EPSOM PROPERTIES LIMITED

REPORT ON CORPORATE GOVERNANCE 

01. COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE    
The Company believes that good corporate governance practices should be enshrined in all the activities of the Company which would ensure efficient conduct of the affairs of the Company and help the Company in achieving its goal of maximizing value for all its stakeholders.     
02. BOARD OF DIRECTORS
i) The composition of the Board is in conformity with Clause 49 of the Listing Agreement.

ii) None of the Directors on the Board is a Member of more than 10 Committees or Chairman of more than 5 Committees as specified in Clause 49, across all the Companies in which he is a Director.  Necessary disclosure regarding Committee Positions in other public companies as at March 31, 2014 have been made by the Directors.
iii) The name and categories of the Directors, on the Board, their attendance at Board Meetings held during the year and the number of Directorships and Committee Chairmanships/Memberships held by them in other companies is given below.  Other directorships do not include alternate directorships, directorships of private limited companies and of companies incorporated outside India.  Chairmanship/membership of Board Committees include only Audit and Shareholder/Investor Grievance Committees.
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	Name of the Director
	Category
	Relationship 

with each other
	Directorshipin other Companies 
	Committee Membrshipsin other Companies 

	Dr Mohan Swami
	Non-Executive Chairman/ Promoter
	There is no relationship between any of the Directors
	Nil
	Nil

	Dr C Sivakumar Reddy
	Managing Director & CEO
	 -do-
	Nil
	Nil

	Mrs Gomathi A Vaidyanathan
	Non-Executive/ Independent
	-do-
	1
	Nil

	Mr K Bhakthavatsala Reddy
	Non-Executive/

Independent
	-do-
	Nil
	Nil

	Mr T S Raju
	Non-Executive
	-do-
	Nil
	Nil

	Ms Yogeswary
	Non-Executive/ Independent
	-do-
	Nil
	Nil


03. ATTENDANCE OF DIRECTORS AT BOARD MEETINGS AND ANNUAL GENERAL MEETING   

During the financial year ended 6 (Six)  Board Meetings were held and the maximum time gap between 2 (two) meetings did not exceed  4 (four) months.  The Board Meetings were held on  on 4th April 2013, 4th May 2013, 31st  July 2013,  1st October 2013,  31st October 2013 and 31st January 2014  
	Name of the Director
	No.of Board Meetings held 
	No. of meetings attended
	Last AGM

	Dr Mohan Swami
	6
	         1
	            Yes

	Dr C Sivakumar Reddy
	6
	6
	            Yes

	Mrs Gomathi A Vaidyanathan
	6
	        Nil
	            No

	Mr K Bhakthavatsala Reddy
	               6
	6
	Yes

	Mr T S Raju
	6
	6
	Yes

	Ms Yogeshwary*
	3
	Nil
	No


*Ms Yogeshwary was appointed as an Additional Director with effect from 31st July 2013.
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BOARD PROCEDURES 

The Board meets at least once in a quarter to review the quarterly financial results and operations of the Company. In addition to the above, the Board also meets as and when necessary to address specific issues concerning the business. The tentative annual calendar of Board Meetings for the ensuing year is decided well in advance by the Board and is published as part of the Annual Report.
The Board Meetings are governed by a structured Agenda. The Agenda along with detailed explanatory notes and supporting material are circulated well in advance before each meeting to all the Directors for facilitating effective discussion and decision

making. The Board has complete access to any information within the Company which includes following information as specified in Clause 49 of the Listing Agreement:
1.Annual operating plans and budgets and any updates. 

2. Capital budgets and any updates. 

3. Quarterly results for the company and its operating divisions or business segments. 

4. Minutes of meetings of audit committee and other committees of the Board. 

5. The information on recruitment and remuneration of senior officers just below the board level, including appointment or removal of Chief Financial Officer and the Company Secretary. 

6. Materially important show cause, demand, prosecution notices and penalty notices . 

7. Fatal or serious accidents, dangerous occurrences, any material effluent or pollution problems. 

8. Any material default in financial obligations to and by the company, or substantial non payment for goods sold by the company. 

9. Any issue, which involves possible public or product liability claims of substantial nature, including any judgement or order which, may have passed strictures on the conduct of the company or taken an adverse view regarding another enterprise that can have negative implications on the company. 

 10.Details of any joint venture or collaboration agreement. 
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11. Transactions that involve substantial payment towards goodwill, brand equity, or 

intellectual property. 
12. Significant labour problems and their proposed solutions. 
13. Sale of material nature, of investments, subsidiaries, assets, which is not in normal course of business. 

14. Quarterly details of foreign exchange exposures and the steps taken by management to limit the risks of adverse exchange rate movement, if material. 

15. Non-compliance of any regulatory, statutory or listing requirements and shareholders service such as non-payment of dividend, delay in share transfer etc. 

16, Approval of related party transactions.

17.Risk management reports and presentations made by the Senior Management

18. All other information which are relevant for decision making by the Board.
The Minutes capturing the proceedings of the meetings of the Board of Directors/ Committees of the Board of Directors are maintained as per the applicable laws.
04.AUDIT COMMITTEE  

The Audit Committee of the Company is constituted and functions in accordance with Section 177 of the Companies Act 2013 and Listing Agreement. 
a)Composition, Name of Members and Chairperson, Meetings and attendance during the year       

During the year under review, four meetings were held on 4th April  2013, 31st   July 2013, 31st   October 2013 and 31st January 2014.

	Name of the Member
	Category
	No. of meetings held
	Attendance

	Mr K Bhakthavatsala Reddy
	Independent Non-Executive
	4
	4

	Dr C Sivakumar Reddy
	Non Independent Executive
	4
	4

	Mrs Gomathi A Vaidyanathan
	Independent Non-Executive
	4
	Nil
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b) Powers of Audit Committee
The Audit Committee is empowered, pursuant to its terms of reference, inter alia, to:

1. investigate any activity within its terms of reference
2. seek information from any employee
3. obtain outside legal or professional advice
4. secure attendance of outsiders with relevant expertise, if it considers necessary.

The Audit Committee is constituted and functions in accordance with Section 177 of the Companies Act, 2013 and Listing Agreement
c) Brief description of terms of reference

1. Overseeing the Company’s financial reporting process and the disclosure of its financial information to ensure that the financial statements are correct, sufficient and credible.

2. Recommending to the Board, the appointment, reappointment and, if required, the replacement or removal  of  the  statutory auditor,  fixing of  audit  fees  and  approving payments for any other service.

3. Recommending to the Board of Directors, the appointment of Cost Auditor for the Company.

4. Reviewing, with the management, the annual financial statements before submission to the Board for approval, with particular reference to:

a. Matters required to be included in the Directors’ Responsibility Statement to be included in the Board’s report as per Section 217(2AA) of the Companies Act, 1956;

b. Changes in the Accounting policies and practices and the reasons for the same, major accounting entries and significant adjustments made in the financial statements arising out of audit findings;

c. Compliance with listing and other legal requirements  relating to financial statements;
d. Disclosure of any related party transactions; and 

e. Qualifications in the draft audit report, if any;
5. Reviewing with management quarterly, half-yearly, nine months and annual financial statements, standalone as well as consolidated before submission to the Board for approval.

6. Reviewing with the management performance of statutory and internal auditors.
7. Discussion with the internal auditors on any significant findings and follow-up thereon.
8. Reviewing the internal investigations by the internal auditors into matters where there is a suspected fraud or irregularity or failure of internal control systems of a material nature and reporting the matter to the Board.
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9. Discussion with the statutory auditors before the audit commences, about the nature and scope of audit as well as post-audit discussion to ascertain any area of concern.

10. Reviewing reports furnished by the internal auditors and statutory auditors and ensuring suitable follow-up thereon.

11. Looking into reasons for substantial defaults in payment to the depositors, debenture holders, shareholders and creditors, if any.

12. Reviewing the appointment of the Chief Internal Auditor of the Company.

13. Reviewing the Company’s financial and risk management policies.
14. Reviewing with the management and the Statutory Auditors anticipated changes in the Accounting Standards.

15. Reviewing the Management Discussion and Analysis of the financial condition and results of operations.

16. Reviewing the statements of significant related party transactions, the financial statements and investments made by the unlisted subsidiary companies.

17. Review of the Whistle Blower mechanism of the Company as per the Whistle Blower Policy; and

18. Any other matter referred to by the Board of Directors.
05.NOMINATION AND REMUNERATION COMMITTEE    

a)Composition and terms of reference 
Nomination and Remuneration Committee comprises of Mr K Bhakthavatsala Reddy, Non-Executive Independent Director as Chairman with Mrs Gomathi A Vaidyanathan, Non-Executive Independent Director and    Mr T S Raju, Non Executive Director as other Members.  
The Committee’s terms of reference includes 

1. Identifying persons who are qualified to become directors and who may be appointed in senior management in  accordance with the criteria laid down, and recommend to the Board their appointment and removal;

2. Carry on the evaluation of every director’s performance;

3. Formulation of the criteria for determining qualifications, positive attributes and independence of a director;
4. Recommend to the Board a policy, relating to the remuneration of the directors, key managerial personnel and other employees;
5. Formulation of criteria for evaluation of Independent Directors and the Board;

6. Devising a policy on Board diversity; and

7. Any other matter as the Board may decide from time to time.
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b) Details of fees/rent paid to Mr T S Raju, Non Executive Director  for the year ended                       March 31, 2014
The Company has not paid any remuneration to any of the Directors during the year 2013-2014 except professional fee and rent to Mr T S Raju, Non Executive Director as under:-
	Name
	 Fees paid
	Rent paid
	No. of shares held

	T S Raju
	 Rs. 8.50 lakhs
	Rs. 1.20 lakhs
	NIL


c) The Company has not granted any Stock Option to any of its Directors.  

d)Directors with materially significant, pecuniary or business relationship with the Company

There is no pecuniary or business relationship between the Non Executive Directors/Independent Directors and the Company except for the professional fee and rent payable to Mr T S Raju, Non Executive Director as mentioned above in accordance with the applicable laws and approval of the Shareholders.

e)Employees holding an office or place of profit in the Company pursuant to Section 188 of the Companies Act, 2013   

No employee is holding an office or place of profit in the Company 
ursuant to Section 188 of the Companies Act, 2013.

f)The shareholding of the Non-Executive/Independent Directors of the Company as on 31st March 2014 is as follows :-
	Name of the Director
	Nature of Directorship
	No. of shares held 
	Percentage to the paid up capital

	Gomathi A Vaidyanathan
	Non-Executive/ Independent
	NIL
	NIL

	K Bhakthavatsala Reddy
	Non-Executive/

Independent
	59,120
	0.79

	T S Raju
	Non-Executive
	NIL
	NIL

	Yogeshwary
	Non-Executive/ Independent
	NIL
	NIL
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06.STAKEHOLDERS RELATIONSHIP AND INVESTORS GRIEVANCE COMMITTEE
The nomenclature and terms of reference of Share Transfer cum Investor Relations Committee was changed to Stakeholders Relationship and investors Grievance Committee pursuant to Section 178 of the Companies Act, 2013. 

The Board of the Company has constituted a Share Transfer cum Investor Relations Committee with Mr K Bhakthavatsala Reddy,  Non-Executive Independent Director as Chairman with Dr C Sivakumar Reddy,  Managing Director and CEO and  Mrs Gomathi A Vaidyanathan,  Non-Executive Independent Director as other Members.  

The Board has designated Mr K V Narasimhan, Company Secretary as Compliance officer.
The terms of reference were also amended pursuant to Section 178 of the Companies Act, 2013 and Clause 49 of the Listing Agreement.  The revised terms of reference includes enquiring into and redress complaints of shareholders and investors and to resolve the grievance of security holders of the Company. 

During the year, the Company has not received any complaint from the investors   
07.SUBSIDIARY COMPANIES

Your Company does not have a material non-listed Indian subsidiary company 

08.CEO/CFO CERTIFICATION

As required by Clause 49(V) of the Listing Agreement, the CEO/CFO Certificate for the financial year 2013-14 signed by Dr C Sivakumar Reddy,  Managing Director & CEO and Mr K V Narasimhan, CFO & Company Secretary was placed before the Board of Directors. .

09 .GENERAL BODY MEETINGS

The venue and time of the last three Annual General Meetings of the Company are as follows :-  
Page Eight
a)Annual General Meetings
	Year
	Location
	Date
	Time

	2013
	South India Hire Purchase Association, Nahar Hall, Desabandhu Plaza, 1st Floor, 47, Whites Road, Royapettah, Chennai 600 014 
	04/05/2013
	11.00 a.m.

	2012
	South India Hire Purchase Association, Nahar Hall, Desabandhu Plaza, 1st Floor, 47, Whites Road, Royapettah, Chennai 600 014 
	10/07/2012
	11.00 a.m.

	2011
	South India Hire Purchase Association, Nahar Hall, Desabandhu Plaza, 1st Floor, 47, Whites Road, Royapettah, Chennai 600 014 
	18/06/2011
	11.00 a.m.


b) Postal Ballot
During the year,  no resolutions were passed through Postal Ballot.
10.DISCLOSURES
a) Disclosures on materially significant related party transactions 
There are no materially related party transactions and pecuniary transactions between the Company and its Directors during the year under review except in the case of Mr T S Raju,  Non-Executive Director to whom the Company paid a professional fee of Rs.8.50 lakhs and rent of Rs. 1.20 lakhs during the financial year ended  31st March 2014.
b)  Details of non-compliance by the Company

The Company has complied with all the requirements of the Stock Exchange(s) and the Securities and Exchange Board of India on matters relating to capital markets or any other matter as may be applicable from time to time.  There were no penalties, strictures imposed on the Company by Stock Exchanges or SEBI or any authority on any matter related to capital markets during the last three years.
c) Disclosure of Accounting Treatment

The Company follows Accounting Standards prescribed by the Companies (Accounting Standards) Rules, 2006 and relevant provisions of Companies Act, 1956.  In preparation of financial statements, the Company has not adopted a treatment different from what is prescribed in the Accounting Standards.
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d) Details of compliance with mandatory and non-mandatory 
Your Company has complied with all the mandatory requirements of Clause 49 of the Listing Agreement. Following is the status of the compliance with the non mandatory requirements:
a) Non-Executive Chairman’s Office
The Company shall maintain Non-Executive Chairman’s office at the Company’s expense and reimbursement of expenses in performance of his duties should the financial position improve.
b) Remuneration Committee
The Board of Directors has constituted a Nomination and Remuneration Committee comprising of Non–Executive/ Independent Directors and the Chairman being an Independent Director as elsewhere mentioned in this Report. 
c)  Shareholder’s Rights
The Company shall send Half-yearly results of the Company are sent to all shareholders of the Company in due course.
d) Audit Qualifications 
During the year under review, there was no audit qualification in the Company’s  financial statements. The Company continues to adopt best practices to ensure a regime of unqualified financial statements.
e) Training of Board Members
The Managing Director & CEOand other senior management personnel of the Company make presentations to the Board Members on a periodical basis, briefing them on the operations of the Company, plans, strategy, risks involved, new initiatives, etc. and seek their opinions and suggestions on the same. Also, the Directors are briefed on their specific responsibilities and duties that may arise from time to time. Any new Director who joins the Board is presented with a brief background of the Company, its operations and is informed of the important policies of the Company including the Code of Conduct for Directors and Senior Management Personnel and the Code of Conduct for Prevention of Insider Trading.
f) Mechanism for evaluating Non-Executive Board Members 
The Company is in the process of formalizing the mechanism for evaluating the  performance of the Non-Executive Members of the Board. 
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g) Whistle Blower Policy
The Company has adopted a Whistle Blower Policy with an objective to provide employees and Business Associates a framework and to establish a formal mechanism or process whereby concerns can be raised in line with the Company’s commitment to highest standards of ethical, moral and legal business conduct and its commitment to open communication.
11..RISK MANAGEMENT

The Company has constituted a Risk Management Committee which has laid down the procedure for risk assessment and minimization procedures.  The Risk Management Committee meets at reasonable intervals  to review the risk management framework and discuss on risk mitigation plans which are presented to the  Audit Committee and the Board of Directors on a periodical basis.

12.CODE OF CONDUCT
Your Company has adopted a Code of Conduct for all the employees including the Board Members and Senior Management Personnel of the Company in accordance with the requirement under Clause 49(I)(D) of the Listing  Agreement. The Code of Conduct has been posted on the website of the Company. All the Board Members and the Senior Management Personnel have affirmed their compliance with the said Code of Conduct for the financial year ended 31st March, 2014. The declaration to this effect signed by Dr C Sivakumar Reddy, Managing Director & CEO of the Company forms part of the report.
13.MEANS OF COMMUNICATION

a. Quarterly/ Half-yearly/ Nine-months and Annual Audited Financial Results of the Company are published in ‘Trinity Mirror’ issue in English and ‘Makkal Kural’ issue in Tamil; 

b. The annual report, Quarterly/ Half-yearly/ Nine-months and Annual Audited Financial Results of the Company are also put up on the Company’s corporate website: www.epsom.in  
c. All important information pertaining to the Company is also mentioned in the Annual Report of the Company which is circulated to the members and others entitled thereto for each financial year.
d. Your Company provides necessary information to the Stock Exchanges in terms of the Listing Agreement and other rules and regulations issued by the Securities and Exchange Board of India.
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Pursuant to Section 20, 101 and 136 of the Companies Act, 2013 read with Companies (Incorporation) Rules, 2014, Companies (Accounts) Rules, 2014 and Companies (Management and Administration) Rules, 2014 and other applicable provisions, if any, of the Companies Act, 2013, Companies can serve documents to its shareholders through electronic transmission. Accordingly, your Company has given an option to the shareholders to receive documents General Meeting Notices (including AGM), Annual Report and other documents in electronic form. Your Company encourages its shareholders to participate in the cause of Green Initiative by opting to receive communications from the Company in electronic form, by registering their e-mail addresses:

(a) in case the shares are held in electronic form (demat) with the Depository Participant;
(b) in case the shares are held in physical form with the Company or Registrars and 
Share Transfer Agents M/s. Cameo Corporate Services Limited.
M/S. EPSOM PROPERTIES LIMITED,

“Regency House”,

2A, Second Floor,

250/7, Anna Salai,

Teynampet,

CHENNAI 600 006

Email : epsomproperties@gmail.com
Tel No. 044-2435 0676

M/S. CAMEO CORPORATE SERVICES LIMITED,
(Unit : Epsom Properties Limited),

‘Subramanian Building’

No.1, Club House Road,

Chennai 600 002

Email         cameo@cameoindia.com
Phone No. 044-28460390 Fax No.      044-28460129
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GENERAL SHAREHOLDER INFORMATION
TWENTY SEVENTH ANNUAL GENERAL MEETING OF THE COMPANY
	Date and time
	  26th  July 2014 at 11.00 a.m.

	Venue
	South India Hire Purchase Association, Nahar Hall, Desabandhu Plaza, 1st Floor, 47, Whites Road, Royapettah, Chennai  600 014  


FINANCIAL CALENDAR
Financial year 2014-2015

For the year ended 31st March 2014, quarterly financial results were announced on  
	31st July 2013
	First Quarter

	31st October 2013
	Second Quarter and Half Yearly

	31st January 2014
	Third Quarter and Nine Months

	30th April 2014
	Fourth Quarter and Annual


For the year ending 31st March, 2015, quarterly financial results will be announced as per the tentative schedule below:
	First Quarterly results
	Last week of July 2014

	Second Quarterly results
	Last week of October 2014 

	Third Quarterly results
	Last week of January 2015

	Results for quarter/year ended Audited results
	Last week of April 2014/May 2015


BOOK CLOSURE

The dates of book closure are from  16th  July  2014 to 26th July 2014, inclusive of both days.
DIVIDEND PAYMENT DATE        

Not Appliable
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LISTING
The Company’s shares are listed on 

•    BSE Limited (BSE)

     Floor 25, Phiroze Jeejeebhoy Towers,
     Dalal Street, Fort,  MUMBAI 400 001
     Tel 91-22-22721233, 22721234  Fax 91-22-22722061/41/39/37

•   MADRAS STOCK EXCHANGE LIMITED,

   Exchange Building, Post No. 183,    

   New No. 30 (Old No.11), Second Line Beach,

   CHENNAI 600 001, Tamil Nadu,  India
   Tel 91-44-25228951 Fax 91-44-25244897
The Company has paid the listing fees for the financial year 2014-15 to the Stock Exchanges on which Company’s shares are listed.

 STOCK CODES AND CIN

	Madras Stock Exchange Limited
	HULTAPHMT

	Bombay Stock Exchange Limited
	531155

	Depository ISIN No.
	INE601F01016

	Corporate Identification Number (CIN)
	L24231TN1987PLC014084


STOCK PRICE DATA

The details of high and low market price of the shares on the BSE Limited (BSE)  are as  under :-
	Month                   Year
	High (Rs.)
	Low (Rs.)

	April                     2013
	                      3.88
	3.08

	May                     2013
	4.24
	4.07

	June                     2013
	5.23
	4.23

	July                      2013
	                      5.49
	4.73

	August                 2013
	6.97
	4.50

	September          2013
	                     6.98
	6.97

	October               2013
	                     7.50
	7.13

	November           2013
	                     6.78
	6.78

	December           2013
	                     6.78
	6.45

	January               2014
	                     Nil
	                      Nil

	February             2014
	                     6.13
	                      6.13

	March                 2014
	                     5.83
	                      4.33
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SHARE TRANSFER SYSTEM

The share transfer activities in respect of the shares in physical mode are carried out by the Company’s Registrar and Transfer Agent (R&TA) M/s. Cameo Corporate Services Limited.  Shareholders, beneficial owners and depository participants (DPs) are requested to send/ deliver the documents/ correspondence relating to the Company’s share transfer activity etc. to M/s. Cameo Corporate Services Limited,   R&TA of the Company.
A summary of all the transfers, transmissions, issue of duplicate share certificate requests, deletion requests, etc., are placed before the Board of Directors from time to time for their review.
DISTRIBUTION OF SHAREHOLDINGS
The distribution of shareholding of the Company as on 31st March, 2014 was as follows:
	Range of Shares

	                Shareholders
                   Numbers      % of Total Nos. 
	          Share Amount
                In (Rs.)          % of Total
                                      Amount

	Upto          500
	2903
	80.1049
	            71,52,410
	        9.5969

	501     -   1000
	358
	9.8786
	              30,09,340
	        4.0379

	1001   -   2000
	152
	4.1943
	           24,49,650
	      3.2869 

	2001   -   3000
	78
	2.1523
	              21,06,300
	      2.8262

	3001   -   4000
	25
	0.6898
	             8,81,220
	     1.1824

	4001   -   5000
	27
	0.7450
	           12,70,570
	    1.7048

	5001   - 10000
	40
	1.1038
	           26,41,680
	    3.5445

	Above   10000
	41
	1.1313
	           5,50,16,830
	     73.8204

	Total
	3624
	100.0000
	        7,45,28,000
	100.0000


CATEGORIES OF SHAREHOLDERS
The categories of shareholders of the Company as on 31st March, 2014 was as follows:
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	Category
	No. of shares
	Percentage

	Promoters Holdings
	    41,95,900
	    56.30

	Persons acting in concert 
	                 0
	          0

	Mutual Funds
	                 0
	          0

	Financial Institutions & Banks
	                 0
	          0

	Central Government/State Government(s)
	                 0
	          0

	Venture Capital Funds
	                 0
	          0

	Insurance Companies
	                 0
	          0 

	Foreign Institutional Investors/Foreign Venture Capital Investors
	          80,000        
	       1.07

	Corporate Bodies
	       1,27,838        
	       1.72

	Directors and their relatives
	          59,120
	       0.79

	NRI
	          69,791
	       0.94

	HUF
	          66,031
	       0.89

	Indian Public  
	     28,54,120
	     38.29

	Total  
	     74,52,800
	   100.00


DETAILS OF SHARES HELD IN DEMATRIALIZATION

Details of the Company’s dematerialized shares as on 31st March, 2014:
	No. of shares
	% of total shares
	No. of shareholders
	% of total hareholders

	51,71,438
	69.39
	1558
	42.99


DETAILS OF SHARES HELD IN PHYSICAL MODE AND DEMAT 

Break up shares held in physical and demat form as on 31st March 2014 is as follows :-

	
	No. of shares
	% of shares

	Physical Segment
	13,48,412
	18.09

	Demat Segment
	
	

	NSDL
	51,71,438
	69.39

	CDSL
	9,32,950
	12.52

	TOTAL
	74,52,800
	100.00


OUTSTANDING GDRs/ADRs/WARRANTS OR CONVERTIBLE INSTRUMENTS     
The Company does not have any outstanding GDRs/ADRs/Warrants or Convertible Instruments as on 31st March 2014.
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DETAILS OF PUBLIC FUNDING OBTAINED IN THE LAST THREE YEARS

The Company has not obtained any public funding in the last three years.

RECONCILIATION OF SHARE CAPITAL AUDIT

As stipulated by the Securities and Exchange Board of India, a qualified Practicing Company Secretary carries out the Reconciliation of Share Capital Audit to reconcile the total admitted capital with NSDL and CDSL and the total issued and listed capital. This audit is carried out every quarter and the report thereon is submitted to the Stock Exchanges. The audit, inter alia, confirms that the total listed and paid up capital of the

Company is in agreement with the aggregate of the total number of shares in dematerialized form (held with NSDL and CDSL) and total number of shares in physical form.
REGISTRARS AND SHARE TRANSFER AGENTS
M/s. Cameo Corporate Services Limited,

‘Subramanian Building’

No.1, Club House Road,

Chennai 600 002

Phone No. 044-28460390

Fax No.      044-28460129

Email         cameo@cameoindia.com
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ANNEXURE TO REPORT ON CORPORATE GOVERNANCE FOR THE YEAR ENDED 31ST MARCH 2014

DECLARATION OF COMPLIANCE WITH CODE OF CONDUCT
The Board of Directors of Epsom Properties Limited has laid down a code of conduct for all Board Members and the Senior Management of the Company.  It is affirmed that all the Board Members and Senior Management Personnel have complied with Code of Conduct as per Clause 49(D)(ii) of the Listing Agreement for the year 2013-2014.







(DR C SIVAKUMAR REDDY)







          CEO cum Managing Director

Place :  Chennai
Date   :  30th  April  2014
CERTIFICATE BY THE STATUTORY AUDITORS AS TO THE COMPLIANCE OF THE CONDITIONS OF CORPORATE GOVERNANCE
The certificate by the Statutory Auditors of the Company as to the compliance of the conditions of Corporate Governance pursuant to Clause 49 of the Listing Agreement is given below:
AUDITORS’ CERTIFICATE ON COPPORATE GOVERNANCE TO THE MEMBERS OF EPSOM PROPERTIES LIMITED

We have examined the compliance of conditions of Corporate Governance by  Epsom Properties Limited (‘the Company’), for the year ended 31st March 2014, as stipulated in Clause 49 of the Listing Agreement of the said Company entered into with the stock exchanges in India.
The compliance of conditions of Corporate Governance is the responsibility of the Company’s management. Our examination was limited to procedures and implementation thereof, adopted by the Company for ensuring the compliance of the conditions of Corporate Governance. It is neither an audit nor an expression of opinion on the financial statements of the Company.

Page Eighteen
In our opinion and to the best of our information and according to the explanations given to us and the representations made by the directors and the management, we certify that the Company has complied with the conditions of Corporate Governance as stipulated in the above mentioned Listing Agreement.
We state that in respect of investor grievances received during the year ended March 31, 2014 no investor grievances are unattended/pending for a period exceeding one month against the Company as certified by the Registrars of the Company and details presented to the Share Transfer cum Investor Relations Committee of the Company.

We state that such compliance is neither an assurance as to the future viability of the Company nor the efficiency or effectiveness with which the management has conducted the affairs of the Company.
For S VISHNU & CO

Chartered Accountants
FRN No. 005179S
( S VISHNU)
Partner
Membership No. 26131
Place :  Chennai

Date  :   30th  April  2014
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