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DIRECTORS' REPORT TO THE MEMBERS

Dear Members,
Your Directors have pleasure in presenting their 33rd Annual Report together with the Audited Accounts of
the Company for the Year ended March 31, 2016.

FINANCIAL RESULTS

Particulars ?{ear Ended ?‘{ear Ended
31" March 2016 31" March 2015

Turnover 915.92 1103.61
Profit/(Loss) before taxation (110.37) 33.21
Add/Less: Tax Expense 27.45 17.45
Profit/(Loss) after tax (82.92) 50.66
Loss : Balance B/F from the previous year 197.14 247.80
Add : Other Balance W/Off 7.62 0
Loss C/F to the next year 281.08 197.14

OPERATIONAL REVIEW

The Company recorded a turnover of 915.92 lacs during the year under review as against 1103.61 lacs in
the previous year and thus, registering a decline of Rs. 187.69. The net loss after tax is 82.92 lacs as against
a profit of 50.66 lacs in the previous year.

Esha Media Research Limited, is developing various other verticals to increase revenue and the presence in
this sector, Media research as per the clients’ keywords have been well accepted in the industry, giving
credibility to your company’s research. The research is done project based, weekly, fortnightly or monthly
basis. These reports give an insider view on the behavior trend of the media for the respective keywords.
(Company, brand, issues, competition, etc.) During the year, new vertical namely media transcription was
launched with success. In order to understand the sporting events, branding and the media behavior, your
company has also ventured in to sports media research. The benefits of the same would accrue to the
company in the coming years.

DIVIDEND

Your Directors do not recommend any dividend for the year ended 31st March 2016 with a view to
conserve the resources for future.

TRANSFER TO RESERVES

Your Directors do not propose any amount to be transferred to the Reserves for the year ended 31st March
2016.

CORPORATE GOVERNANCE

Your Directors reaffirm their commitment to good corporate governance practices, Since the paid up equity
share capital not exceeding rupees ten crore and net worth not exceeding rupees twenty five crore, as on the last
day of the previous financial year, the requirement of corporate governance provisions specified in regulation
17 to 27 and clauses (b) to (i) of sub-regulation (2) of regulation 46 and para C, D and E of Schedule V of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015

2




Esha Media Research Limited ]:_’Tnl‘

is not applicable to the Company and hence, the Report on corporate Governance is not applicable to the
company.
MANAGEMENT DISCUSSIONAND ANALYSIS REPORT

Management’s Discussion and Analysis Report for the year under review, as stipulated under Regulation 34
read with Schedule V to the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 is set out in this Annual Report.

SUBSIDIARY COMPANIES
The Company does not have any subsidiary.
DEPOSITS

Your Company has not accepted any deposits within the meaning of Section 73 of the companies Act, 2013
and the Companies (Acceptance of Deposits) Rules, 2014.

INTERNAL FINANCIAL CONTROL SYSTEMS AND THEIR ADEQUACY

As a part of the effort to evaluate the effectiveness of the internal control systems, your Company’s internal
audit system reviews all the control measures on periodic basis and recommends improvements, wherever
appropriate. The Company has in place adequate internal financial control systems and procedures
commensurate with the size and nature of its business. These systems and procedures provide reasonable
assurance of maintenance of proper accounting records, reliability of financial information, protections of
resources and safeguarding of assets against unauthorized use. The management regularly reviews the
internal control systems and procedures.

CORPORATE SOCIAL RESPONSIBILITY

The Board of your Company has voluntarily constituted a CSR Committee. As on 31 March 2016, the

Committee comprises three Directors. Your Company has also adopted a CSR Policy.

DIRECTOR’S RESPONSIBILITY STATEMENT:

Interms of Section 134 (5) of the Companies Act, 2013, the directors would like to state that:

I Inthepreparation of the annual accounts, the applicable accounting standards have been followed.

ii) The directors have selected such accounting policies and applied them consistently and made judgments
and estimates that were reasonable and prudent so as to give a true and fair view of the state of affairs of the
Company at the end of the financial year and of the profit or loss of the Company for the year under review.

iii) The directors have taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of this Act for safeguarding the assets of the Company and for preventing
and detecting fraud and other irregularities.

iv) The directors have prepared the annual accounts on a going concern basis.

v) Thedirectors had laid down internal financial controls to be followed by the company and that such internal
financial controls are adequate and were operating effectively.

vi) The directors had devised proper system to ensure compliance with the provisions of all applicable laws
and that such system were adequate and operating effectively.

DIRECTORSAND KEY MANAGERIALPERSONNEL:

Ms. Shilpa Pawar and Mr. Jahangir Manekshaw Contractor have resigned from Directorship of the Company

w.e.f. 6th October, 2015 and 5th April, 2016 respectively. The Board placed on records its appreciation for the

valuable services rendered by Ms. Shilpa Pawar and Mr. Jahangir Manekshaw Contractor.

In accordance with the provision of section 152(6) and article the Articles of Association of Company Mr. R S

Iyer will retire by rotation at the ensuing Annual General Meeting of the Company and being eligible, offer

himself for re-appointment. The Board recommends his reappointment.

Ms. Jyoti Babar was appointed as CFO of the Company and Mr. Pinkesh Jain was appointed as the Company

Secretary of the Company with effect from 1st January, 2016

Mr. Pinkesh Jain, Company Secretary of the Company, has resigned with effect from 31st March, 2016.
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DECLARATION BY INDEPENDENT DIRECTORS:

The Independent Directors of your Company have submitted the declaration of Independence as required under
Section 149(7) of the Companies Act, confirming that they meet the criteria of independence under Section
149(6) of the Companies Act, 2013 and there has been no change in the circumstances which may affect their
status as independent director during the year.

BOARD EVALUATION:

Pursuant to the provisions of the Act and the Corporate Governance requirements as prescribed by SEBI Listing
Regulations, the Board has carried out an annual evaluation of its own performance and that of its Committees
and individual Directors; the Company has devised criteria for performance evaluation of Independent
Directors, Board/Committees, and other individual Directors which includes criteria for performance
evaluation of Non-Executive Directors and Executive Directors. Performance evaluation has been carried out
as per the Evaluation Policy of the Board and its Directors adopted by the Board.

The Nomination and Remuneration Committee evaluated the performance of the Board of Directors as a whole
and the Independent Directors on the basis of the criteria such as the contribution of the individual director to the
board and committee meetings like preparedness on the issues to be discussed, meaningful and constructive
contribution and inputs in meetings, etc.

In a separate meeting of independent directors held on January 28, 2016, performance of non-independent
directors, performance of the board as a whole and performance of the chairman was evaluated taking into
account the views of executive directors and non-executive directors. At the Board Meeting held subsequent to
the Independent Directors meeting evaluation of the Independent Directors and the performance of the Board as
whole and its committees and individual directors was discussed. The Directors expressed their satisfaction
with the evaluation process conducted in the manner prescribed in the evaluation policy.

FAMILIARISATION PROGRAMME FORINDEPENDENT DIRECTORS

The details of the programme for familiarization of the Independent Directors with the Company in respect of
their roles, rights, responsibilities in the Company, nature of the industry in which Company operates, business
model of the Company and related matters are put up on the website of the Company.

REMUNERATION POLICY:

The Company has adopted remuneration policy for the Directors, Key Managerial Personnel and other
employees. The Nomination and Remuneration Committee (NRC) is entrusted with the responsibility to make
recommendations to the Board of Directors for appointment including re-appointment of the Directors and Key
Managerial Personnel and to review the profiles of the potential candidates before recommending their
nomination to the Board. The philosophy attached to the policy is to maintain a balance and independence of the
Board so as to separate its functions of governance and management.

The policy of the Company on directors’ appointment and remuneration, including criteria for determining
qualifications, positive attributes, independence of a director and other matters provided under Sub-section (3)
of Section 178 of the Companies Act, 2013, adopted by the Board is appended in the Corporate Governance
Report. We affirm that the remuneration paid to the directors is as per the terms laid out in the nomination and
remuneration policy of the Company.

The Company’s policy on director’s appointment and remuneration and other matters provided in section
178(3) ofthe Act has been disclosed in the corporate governance report, which forms part of this report.

MEETINGS OF THE BOARD

During the year Six Board Meetings and four Audit Committee Meetings were convened and held. The details
of which are given in the Corporate Governance Report. The intervening gap between the Meetings was within
the period prescribed under the Companies Act, 2013.

SHARE CAPITAL

During the Financial Year 2015-16, there was no change in the share capital of the Company either by way
through Private Placement/Preferential allotment/Rights issue /Employee Stock Option Scheme of the
Company.
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