. CORPORATE GOVERNANCE CERTIFICATE
& REPORT ON CORPORATE GOVERNANCE

Certificate from the Auditors of the Company, M/s. Bhatter
& Co, Chartered Accountants, confirming compliance
with the conditions of Corporate Governance as stipulated
under Chapter IV of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 is presented in a separate section
forming part of the Annual Report.

23. POLICIES:

All the policies are available on the website of the
Company i.e. www.hbgindia.com.

24. MANAGEMENT DISCUSSION & ANALYSIS
REPORT

Management Discussion & Analysis Report for the
year under review, as stipulated in Chapter IV of the
Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 is presented in a separate section forming part of the
Annual Report.
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25. DIRECTORS' RESPONSIBILITY STATEMENT

To the best of their knowledge and belief and according
to the information and explanations obtained by them, your
Directors make the following statements in terms of Section
134(3) (C) of the Companies Act, 2013:

(a) that in the preparation of the annual financial
statements for the year ended March 31, 2017, the
applicable accounting standards have been followed
along with proper explanation relating to material
departures, if any;

(b) that such accounting policies as (mentioned in the
Notes to the financial statements) have been selected
and applied consistently and judgements and estimates
have been made that are reasonable and prudent so as to
give a true and fair view of the state of affairs of the
Company as at March 31, 2017 and of the Profit/loss of
the Company for the year ended on that date;

(c) that proper and sufficient care has been taken for the
maintenance of adequate accounting records in
accordance with the provisions of the Companies Act,
2013 for safeguarding the assets of the Company and
for preventing and detecting fraud and other
irregularities;

(d) that the annual financial statements have been prepared
on a going concern basis;

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

(f) that systems to ensure compliance with the provisions
of all applicable laws were in place and were adequate
and operating effectively.

26. GENERAL

Your Directors state that no disclosure or reporting is
required in respect of the following items as there were no
transactions on these items during the year under review:

a. No significant or material orders were passed by the
Regulators or Courts or Tribunals which impact the going
concern status and Company's operations in future.

b. Your Directors further state that during the year
underreview, there were no cases filed pursuant to the
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Sexual Harassment of Women at Work place of various countries, Government of India, Government of
(Prevention, Prohibition and Redressal) Act, 2013. Goa, Government of Maharashtra and concerned
Government Departments/Agencies for their co-operation.
Deep sense of appreciation is also recorded for the dedicated
efforts and contribution of the employees of the company at
all levels, as without their focus, commitment and hard
work, the Company's consistent growth would not have been
27. ACKNOWLEDGEMENTS possible, despite the challenging environment.

¢. There were no material changes and commitments
affecting the financial position of the Company
between the end of financial year and the date of the
Report.

Your Directors wish to express their grateful
appreciation for the co-operation and support received
from customers, financial institutions, Banks,
regulatory authorities, customers and members and the
society at large. The Directors also thank Governments

Place: Mumbai For and on behalf of the Board of Directors
Date: 26th May, 2017 Phoenix Township Limited
Registered Office:

Durga Bhavan, Sd/-

Hede Centre, Tonca, Dr. Prafulla R. Hede

Panaji, Goa - 403001. Chairman

(DIN: 00651441)
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ANNEXURE -A

FORM NO. MGT -9, EXTRACT OF ANNUAL RETURN
For financial year ended March 31, 2017

[Pursuant to section 92(3) of the Companies Act, 2013 and rule12 (1) of the
Companies (Management and Administration) Rules, 2014]

I. REGISTRATION AND OTHER DETAILS:

CIN L67190GA1993PLC001327

Registration Date 10/02/1993

Name of the Company Phoenix Township Limited

Category / Sub-Category of the Company Company limited by Share/ Non-Government Indian
Company

Address of the Registered office and contact Durga Bhavan, Hede Centre Tonca Panaji Goa - 403001
details

Whether listed company (\) Yes () No

Name, Address and Contact details of Adroit Corporate Services Pvt Ltd

Registrar and Transfer Agent, if any 17/20, Jaferbhoy Ind. Estate, 1st Floor,
Makwana Road, Marol Naka, Andheri (East),
Mumbai- 400059.

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:-
SL Name and Description of main NIC Code of the % to total turnover of
No. products / services Product / Service (NIC 2008) the company
1. Hotels Operations 5510 82%
2. Restaurants, bars and canteens 5520 18%

III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES : NA

e ———. W] 1
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IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
i) Category-wise Share Holding

Category of No. of Shares held at the beginning of the No. of Shares held at the end of the year %
Shareholders year (1.04.2016 / 31.03.2016) (31.03.2017) Change
Demat Physical Total % of Demat Physical Total % of dl:::g
Total Total
Shares Shares year
Promoters
A) Indian
a) Individual / HUF 2723276 0 2723276 19.47 2723276 0 2723276| 19.47 0
b) Central Govt. 0 0 0 0 0 0 0 0 0
c) State Govt. (s) 0 0 0 0 0 0 0 0 0
d) Bodies Corp. 6741809 0 6741809 | 48.21 6746809 0 6746809| 48.25 0.04
e) Banks/FI 0 0 0 0 0 0 0 0 0
f) Any Other... 381625 0 381625 2.73 381625 0 381625 2.73 0
Sub-total (A) (1):- 9846710 0 | 9846710 | 70.41| 9851710 0| 9851710| 70.45 0.04
Foreign
NRIs- Individuals 0 0 0 0 0 0 0 0 0
Other- Individuals 0 0 0 0 0 0 0 0 0
Bodies Corp. 0 0 0 0 0 0 0 0 0
Banks / FI 0 0 0 0 0 0 0 0 0
Any Other 0 0 0 0 0 0 0 0 0
Sub-total(A) (2):- 0 0 0 0 0 0 0 0 0
Total shareholding 9846710 0 9846710 | 70.41 9851710 0 9851710| 70.45 0.04
of Promoter (A) =
ANHA2)
B. Public
Shareholding
1. Institutions
Mutual Funds 0 0 0 0 0 0 0 0 0
Banks/FI 0 1000 1000 0.01 0 1000 1000 0.01 0
Central Govt 0 0 0 0 0 0 0 0 0
State Govt(s) 0 0 0 0 0 <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>