
Corporate Governance Report under Regulation 27(2) of Securities
Exchange Board of India (Listing Obligations and Disclosure Requirements)

Regulations, 2015(“Listing Regulations”)

1. Name of Listed Entity - GI Engineering Solutions Limited
2. Quarter Ending - March 31, 2016

I. Composition of Board of DirectorsTitle (Mr./Ms.) Mr. Ms. Mr. Mr.Name of the Director Sajid Malik Saroja Malik GanapathyVishwanathan GaneshAcharyaPAN AAMPM6510B AGEPM7814Q ABOPV1273F AABPA0431EDIN 00400366 00400421 00400518 00702346Category (Chairperson/Executive/Non-Executive/independent/Nominee) ManagingDirector Director IndependentDirector IndependentDirectorDate of Appointment inthe current term/cessation - - 29/09/2014 29/09/2014
Tenure* - - 9.4 years 8.1 yearsNo of Directorship inlisted entities includingthis listed entity 3 3 2 3
Number of membershipsin Audit/ StakeholderCommittee(s) includingthis listed entity

- 2 4 5
No of post of Chairpersonin Audit/ StakeholderCommittee held in listedentities including thislisted entity

- - 4 2
-PAN number of any director would not be displayed on the website of Stock Exchange.-Category of directors means executive/non-executive/independent/Nominee. If a directorfits into more than one category write all categories separating them with hyphen* to be filled only for Independent Director. Tenure would mean total period from whichIndependent director is serving on Board of directors of the listed entity in continuity withoutany cooling off period.



II. Composition of CommitteesName of Committee Name of Committee Members Category(Chairperson/Executive/Non-Executive/independent/Nominee)*1. Audit Committee I. Ganapathy VishwanathanII. Saroja MalikIII. Ganesh Acharya Independent DirectorNon-Executive DirectorIndependent Director2. Nomination &RemunerationCommittee I. Ganapathy VishwanathanII. Saroja MalikIII. Ganesh Acharya Independent DirectorNon-Executive DirectorIndependent Director3. StakeholdersRelationshipCommittee I. Ganapathy VishwanathanII. Saroja MalikIII. Ganesh Acharya Independent DirectorNon-Executive DirectorIndependent Director*Category of directors means executive/non-executive/independent/Nominee. if a director fitsinto more than one category write all categories separating them with hyphen
III. Meeting of Board of DirectorsDate(s) of meeting (if any)in the previous quarter Date(s) of Meeting (if any)in the relevant quarter Maximum gap between any twoconsecutive (in number of days)November 09, 2015 February 09, 2016 91 Days
IV. Meeting of CommitteesDate(s) of meeting ofthe committee in therelevant quarter Whetherrequirement ofQuorummet(details)

Date(s) of meeting ofthe committee in theprevious quarter Maximum gap between anytwo consecutive meetingsin number of days*February 09, 2016 Yes November 09, 2015 91 Days* This information has to be mandatorily be given for audit committee, for rest of thecommittees giving this information is optional
V. Related Party TransactionsSubject Compliance status (Yes/No/NA)refer note belowWhether prior approval of audit committeeobtained YESWhether shareholder approval obtainedfor material RPT NAWhether details of RPT entered intopursuant to omnibus approval have beenreviewed by Audit Committee NANote1. In the column “Compliance Status”, compliance or non-compliance may be indicated byYes/No/N.A.. For example, if the Board has been composed in accordance with therequirements of Listing Regulations, "Yes" may be indicated. Similarly, in case the Listed Entity



has no related party transactions, the words “N.A.” may be indicated.2. If status is “No” details of non-compliance may be given here.
VI. Affirmations1. The composition of Board of Directors is in terms of SEBI (Listing obligations and disclosurerequirements) Regulations, 2015. - Yes2. The composition of the following committees is in terms of SEBI(Listing obligations anddisclosure requirements) Regulations, 2015a. Audit Committee - Yesb. Nomination & remuneration committee - Yesc. Stakeholders relationship committee - Yesd. Risk management committee (applicable to the top 100 listed entities) - NA3. The committee members have been made aware of their powers, role and responsibilitiesas specified in SEBI (Listing obligations and disclosure requirements) Regulations, 2015. - Yes4. The meetings of the board of directors and the above committees have been conducted inthe manner as specified in SEBI (Listing obligations and disclosure requirements) Regulations,2015. - Yes5. This report and/or the report submitted in the previous quarter has been placed beforeBoard of Directors. - Yes(Any comments/observations/advice of Board of Directors may be mentioned here:)
Mr. Sajid MalikCompany Secretary / Compliance Officer / Managing Director / CEO



I. Disclosure on website in terms of Listing Regulations

Item Compliance Status
(Yes/No/NA)Details of Business YesTerms & Conditions of Appointment of Independent Directors YesComposition of Various Committees of Board of Directors YesCode of Conduct of Board of Directors & Senior Management Personnel YesDetails of establishment of Vigil Mechanism /Whistle Blower Policy YesCriteria of making payments to non-executive directors NAPolicy on dealing with Related Party Transactions YesPolicy for determining 'material' subsidiaries YesDetails of familarization programmes imparted to IndependentDirectors YesContact information of the designated officials of the listed entity whoare responsible for assisting & handling investor grievances YesEmail Address for grievance redressal & other relevant details YesFinancial Results YesShareholding Pattern YesDetails of agreements entered into with media companies and/or theirassociates NANew name and the old name of the listed entity NA

II. Annual Affirmations

Particulars Regulation
Number

Compliance Status
(Yes/No/NA)Independent directors have been appointed interms of specified criteria of 'independence'and/or 'eligibility' 16(1)(b) &25(6) YesBoard Composition 17(1) YesMeeting of Board of Directors 17(2) YesReview of Compliance Reports 17(3) NAPlans for orderly succession for appointments 17(4) YesCode of Conduct 17(5) YesFees/Compensation 17(6) NAMinimum Information 17(7) YesCompliance Certificate 17(8) YesRisk Assessment & Management 17(9) YesPerformance Evalution of Independent Directors 17(10) YesComposition of Audit Committee 18(1) YesMeeting of Audit Committee 18(2) YesComposition of Nomination and RemunerationCommittee 19(1) & (2) YesComposition of Stakeholders' RelationshipCommittee 20(1) & (2) YesComposition and role of Risk ManagementCommittee 21(1),(2),(3) &(4) NAVigil Mechanism 22 YesPolicy for Related Party Transaction 23(1),(5),(6),(7)& (8) Yes



Prior or Omnibus approval of Audit Committee forall related party transactions 23(2) & (3) YesApproval for material related party transactions 23(4) NAComposition of Board of Directors of unlistedmaterial Subsidiary 24(1) NAOther Corporate Governance requirements withrespect to subsidiary of listed entity 24(2),(3),(4),(5)& (6) NAMaximum Directorship & Tenure 25(1) & (2) YesMeeting of independent directors 25(3) & (4) YesFamiliarization of independent directors 25(7) YesMemberships in Committees 26(1) YesAffirmation with compliance to code of conductfrommembers of Board of Directors and Seniormanagement personnel 26(3) YesDisclosure of Shareholding by Non-ExecutiveDirectors 26(4) NAPolicy with respect to Obligations of directors andsenior management 26(2) & 26(5) Yes
1. In the column “Compliance Status”, compliance or non-compliance may be indicated byYes/No/N.A.. For example, if the Board has been composed in accordance with therequirements of Listing Regulations, "Yes" may be indicated. Similarly, in case the ListedEntity has no related party transactions, the words “N.A.” may be indicated.2. If status is “No” details of non-compliance may be given here.3. If the Listed Entity would like to provide any other information the same may beindicated here.
III Affirmations:The Listed Entity has approved Material Subsidiary Policy and the Corporate Governancerequirements with respect to subsidiary of Listed Entity have been complied. - Yes
Mr. Sajid MalikCompany Secretary / Compliance Officer / Managing Director / CEO


