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NOTICE is hereby given that the 22" Annual General Meeting of the Shareholders of AUNDE FAZE THREE Autofab
Limited will be held on Monday, 30™ September, 2019 at 11.30 AM. at Conference Room, AUNDE FAZE THREE
Autofab Limited, Plot No. 146, Waghdhara Village Road, Dadra - 396 193, Union Territory of Dadra & Nagar Haveli,
to transact the following business:

ORDINARYBUSINESS:
No.1 - Adoption of Financial Statements.

To receive, consider and adopt the Audited Financial Statements for the year ended 31t March, 2019, together
with the Report of Directors and Auditors thereon and To Consider and if, thought fit, to pass the following
resolution as an Ordinary Resolution:

“RESOLVED THAT the Financial Statements of the Company including Audited Balance Sheet as at 315tMarch, 2019,
the Statement of Profit and Loss of the Company for the year ended as on that date together with the Auditors'
Report and Directors' Report thereon be and are hereby received, considered and adopted.”

No.2 - Appointment of a Director in place of Mr. Ajay Anand (DIN: 00373248), who retires by rotation.

To consider Appointment of Director in place of Mr. Ajay Anand (DIN: 00373248), who retires by rotation and being
eligible, offer himself for re-appointment and if, thought fit, to pass the following resolution as an Ordinary
Resolution:

“RESOLVED THAT Mr. Ajay Anand (DIN :00373248), who retires by rotation and being eligible, offer himself for re-
appointment, be and is hereby re-appointed as Director of the Company.”

SPECIAL BUSINESS:

No.3 - Approval of Related Party Transactions.
To Consider and if, thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to provisions of Regulation 23 of the SEBI(Listing Obligations and Disclosure
Requirements) Regulations, 2015and Section 188 approval of the Members be and is hereby accorded to the
Material Related Party transactions entered into and proposed to be entered into and carried out in ordinary
course of business with Faze Three Ltd. having its Registered office at Survey No. 380/1, Khanvel Silvassa Road,
Dapada - 396230, Union Territory of Dadra & Nagar Haveli, a “Related Party” as defined under Section 2(76) of the
Companies Act, 2013 and Regulation 2 (1) (zb) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 in financial year 2019-20”

No.4 - Appointment of Mrs. Rashmi Anand as Non-Executive Director liable to retire by rotation.
To Consider and if, thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152, 161 and other applicable rules and provisions
(including any modification and re-enactment thereof), if any, of the Companies Act, 2013, Mrs. Rashmi Anand
(DIN: 00366258), who was appointed as an Additional Director with effect from 21t August, 2019, on the Board of
the Company and who holds office up to ensuing Annual General Meeting and in respect of whom a notice has been
received from a member in writing, under Section 160 of the Companies Act, 2013 proposing her candidature for
the office of a Director, be and is hereby appointed as a Non- Executive Director of the company, liable to retire
by rotation.”

No.5 - Re-Appointment of Mr. Ajay Anand as Managing Director of the Company liable to retire by rotation.
To Consider and if, thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to recommendation of the Nomination and Remuneration Committee and approval of
the Board of Directors and pursuant to the provisions of Sections 196, 197, 198, 203 and all other applicable
provisions if any, read with Schedule V of the Companies Act, 2013 (‘Act’) and pursuant to the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, as amended and other applicable provisions
of the Companies Act, 2013 and Rules made thereunder (including any modification and re-enactment thereof), if
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any, of the Companies Act, 2013 Mr. Ajay Anand (DIN: 00373248), be and is hereby re-appointed as Managing
Director of the Company for a period of three (3) years commencing from April 01, 2019 up to March 31, 2022 on
such terms and conditions as set out in this resolution and explanatory statement annexed hereto and on payment
of such remuneration, as maybe determined by the Board or duly constituted committee thereof from time to
time.”

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things
and to execute any agreements, documents, instruments and writings as may be required, with power to settle all
questions, difficulties or doubts that may arise in regard to the said re-appointment as it may in its sole discretion
deem fit and to delegate all or any of its powers conferred herein to any director(s) and / or officer(s) of the
Company to give effect to this resolution.”

No.6 - Approval to Change the name of the Company from Aunde Faze Three Autofab Limited to Faze Three
Autofab Limited
To Consider and if, thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT subject to the approval of the Central Government under Section 13 and other applicable
provisions if any of the Companies Act, 2013 and the BSE Limited and such other statutory authorities the name of
the company be changed from “Aunde Faze Three Autofab Limited” to “Faze Three Autofab Limited.”

“RESOLVED FURTHER THAT wherever the name of “Aunde Faze Three Autofab Limited” appears in the
Memorandum and Articles of Association of the company or elsewhere, the same be substituted by “Faze Three
Autofab Limited.”

“RESOLVED FURTHER THAT Any Director or Company Secretary of the Company be and is hereby authorised to
pursue the matter and to perform all necessary acts, deeds and things to give effect to above resolution.”

BY ORDER OF THE BOARD OF DIRECTORS
For AUNDE FAZE THREE Autofab Limited
Date: 215t August, 2019
Place: Mumbai
Akram Sati
Company Secretary

Notes:

1. Member entitled to attend and vote at the Annual General Meeting (AGM) is entitled to appoint a proxy to
attend and vote instead of himself and the proxy need not be a Member of the Company. The instrument
appointing the proxy, in order to be effective, must be deposited at the Company’s Registered Office, duly
completed and signed, not less than FORTY-EIGHT HOURS before the commencement of the AGM. Proxies
submitted on behalf of limited companies, societies etc., must be supported by appropriate resolutions /
authority, as applicable.

A person can act as proxy on behalf of members not exceeding fifty (50) and holding in the aggregate not more
than ten percent of the total share capital of the Company. A member holding more than ten percent of the
total share capital of the Company carrying voting rights may appoint a single person as proxy and such person
shall not act as a proxy for any other person or shareholder of the Company.

2. Corporate Members intending to send their authorized representatives to attend the meeting pursuant to
Section 113 of the Companies Act, 2013 are requested to send to the Company a certified copy of the relevant
Board resolution together with the specimen signatures of their authorized representatives to attend and vote
on their behalf at the meeting.

3. Explanatory statement pursuant to Section 102 of the Companies Act, 2013, in respect of Special Business is
annexed hereto. The relevant details as required under Regulation 36(3) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations™), of the person seeking re-appointment
as Director under Item No. 3 & 6 of the Notice, are also annexed.
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vi.

10.

11.

4. The Register of member and the Share Transfer Books of the Company will remain closed from Tuesday,
24th September, 2019 to Monday, 30th September, 2019 (both days inclusive).

Members, Proxies and Authorised Representatives are requested to bring to the meeting, the Attendance Slip
enclosed herewith, duly completed and signed, mentioning therein details of their DP ID and Client ID / Folio
No.

In accordance with Rule 20 of the Companies (Management and Administration) Amendment Rules, 2015, the
Company has fixed Monday, 23" September, 2019 as the “cut-off date” to determine the eligibility to vote by
electronic means or in the general meeting. A person whose name is recorded in the register of members or in
the register of beneficial owners maintained by the depositories as on the cut-off date, i.e. , 23" September,
2019, shall be entitled to avail the facility of remote e-voting or voting in the general meeting.

Shareholders may be aware that the Companies Act, 2013, permits service of the Notice of the Annual General
Meeting through electronic mode. Electronic copy of the Annual Report including Notice of the 22" Annual
General Meeting of the Company inter alia indicating the process and manner of e-Voting along with
Attendance Slip and Proxy Form is being sent to all the Members whose email IDs are registered with the
Company/ Depository Participant(s) for communication purposes unless any member has requested for a hard
copy of the same.

In case of joint holders attending the AGM, the Member whose name appears as the first holder in the order of
names as per the Register of Members of the Company will be entitled to vote.

Members are requested:
To write to the Company at least 7 days before the date of the meeting, in case they desire any information
as regards the Audited Accounts for the financial year ended 31t March 2019, so as to enable the Company
to keep the information ready.
To bring their copy of Attendance slip and their photo identity proof at the Annual General Meeting.
To inform to the Registrar & Transfer Agent (R&TA) of the Company immediately, about any change in their
address, where the shares are held in electronic form, such change is to be informed to the Depository
Participant (DP) and not to the Company/ R&TA. To quote Registered Folio no. or DP ID/Client ID no. in all
their correspondence.
To approach the R&TA of the Company for consolidation of folios.
To avail Nomination facility by filing in and forwarding the nomination form to the R&TA, if not already
done.
To send all share transfer lodgments (physical mode)/ correspondence to the R&TA of the Company, Sharex
Dynamic (India) Pvt. Ltd. C 101, 247 Park, L B S Marg, Vikroli (East), Mumbai 400 083, upto the date of book
closure.

The Company has listed its shares on the BSE Limited. The listing fees till date have been paid.

All the documents referred to in the Notice are open for inspection at the Registered Office of the Company
between 11:00 a.m. to 3:00 p.m. on all working days except Saturdays, Sundays and Public Holidays until the
date of the Annual General Meeting or any adjournment(s) thereof.

In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended by the Companies (Management and
Administration) Amendment Rules, 2015 and Regulation 44 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Members are provided with the facility to cast their vote
electronically, through the e-voting services provided by NSDL, on all the resolutions set forth in this
Notice. The instructions for e-voting are given herein below. Resolution(s) passed by Members through e-
voting is/are deemed to have been passed as if they have been passed at the AGM.

The facility for voting through ballot paper shall be made available at the AGM and the members attending
the meeting who have not cast their vote by e-voting shall be able to exercise their right at the meeting
through ballot paper.

The Members who have cast their vote by e-voting prior to the AGM may also attend the AGM but shall not
be entitled to cast their vote again.

The e-voting period commences on Friday, 27" September, 2019 (9:00 am) and ends on Sunday, 29t
September, 2019 (5:00 pm). During this period, Members' of the Company holding shares either in physical
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form or in dematerialized form, as on the cut-off date, Monday, 23 September, 2019, may cast their vote
by e-voting. The e-voting module shall be disabled by NSDL for voting thereafter. Once the vote on a
resolution is cast by the Member, the member shall not be allowed to change it subsequently.

The instructions for e-voting are as follows:

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1 :Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/
Step 2 :Cast your vote electronically on NSDL e-Voting system.

Step 1:

How to Log-in to NSDL e-Voting website?

a.

b.

e.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

Once the home page of e-Voting system is launched, click on the icon “Login” which is available under
‘Shareholders’ section.

A new screen will open. You will have to enter your User ID, your Password and a Verification Code as
shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after using
your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

Your User ID details are given below :

Manner of holding shares i.e. Demat (NSDL | Your User ID is:
or CDSL) or Physical

a) For Members who hold shares in demat 8 Character DP ID followed by 8 Digit Client ID

account with NSDL. For example if your DP ID is IN300*** and
Client ID is 12**** then your user ID is
| N300*~k*12*~k*~k*~k-

b) For Members who hold shares in demat 16 Digit Beneficiary ID

account with CDSL. For example if your Beneficiary ID is
12%xkkkiikkikikk — then  your user ID is
12**************

c) For Members holding shares in Physical | EVEN Number followed by Folio Number
Form. registered with the company
For example if folio number is 001*** and

EVEN is 101456 then user ID is 101456001***

Your password details are given below:

i) If you are already registered for e-Voting, then you can user your existing password to login and cast
your vote.

ii) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial
password’ which was communicated to you. Once you retrieve your ‘initial password’, you need to
enter the ‘initial password’ and the system will force you to change your password.

iii) How to retrieve your ‘initial password’?

iv) If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open
the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or
folio number for shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial
password’.

v) If your email ID is not registered, your ‘initial password’ is communicated to you on your postal
address.
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f.

Step 2:

If you are unable to retrieve or have not received the “Initial password” or have forgotten your password:

i) If you are unable to retrieve or have not received the “Initial password” or have forgotten your
password:

ii) Click on “Forgot User Details/Password?”’(If you are holding shares in your demat account with NSDL
or CDSL) option available on www.evoting.nsdl.com.

iii) “Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

iv) If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number,your PAN,your name and
your registered address.

v) After entering your password, tick on Agree to “Terms and Conditions™ by selecting on the check box.

vi) Now, you will have to click on “Login” button.

vii) After you click on the “Login” button, Home page of e-Voting will open.

How to cast your vote electronically on NSDL e-Voting system?

a.

b.

o0

h.

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting.
Then, click on Active Voting Cycles.

After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are
holding shares and whose voting cycle is in active status.

Select “EVEN” of company for which you wish to cast your vote.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares
for which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully”” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the confirmation
page.

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

General Guidelines for shareholders

12.

13.

14.

15.

a.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature
of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to
sanjayrd65@gmail.com with a copy marked to evoting@nsdl.co.in.

It is strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts
to key in the correct password. In such an event, you will need to go through the “Forgot User
Details/Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com to reset
the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting
user manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll
free no.: 1800-222-990 or send a request at evoting@nsdl.co.in

The route map showing directions to reach the venue of the Twenty Second AGM is annexed.

The Company has appointed Mr. Sanjay Dholakia, Practicing Company Secretary (Membership No. FCS- 2655
and CP No0.1798) as the Scrutinizer to count the votes cast in favour or against the resolutions proposed from
item No. 1 to 6 of the Notice for point No. 11 as mentioned hereinabove and to comply with the provisions of
Section 108 of the Companies Act, 2013.

The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held, allow
voting with the assistance of Scrutinizer, by use of “Ballot Paper” for all those Members who are present at the
AGM but have not cast their votes by availing the remote e-voting facility.

The Scrutinizer shall, after the conclusion of voting at the annual general meeting, first count the votes cast at
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the meeting and thereafter unblock the votes cast through ballot paper in the presence of at least two
witnesses, not in the employment of the Company, and shall make, not later than two days of the conclusion
of the AGM, a consolidated Scrutinizer's report of the total votes cast in favour or against, if any, to the
Chairman or a person authorized by him in writing, who shall countersign the same and declare the result of
the voting forthwith.

16. The Results declared, along with the report of the Scrutinizer, shall be placed on the website of the Company
and on the website of NSDL immediately after the declaration of result by the Chairman or a person authorized
by him in writing. The results shall also be immediately forwarded to the BSE Limited, Mumbai.

17. A brief resume of Directors proposed to be appointed/re-appointed at this Annual General Meeting pursuant to
Regulation 36 (3) of the SEBI (Listing Obligations and Disclosure Requirements), 2015 is provided under
Explanatory statement:

Name Mr. Ajay Anand Mrs. Rashmi Anand

Date of Birth 16/10/1954 24/09/1958

Qualification Graduate BA, LLB

Nature of Expertise Business Management, production, | Policy making and strategic
research and development, | decision making, setting up of
particularly in Home and | textile business, social activities.
Automotive textiles business.

Experience More than 30 years More than 25 years

Disclosure of relationship with Husband of Mrs. Rashmi Anand, | Wife of Mr. Ajay Anand, Managing

Directors inter-se Non-Executive Director Director of the Company

Name of Other Public Companies | Faze Three Limited Faze Three Limited

in which holds Directorship

Shareholding in AUNDE FAZE | Equity shares - 51,56,451 - 48.09% Equity shares - 213750 - 1.99%

THREE Autofab Limited

BY ORDER OF THE BOARD OF DIRECTORS
AUNDE FAZE THREE Autofab Limited
Date: 215t August, 2019
Place: Mumbai
Akram Sati
Company Secretary

Explanatory statement
(Pursuant to Section 102 of the Companies Act, 2013)

No. 3- Approval of Related Party Transactions

M/s. Faze Three Limited is a Public limited Company and Listed on BSE, having its Registered Office and
manufacturing facilities at Dadra. The Company is into manufacturing of Home Textile Products like Bathmats,
Rugs, Floor Coverings, Blankets, Cushions, Cushion Covers, etc.

Faze Three Limited and AUNDE FAZE THREE Autofab Limited have entered into an exclusive manufacturing and
processing agreement under which AUNDE FAZE THREE Autofab Limited is entitled to use Faze Three’s dyeing unit
at Vapi for dyeing its Automotive Fabrics as per the laid down standards. The agreement also lays down terms for
dealing with other units of Faze Three in case of any specific requirement of capacity or technology sharing. The
transactions are made in the ordinary course of business and are at arm’s length price and requisite approvals have
been taken from the Board and Audit Committee.

As per the requirement of Section 188 of the Companies Act, 2013, read with Companies (Amendment) Act, 2015
and SEBI (Listing Obligations and Disclosure Requirements), 2015 all material Related Party Transactions shall
require approval of the shareholders through an Ordinary Resolution if the transaction or transactions to be
entered into individually or taken together with previous transactions during the financial year, exceeds 10%of the
annual consolidated turnover of the Company as per the last audited financial statements of the Company.
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Further as per SEBI (Listing Obligations and Disclosure Requirements), 2015, which were notified on September 2,
2015 and became effective from 1stDecember, 2015 all existing material related party contracts or arrangements
entered into prior to the date of notification of these regulations and which may continue beyond such date shall
be placed for approval of the shareholders in the first General Meeting subsequent to notification of these
regulations.

Faze Three Limited is a Related Party and the transaction as described hereunder would exceed 10% of the annual
turnover of the Company (2019-20) as per the audited financial statements of the Company and thus, in terms of
the Section, the transactions would require the approval of the members by way of Ordinary Resolution:

Sr. No. | Description Details
1. Name of the related Party Faze Three Limited
2. Name of the Director or KMP who is related Mr. Ajay Anand

Entity in which Director has Common Control as per
3. Nature of relationship Ind AS 24

Year ended 2018-19 2019-20
4. Transactions (Actual) (estimated)
Dyeing & Processing Charges 24.61 25.00

None of the Directors / Key Managerial Personnel of the Company/ their relatives is, in any way, concerned or
interested in the said resolution, except for Mr. Ajay Anand.

No.4 - Appointment of Mrs. Rashmi Anand as Non-Executive Director liable to retire by rotation.

The Board of Directors of the Company at their meeting held on 21t August, 2019 has appointed Mrs. Rashmi Anand
(DIN: 00366258) as Additional Director of the Company who holds office upto the date of this Annual General
Meeting (‘AGM”) and in respect of whom the Company has received a notice under section 160 of the act in writing
from a member proposing her candidature for the office of Director.

Mrs. Rashmi Anand, a Law Graduate, aged 61 years, has vast experience in policy making and strategic decision
making. A socially active person, she has been instrumental in contributing towards the society well-being and
uplifting through various initiatives. She has adequate expertise of the operations of textile industry and has led a
number of assignments related to setting up of textile business independently. She is wife of the Managing
Director, Mr. Ajay Anand and a member of promoter group of Aunde Faze Three Autofab Limited.

None of the Directors / KMPs and their respective relatives other than Mrs. Rashmi Anand and Mr. Ajay Anand are
anyway concerned or interested in the said resolution.

No.5 - Re-Appointment of Mr. Ajay Anand as Managing Director of the Company liable to retire by rotation.

Mr. Ajay Anand (DIN: 00373248) was appointed as Managing Director of the Company w.e.f. 1%t April, 2014 for a
period of 5 years at 17" Annual General Meeting of the Company. The present term of Mr. Ajay Anand expired on
31st March, 2019.

The Board, based on recommendation of the Nomination and Remuneration Committee and subject to approval of
the Members, approved re-appointment of Mr. Ajay Anand as Managing Directors of the Company for further period
of 3 years.

Mr. Ajay Aannd is not disqualified from being re-appointed as a Director in terms of Section 164 of the Act and has
given his consent to act as Managing Director of the Company. Mr. Ajay Anand satisfies all the conditions as set out
in Section 196(3) of the Act and Part-I of Schedule V to the Act, for being eligible for his appointment.

A brief profile of Mr. Ajay Anand, including nature of his expertise is provided in note no 17 accompanying notice
of 22" Annual General Meeting of the Company.
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The general information as required under Section Il, Part Il of Schedule V of the Companies Act, 2013 and the
disclosure as required in accordance with Regulation 36(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Secretarial Standards on General Meetings (SS-2) issued by the ICSI has been
annexed and forms part of this notice.

Members are informed that Mr. Ajay Anand is also proposed to be re-appointed as the Managing Director of Faze
Three Limited, a listed Company having common Promoters, for a period of 3 years. Such re-appointment of Mr.
Ajay Anand as Managing Director of both the Companies and the payment of remuneration is/ will be in conformity
with Section 196, 197 of the Companies Act and Schedule V of the Companies Act, 2013.

Mr. Ajay Anand shall be provided with payment of fixed monthly salary with the Authority to Board or a committee
thereof to fix the salary and annual increments, which would be effective April 1, every year, based on merit and
taking into account the Company's performance, incentive remuneration based on certain performance criteria,
benefits, perquisites and allowances as per the policy of the Company as may be determined by the Board from
time to time.

In case of no profits or inadequacy of profits in any Financial Year, Mr. Ajay Anand shall be paid of Minimum
Remuneration during the currency of his tenure as per details mentioned herein below;

Remuneration:

a. Salary: Rs 3,75,000/- per month with an annual increase based on recommendation of the Nomination and
Remuneration Committee and approval of Board , subject to a maximum of Rs 10,00,000/- per Month;

b. Provident Fund: To the extent not taxable under the Income Tax Act, 1961;

c. Gratuity & Leaves as per the rules of the Company.

Pursuant to the provisions of Section 197 read together with Schedule V of the Act, in respect of the payment of
managerial remuneration in case of no profits or inadequacy of profits as calculated under Section 198 of the Act,
the Company may pay such remuneration upto the ceiling limits as specified in Section Il of Part Il of Schedule V.

Taking into consideration the above and the terms of appointment and remuneration (including minimum
remuneration) agreed with Mr. Ajay Anand, it is proposed to obtain Members approval by way of Special
Resolutions, as stated hereinabove, for:

1. payment of minimum remuneration, where the Company has no profits or its profits are inadequate, to Mr. Ajay
Anand during the three financial years commencing from April 1, 2019.

The Nomination and Remuneration Committee, Audit Committee & the Board of Directors at their respective
meetings held on 15t April, 2019, 30t May, 2019 & 30" May, 2019, accorded their approvals to the above and in the
interest of the Company have recommended the aforesaid resolutions as set out in this Notice for approval of the
Members.

THE STATEMENT CONTAINING ADDITIONAL INFORMATION AS REQUIRED IN SCHEDULE V OF THE ACT

I General Information:

Nature of Industry The Company is into manufacturing of Automotive
Fabrics.

Date or expected date of commencement of The Company was incorporated in the year 1997 and

commercial production the commercial production was commenced in 1998.

In case of new companies, expected date of N.A.

commencement of activities as per project
approved by financial institutions appearing
in the prospectus
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Financial performance:
(Rs. In Lakhs)

Particulars For the Year Ended For the Year Ended For the Year Ended

31st March, 2019 31st March, 2018 31st March, 2017
Total Income 14,156.44 12,800.83 12,416.85
Depreciation 441.00 420.20 415.85
Total Expenses 15,518.45 14,627.36 12,239.72
Net Profit / (Loss) (1,132.01) (1,826.53) 177.13
Paid up Capital 1,072.32 1,072.32 1,072.32
Reserve & Surplus (495.82) 644.41 2,470.26

Foreign Investments or collaborations, if any:

The Company had Joint venture with Aunde Achter & Ebels GmbH, Germany from 2000 to August 2019.

Il Information about the appointee -

Mr. Ajay Anand is the Promoter of the Company and he has been associated with the Company since inception.
He is having more than 3 decades of experience in textile and automotive textile industry. He is involved in
day to day operations of the Company and place vital role in decision making. In order to provide fillip to the

operations and business of the Company at national and international level.

Past Remuneration

Particulars 2018-19 2017-18

Total Salary 45,00,000/- 45,00,000/-

Recognition or awards
None.
Job profile and his suitability

As Managing Director, Mr. Ajay Anand oversees day-to-day functions of the Company. He has a rich and varied
background as a self-made industrialist. As a technical expert, he provides solutions to complex problems
faced by the Company in manufacturing and research, gives foresight and vision in Marketing and Planning. His
insight & experience has largely contributed to the Company's progress in the present competitive
environment.

Remuneration proposed

a. Salary: Rs 3,75,000/- per month and authority to Board or a Committee thereof to fix the salary and annual
increments based on Company’s performance upto a maximum salary of Rs. 10,00,000/- per month.
b. Benefits, perquisites and allowances as may be determined by the Board from time to time.

Comparative remuneration profile with respect to industry, size of the Company, profile of the position
and person

While approving the above remuneration, the Nomination and Remuneration Committee considered the
challenges posed by the growth opportunities in the automotive industry and the availability of experienced
and expert managerial personnel to tackle the same. The Committee considered the achievement of the
Managing Director and the responsibilities cast upon him for steering the Company in a competitive and growth
oriented scenario in the technical textiles sector which justifies the remuneration. The Committee also noted
that the profile of the incumbent Managing Director is eminently suited to the overall profile of this position.
For the responsibility shouldered by Mr. Ajay Anand, Managing Director of the Company in navigating the
business in these challenging times, the Committee and Board of Directors of the Company considers that the
remuneration proposed to him is justified and commensurate with other organizations of the similar type, size
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and nature.

Pecuniary relationship directly or indirectly with the Company, or relationship with the managerial
personnel, if any

Apart from receiving managerial remuneration and holding 51,56,451 equity shares representing 48.09% of the
total paid up share capital of the Company, Mr. Ajay Anand does not have any other pecuniary relationship
with the Company.

1. Other Information -
1. Reasons of loss or inadequacy of profits:

The Company is into manufacturing of automotive textiles specially car seat fabrics. The growth of the
Company depends upon the growth of the Indian Automotive Industry. The main raw materials of the
company being Polyester Yarn and PU Foam. The prices of both are directly related to price of Crude
Oil, USD 7/ INR and Supply Dynamics in China being 65% of world producer / consumer. Owing to over
18% Depreciation of Rupee and increase in crude oil price during April 2018 to Oct 2018 has resulted in
increased cost of raw materials for the company. In spite of an increase in revenue, it incurred gross
loss in FY 2019 owing to an increase in cost of materials. The industry has also seen a declining trend
in the market specially passenger vehicles which has adversely affected Company's growth rate.

2. Steps taken or proposed to be taken for improvement

The Company has taken various initiatives to maintain its leadership, improve market share and
financial performance. Being established player for more than 2 decades the Company has a dominant
position in the automobile seat fabric industry in India with long term relationships with Original
Equipment Manufacturers (OEMs) with Maruti Suzuki, Hyundai /7 KIA, M&M, TATA, VW, Skoda, Honda,
Toyota, etc. The Company is utilising its established relationships to improve volumes and reduce
costs through innovative and value added products. Further, Company works closely with its existing
customers for development of latest designs and regular up-gradation of technologies and know-how
of its product to enable it to continuously evolve technologically and remain competitive. The results
of these initiatives are likely to be felt from financial year 2019-20.

3. Expected increase in productivity and profits in measurable terms.

Though the Automobile Industry is witnessing a continued slowdown, in anticipation of revival of the
overall economy in future, the aforesaid steps taken/to be taken by the Company are expected to
improve the Company's performance and profitability. Also the Company is expected to grow at at-
least 10% despite the slowdown based on orders on hand from all customers. Profits in the coming year
are expected to improve as new product launches comprise a significant component at revised price
levels.

The draft agreement, setting out the terms and conditions of the aforementioned re-appointment of Mr. Ajay
Anand as Managing Director would be available for inspection by the members of the Company at the Registered
Office of the Company on any working day between 11.00 A.M. and 5.00 P.M.

None of the Directors / KMPs and their respective relatives other than Mrs. Rashmi Anand and Mr. Ajay Anand are
anyway concerned or interested in the said resolution.

No.6 - Approval to change the name of the Company from Aunde Faze Three Autofab Limited to Faze Three
Autofab Limited

The Board of Directors of the Company in the meeting held on 23 August 2019 considered and proposed the
change of name of the Company from Aunde Faze Three Autofab Limited to Faze Three Autofab Limited subject to
availability of the name with Registrar of Companies (““RoC”) and the approval of the shareholders of the
Company.
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The above change in name of the Company was considered in view of the following:

A. M/s. Aunde Achter & Ebels GmbH, Promoter / Joint Venture Partner has transferred their entire holding to
Mr. Ajay Anand on 16™ August, 2019 and cease to be the Share Holder of the Company. Further, M/s.
Aunde Achter & Ebels GmbH vide their letter dated 19" August, 2019 has requested the Company to
reclassify them as Non-Promoter entity.

B. The proposed name change would represent name of the remaining promoter in its name and contained a
reference to its key product offerings “Autofabrics”.

The Board was further of the view that the proposed change in name will result in additional value and credibility
to business of the company and the company will also be able to enjoy the domestic goodwill and reputation that
Faze Three group enjoys in India.

It was further noted that the above change shall be subject to availability of the names with the Registrar of
Companies (ROC) and subject to the approval of shareholders of the Company and Central Government as
prescribed under the provisions of the Companies Act, 2013, SEBI (Listing Obligations and Disclosure
Requirements), 2015 and any other regulations, guidelines, notifications and circulars issued by any other
competent authority.

As per Section 13 and other applicable provisions if any of the Companies Act, 2013, change of name of the
Company requires approval of members of the Company by way of Special Resolution and hence this resolution.
Your Directors recommend the resolution for approval in the best interest of the company.

None of the Directors / Key Managerial Personnel of the Company/ their relatives is, in any way, concerned or
interested in the said resolution.

BY ORDER OF THE BOARD OF DIRECTORS
AUNDE FAZE THREE Autofab Limited
Date: 21st August, 2019
Place: Mumbai
Akram Sati
Company Secretary

11
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DIRECTORS’ REPORT

To,
The Members of
AUNDE FAZE THREE Autofab Limited

Your Directors are pleased to present the 22" Annual Report of your Company containing the business performance
and the Audited Financial Statements for the year ended on 31t March 2019.

1. FINANCIAL HIGHLIGHTS

(Rs. In Lacs)

particul For the year For the year
articutars ended 31.03.2019 | ended 31.03.2018
Revenue from operations 14148.26 12782.14
Expenses (14596.32) (13769.46)
Other Income 8.18 18.69
Profit before Interest, Tax, Depreciation & Amortization, finance (439.97) (968.63)
cost and exceptional items

Less:

Finance Cost/ Interest 481.13 437.71
Depreciation & amortization expenses 441.00 420.20
Profit / (Loss) before taxation (1362.01) (1826.53)
Less : Provision for taxation (230.00) 0.00
Profit / (Loss) for the year carried to Balance Sheet (1132.01) (1826.53)

2. KEY HIGHLIGHTS OF THE FINANCIAL PERFORMANCE

During the year under review, the Company has earned revenue from operations of Rs. 14148.26 lacs as against
Rs. 12782.14 lacs in the previous year. The Company incurred Net Loss of Rs. 1132.01 Lacs as against Net Loss of

Rs. 1826.53 Lacs.

3. CHANGE IN THE NATURE OF THE BUSINESS

There were no changes in the nature of business during the year under review as prescribed in Rule 8 of the

Companies (Accounts) Rules, 2014.

4. DIVIDEND

Due to financial losses, your Board of Directors has not recommended any dividend for the Financial Year. In
terms of the provisions of Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and
Refund) Rules, 2016, there is no unpaid / unclaimed dividend which are pending to be transferred during the
year to the Investor Education and Protection Fund.

RESERVES:

The Company has not transferred any amount to reserves in current financial year.

DETAILS OF SUBSIDIARY/JOINT VENTURE/ASSOCIATE:

Aunde Achter & Ebels GmbH, Germany is the Promoter / JV partner of the Company and is holding 42.82%

shares of the Company. There are no other Companies which have become or ceased to be its subsidiaries, JV or
associate during the year.
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7. PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS:

The particulars of loans, guarantees and investments covered under Section 186 of the Companies Act, 2013
form a part of the Notes to Financial Statements provided in this Annual Report.

8. DEPOSITS:

During the year under review, your company has not accepted any deposit from the public falling within the
ambit of Section 73 of the Companies Act, 2013 and the Companies (Acceptance of Deposits) Rules, 2014, or
under Chapter V of the Companies Act, 2013.

9. MATERIAL CHANGES AND COMMITMENT AFFECTING FINANCIAL POSITION OF THE COMPANY:

There are no material changes and commitments, affecting the financial position of the Company which has
occurred between the end of the financial year of the Company i.e. March 31, 2019 and the date of the
Directors’ report.

10. DIRECTORS & KMP:
During the year under review there were no changes in Directorship & KMP’s of the Company.

Mr. Ajay Anand (DIN: 00373248) who was appointed as Managing Director of the Company w.e.f. 1st April, 2014
for a period of 5 years at 17th Annual General Meeting of the Company. The present term of Mr. Ajay Anand
expired on 31st March, 2019.

The Board, based on recommendation of the Nomination and Remuneration Committee and subject to approval
of the Members have approved re-appointment of Mr. Ajay Anand as Managing Directors of the Company for
further period of 3 years w.e.f. 1t April, 2019.

11. DETAILS OF BOARD MEETINGS:

The Board of Directors of your Company met 7 (Seven) times during the Financial Year ended 31%tMarch, 2019.
The details of Board Meetings and the attendance of the Directors thereat are provided in the Corporate
Governance Report. The intervening time gap between two consecutive Meetings was within the period
prescribed under the Companies Act, 2013.

12. DIRECTORS’ RESPONSIBILITY STATEMENT:

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

(i) that in the preparation of the Annual Financial Statements for the year ended March 31, 2019, the
applicable accounting standards have been followed along with proper explanation relating to material
departures, if any;

(i) that such accounting policies as mentioned in Notes to Financial Statements have been selected and applied
consistently and made judgments 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, 2019 and of the loss of the
Company for the year ended on that date;

(iii) that proper and sufficient care 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;

(iv) that the Annual Financial Statements have been prepared on a going concern basis;

(v) that the proper internal financial controls were in place and that the financial controls were adequate and
were operating effectively;

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

13
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13. ANNUAL PERFORMANCE EVALUATION OF BOARD:

Pursuant to the provisions of the Companies Act, 2013, and the corporate governance requirements as
prescribed by the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements),
Regulations 2015 (‘SEBI Listing Regulations’); the Board of Directors has carried out an annual evaluation of
its own performance as a Board, the directors individually as well as the evaluation of the working of its
Audit, Nomination & Remuneration and Compliance Committees.

The performance of the board was evaluated by the board after taking into consideration inputs received
from the Directors, covering various aspects of the Board’s functioning such as adequacy of the composition
of the Board and its Committees, Board culture, execution and performance of specific duties, obligations
and governance, effectiveness of board processes, information and functioning, etc. as provided by the
Guidance Note on Board Evaluation issued by the Securities and Exchange Board of India on January 5, 2017.

A separate exercise was carried out to evaluate the performance of individual Directors including the
Chairman of the Board, who were evaluated on parameters such as level of engagement, 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, independence of judgment, safeguarding
the interest of the Company and its minority shareholders etc.

The performance of the committees was evaluated by the board after seeking inputs from the committee
members on the basis of criteria such as the composition of committees, effectiveness of committee
meetings, etc.

In a separate meeting of independent directors, performance of non-independent directors and the board as a
whole was evaluated, taking into account the views of executive directors and non-executive directors. The
same was discussed in the board meeting that followed the meeting of the independent directors, at which
the performance of the board, its committees, and individual directors was also discussed. Performance
evaluation of independent directors was done by the entire board, excluding the independent director being
evaluated.

14. DECLARATION FROM INDEPENDENT DIRECTORS:

The Company has received necessary declaration from each Independent Director under Section 149(7) of the
Companies Act, 2013, that he / she meets the criteria of independence laid down in Section 149(6) of the
Companies Act, 2013 and Regulation 25 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015.

15. FAMILIARIZATION PROGRAMME FOR THE INDEPENDENT DIRECTORS:

16.

Pursuant to the SEBI regulations, the company has worked out a Familiarization Programme for the
independent Directors, with a view to familiarize them with their role, rights and responsibilities in the
Company, nature of Industry in which the company operates, business model of the Company, etc.

The policy for Familiarization Programme for the Independent Directors is available on the website of the
company at http://aundeindia.com/aunde/investor/files/AUNDEIndependentdirectorfamiliarisation

programme.pdf

DISCLOSURE RELATING TO REMUNERATION OF DIRECTORS, KEY MANAGERIAL PERSONNEL AND
PARTICULARS OF EMPLOYEES:

As required under Section 197(12) of the Companies Act, 2013 read with Rule 5(1) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, as amended from time to time, details
of Remuneration to Directors and Key Managerial Personnel is provided in Form MGT-9 annexed to this Report.

The Company has no employee who- (i) if employed throughout the financial year, was in receipt of
remuneration, in aggregate, more than Rs 102 Lacs, or (ii) If employed for part of the financial year, was in
receipt of remuneration, in aggregate, more than Rs 8.50 Lacs per month. Hence, the information required to
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17.

18.

19.

20.

21.

be given pursuant to the provisions of Section 197(12) of the Companies Act, 2013 read with Rule 5(2) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, as amended from time to
time, is not applicable to the Company.

Details as required under the provisions of section 197(12) of the Companies Act, 2013, read with rule 5(2)
and 5(3) of Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, as amended,
which form part of the Directors’ Report, will be made available to any shareholder on request, as per
provisions of section 136(1) of the said Act.

CORPORATE GOVERNANCE AND SHAREHOLDERS INFORMATION:

In compliance with the Regulation 34 read with Schedule V of the Listing Obligations and Disclosure
Requirements) Regulations, 2015 A separate section on Corporate Governance is included in the Annual Report
and the Certificate from the Company’s auditors confirming the compliance of conditions on Corporate
Governance as stipulated in SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 is
annexed to this report as Annexure |I.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT:

For the financial year under review as stipulated in SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, Management Discussion and Analysis Report is Annexed to this report as Annexure Il.

CONTRACTS / ARRANGEMENTS WITH RELATED PARTY TRANSACTIONS:

All transactions entered into with related party during the financial year as defined under Section 188(3) of the
Companies Act, 2013 and Regulation 23 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 were in the ordinary course of business and on Arm’s Length Price basis and do not attract the provisions
of Section 188 of the Companies Act, 2013. There were no materially significant transactions with related
parties during the financial year which were in conflict with the interest of the Company.

All Related party Transactions are approved by Audit Committee. Prior omnibus approval is obtained from the
Audit Committee in respect of the transactions which are repetitive in nature. The transactions entered into
pursuant to omnibus approval so granted are reviewed on a quarterly basis by the Audit Committee.

Suitable disclosure as required by the Indian Accounting Standards (Ind AS 24) has been made in the notes to
the Financial Statements. The Company has proposed to take approval of shareholders regarding related party
transactions propose to be enter into with related parties in next financial year through Ordinary Resolution.

The policy on Related Party Transactions as approved by the Board is available on the website of the company.
The same can be accessed on http://aundeindia.com/aunde/investor/files/RelatedPartyTransactions

PolicyAunde.pdf

TRANSACTIONS WITH RELATED PARTIES:

None of the transactions with related parties falls under the scope of section 188(1) of the Act. Information on
transactions with related parties pursuant to section 134(3)(h) of the Act read with rule 8(2) of the
Companies(Accounts) Rules, 2014 are given as Annexure Il in Form AOC-2 to this report.

POLICIES OF THE COMPANY:

The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“Listing Regulations”) mandated the formulation of certain policies for all listed companies. All our Corporate
Governance Policies are available on the Company’s website, viz., www.aundeindia.com. The Policies are
reviewed periodically by the Board and its Committees and are updated based on the need and new
compliance requirement.

The key policies that have been adopted by the Company are as follows:

Related Party Transactions | This Policy is deals with (a) the materiality thresholds for related party
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22.

23.

24.

Policy transactions and; (b) the manner of dealing with the transactions between
the Company and its related parties based on the Act, SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and any other
laws and regulations as may be applicable to the Company.

Nomination & Remuneration | Your Company has framed Nomination & Remuneration Policy as per the
Policy provisions of the Companies Act, 2013 and SEBI (Listing Obligations &
Disclosure Requirements) Regulations, 2015 for recommendation to the
Board of Directors regarding the appointment, removal and remuneration
of the directors, key managerial personnel and other employees. It also
lay down the evaluation criteria for performance evaluation of Board, its
Committees and individual directors.

Whistle Blower Policy / Vigil Your Company has a Vigil Mechanism / Whistle Blower Policy which
Mechanism provides adequate safeguards against victimization of persons who use
such mechanism and make provision for direct access to Mr. Vinit Rathod,
Chairman of the Audit Committee, in appropriate or exceptional cases.

Code of Conduct for Insider This Policy sets up an appropriate mechanism to curb Insider Trading. It

Trading provides Code of Practices and Procedures for Fair Disclosure of
Unpublished Price Sensitive Information.

Materiality Policy This Policy applies to disclosures of material events affecting the

Company. This Policy warrants disclosure to investors and has been
framed in compliance with the requirements of the Listing Regulations.

Document Retention and The purpose of this Policy is to specify the type of document(s) and time
Archival Policy period for preservation thereof based on the classification mentioned
under Regulation 9 of the Listing Regulations. This Policy covers all
business records of the Company, including written, printed and recorded
matter and electronic forms of records.

Prevention of Sexual The Policy intends to provide protection against sexual harassment of
Harassment Policy women at workplace and the prevention and redressal of complaints of
sexual harassment and matters related to it.

The policy applies to all categories of employees of the Company,
including permanent management and workmen, temporaries, trainees
and associates on contract at its workplace or at client sites.

DICSLOSURE AS PER SEXUAL HARRASMENT OF WOMEN AT WORKPLACE (PREVENTION PROHIBITION AND
REDRESSAL) ACT, 2013:

The Company has in place a Prevention of Sexual Harassment Policy and an Internal Complaints Committee as
per the requirements of Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act,
2013. The Company has not received any complaint during the year.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION ETC. & FOREIGN EXCHANGE EARNINGS AND
OUTGOINGS:

The information as required under Section 134(3)(m) of The Companies Act, 2013 read with Rule 8(3) of The
Companies (Accounts) Rules, 2014 with respect to conservation of energy, technology absorption and foreign
exchange earnings is Annexed to this report as Annexure V.

INTERNAL FINANCIAL CONTROLS AND THEIR ADEQUACY:

The Company’s management is responsible for establishing and maintaining an adequate system of internal
financial control over financial reporting. The Company has in place adequate systems of internal control
commensurate with its size and the nature of its operations. These have been designed to provide reasonable
assurance with regard to recording and providing reliable financial and operational information, complying
with applicable statutes, safeguarding assets from unauthorized use or losses, excluding transaction with
proper authorization and ensuring compliance of corporate policies. Your Company remains committed to
improve the effectiveness of internal control systems for business processes with regard to its operations,
financial reporting and compliance with applicable laws and regulations.
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25. INDIAN ACCOUNTING STANDARD (IND AS)

The Indian Accounting Standards (IND AS) were notified by the Ministry of Corporate Affairs on February 16,
2015. the Company has adopted all the Ind AS standards Effective April 1, 2016, and the adoption was carried
out in accordance with Ind AS 101 'First time Adoption of Indian Accounting Standards, with April 1, 2017 as the
transition date. The transition was carried out from Indian Accounting Principles generally accepted in India as
prescribed under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014 (IGAAP)
which was the previous GAAP

26. SIGNIFICANT MATERIAL ORDER PASSED BY COURTS:

There are no significant material orders passed by the Regulators/ Courts which would impact the going
concern status of the Company and its future operations.

27. RISK MANAGEMENT POLICY:

The Company has framed a Risk management policy which was approved by the Board pursuant to the
requirement of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. There is a continuous
process for identifying, evaluating and managing significant risks faced through a risk management process
designed to identify the key risks faced by the Company. Risks would include significant weakening in demand
from core-end markets, inflation uncertainties and any adverse regulatory developments etc. During the period
a risk analysis and assessment was conducted and no major risks were noticed.

28. CORPORATE SOCIAL RESPONSIBILITY STATEMENT (CSR):

The company is not required to comply with section 135 of the Companies Act, 2013 along with rules made in
this behalf as the Company does not fulfill any criteria provided under Sub-section 1 of Section 135 of the
Companies Act, 2013.

29. STATUTORY AUDITORS:
In terms of the provisions of Section 139(2) of the Companies Act, 2013 read with the Companies (Audit and
Auditors) Rules, 2014, the Member of the Company has approved appointment of M/s. Thakur Vaidyanath Aiyar
& Co., Chartered Accountants, Mumbai (Firm Rgn. No. 000038N) as the Statutory Auditors for a term of 5 (five)
years, to hold office from till the conclusion of 25th (Twenty Fifth) AGM.

30. FRAUD REPORTED BY THE AUDITOR, IF ANY
There is no fraud reported by the Statutory Auditor.

31. COST AUDIT:
Cost Audit is not applicable for the financial year 2018-19.

32. SECRETARIAL AUDIT:
Pursuant to the provisions of Section 204 of Companies Act, 2013 and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, the Company has appointed M/s. Sanjay Dholakia &
Associates, Practicing Company Secretaries to undertake Secretarial Audit. The Report is annexed to this Report
as Annexure V.

33. OBSERVATIONS - AUDITOR & SECRETARIAL AUDITOR:
Secretarial Auditor: As, mentioned in the Report, the part of promoters holding was not in dematerialized form
throughout the year as required under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

However same has been converted to dematerialization form and entire Promoters holding is under demat form
as required under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.
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Statutory Auditor: there are no observation remarks in statutory auditors report.
34. EXTRACT OF ANNUAL RETURN:

The extract of Annual Return in Form No. MGT -9, as provided under sub-section (3) of Section 92 of the
Companies Act, 2013, annexed herewith the Boards’ report as Annexure VI.

35. ACKNOWLEDGMENT:

Your Directors wish to place on record their appreciation for the co-operation extended by all the employees,
Bankers, Financial Institutions, various State and Central Government authorities and Stakeholders.

On behalf of the Board of Directors
Place : Mumbai
Date: 30t"May, 2019

Ajay Anand
Chairman & Managing Director
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Annexure |
REPORT ON CORPORATE GOVERNANCE

COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE

Keeping with the commitment to the Management, the principle of integrity and transparency in business
operations for good corporate governance, the Company’s policy is to have an appropriate blend of independent
and non-independent directors to maintain the independence of the Board and to separate the Board functions of
governance from Management of the Company.

The Company is in compliance with the requirements stipulated under Regulation 17 to 27 read with Schedule V
and clauses (b) to (i) of sub-regulation (2) of Regulation 46 of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (*“SEBI Listing Regulations™), as applicable, with regard
to corporate governance.

BOARD OF DIRECTORS

The Company has an optimum composition of Executive and Non- Executive Directors. As on March 31, 2019, the
Company has Five Directors. Of the Five Directors, Four (i.e. 4/5™) are Non-Executive Directors out of which three
(i.e. 3/5™) are Non-Executive Independent Directors. The profiles of Directors can be found on
(http://aundeindia.com/aunde/investor/1boardofdirectors.html). The composition of the Board is in conformity
with Regulation 17 of the Listing Regulations as well as the Companies Act, 2013 read with the Rules issued
thereunder.

None of the Directors on the Board hold directorships in more than ten public companies. Further none of them is a
member of more than ten committees or chairman of more than five committees across all the public companies in
which he is a Director. Necessary disclosures regarding Committee positions in other public companies as on March
31, 2019 have been made by the Directors. None of the Directors are related to each other.

Independent Directors are non-executive directors as defined under Regulation 16(1)(b) of the SEBI Listing
Regulations read with Section 149(6) of the Act. The maximum tenure of independent directors is in compliance
with the Act. All the Independent Directors have confirmed that they meet the criteria of independence as
mentioned under Regulation 16(1)(b) of the SEBI Listing Regulations read with Section 149(6) of the Act.

The Company adheres to the provisions of the Companies Act, 2013 read with the Rules issued thereunder,
Secretarial Standards and Listing Regulations with respect to convening and holding the meetings of the Board of
Directors and its Committees. The meetings of the Board of Directors are generally held in Mumbai and also, if
necessary, in locations, where the Company operates.

Profile

Mr. Ajay Anand is Managing Director of the Company. He has an illustrious career spanning over three decades in
Home Textiles and Technical Textiles Industry. As a promoter & co-founder of the Company, he has made
enormous contribution towards business growth & establishing long term relationships with both Domestic & Global
OEM’s. His leadership and innate ability to work through complexity has helped bring transformational changes in
AUNDE FAZE THREE Autofab Limited and become a major supplier in the Automotive fabric market India.

Mr. Rolf Konigs serves as a Non - Executive Director of the Company. He heads AUNDE Group globally as Group
Chairman & CEO of Aunde Achter & Ebels GmbH. He has over four decades of experience in Automotive Textiles &
Automotive Seating Industry.

The Board plays a pivotal role in ensuring good governance and acts in a democratic manner. The Board members
have complete freedom to express their opinion and decisions are taken on the basis of consensus arrived after due
deliberation.
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Composition of Board & Meetings
The Board of Directors consists of 5 Directors as on 315tMarch, 2019

During the financial year, 7 (Seven) meetings of the Board of Directors of the Company were held on 30™ May,
2018, 7t August, 2018, 315t August, 2018, 31t October, 2018, 14™ November, 2018, 29" January, 2019, and 13"
February, 2019. The maximum interval between any 2 (two) consecutive Board Meetings was well within the
maximum allowed gap of 120 (one hundred and twenty) days.

The necessary quorum was present for all the meetings.

None of the Directors on the Board hold directorships in more than ten public companies. Further none of them is a
member of more than ten committees or chairman of more than five committees across all the public companies in
which he is a Director.

The names 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 public
companies (Including AUNDE FAZE THREE Autofab Limited) as on March 31, 2019 are given herein below. Other
directorships do not include directorships of private limited companies, foreign companies and companies under
Section 8 of the Act. Chairmanships / Memberships of Board Committees shall only include Audit Committee and
Stakeholders’ Relationship Committee.

Particulars of Directorship, Committee
Attendance . . .
Name of Cateqor membership / Chairmanship
Director ategory
Board Last . .
Meeting AGM Director Chairman Member
Mr. Ajay Anand Promot_er, 7 Yes 2 0 4
Executive
Mr. Rolf Konigs Non-Executive & 2 No 1 0 0
Non -Independent
Mr. Vinit Rathod | N\on-Executive & 7 Yes 2 4 0
Independent
Ms. Shweta Jain | Non-Executive & 3 No 2 0 0
Independent
Mr. Manan Shah | Non-Executive & 7 No 2 0 4
Independent

Matrix setting out the skills/ expertise/ competence of the Directors:

Name of the Director Industry Operations Management Interpretation Understanding of
knowledge of Financial | laws, rules and
Statements regulations
Mr. Ajay Anand Yes Yes Yes Yes Yes
Mr. Rolf Konigs Yes Yes Yes Yes Yes
Mr. Manan Shah Moderate Moderate Yes Yes Yes
Ms. Shweta Jain Yes Moderate Moderate Yes Yes
Mr. Vinit Rathod Moderate Moderate Yes Yes Yes
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Details of other Directorship held by the Directors of the Company:

Number of Shares held in

Name of the Director Name of the Company?! | Position AUNDE FAZE THREE
Autofab Limited

Mr. Ajay Anand Faze Three Limited Managing Director 5.27%

Mr. Rolf Konigs Nil Nil Nil

Mr. Vinit Rathod Faze Three Limited Independent Director Nil

Ms. Shweta Jain Faze Three Limited Independent Director Nil

Mr. Manan Shah Faze Three Limited Independent Director Nil

1Does not include Directorships in Private Companies

During the Financial Year 2018-19, information as mentioned in Schedule Il Part A of the SEBI Listing Regulations,
has been placed before the Board for its consideration.

The Terms and Conditions of appointment of the Independent Directors are disclosed on the website of the
Company.

During the year, one meeting of the Independent Directors was held on November 15, 2018. The Independent
Directors, inter-alia, reviewed the performance of non-independent directors, Chairman of the Company and the
Board as a whole.

The Board periodically reviews the compliance reports of all laws applicable to the Company, prepared by the
Company.

The details of the familiarization Programme of the Independent Directors are available on the website of the
Company

COMMITTEES OF THE BOARD

A. Audit committee

The Audit committee of the Company is constituted in line with the provisions of Regulation 18 of SEBI Listing
Regulations, read with Section 177 of the Act. The members of the Audit Committee are financially literate and

have experience in financial management.

The Committee invites the Managing Director, CFO and President, Statutory Auditor(s) and Internal Auditor to
attend the meetings of the Committee.

Company Secretary of the Company acts as Secretary to the Committee. The composition of the Audit Committee
of the Board of Directors of the Company along with the details of the meetings held and attended during the
financial year ended 315tMarch, 2019 is detailed below:

Er. l\N/lam% of the Status Category No. OLMIedEtmgs No. of Meetings

0. ember e Attended

1. Mr. Vinit Rathod Chairman Non-Executive & 4 4
Independent

. Executive & Non-

2. Mr. Ajay Anand Member Independent 4 4

3. | Mr. Manan Shah Member Non-Executive & 4 4
Independent

Audit Committee has conducted 4 (Four) Meetings during the year under review, 30" May, 2018, 7" August, 2018,
14™ November, 2018 and 13t February, 2019.
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The terms of reference of reference of the audit committee:

Overview of the Company's financial reporting process and the disclosure of its financial information;

Review with the management of the annual financial statements;

Review of Related Party Transactions;

Review of Company's financial and risk management policies;

Review with the management of performance of statutory and internal auditors, and adequacy of the

internal control systems;

Review with the management of the quarterly financial statements;

e Recommend to the Board, the appointment, re-appointment or removal of the statutory auditor and the
fixation of audit fees;

e Discussion with 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;

e Reviewing with the Management, the Annual Financial Statements before submission to the Board;

e Discussion with internal auditors any significant findings and follow up thereon and in particular internal
control weaknesses and reviewing the adequacy of internal audit function;

e To review the functioning of the Whistle Blower mechanism;

B. Nomination & Remuneration Committee:

The nomination and remuneration committee of the Company is constituted in line with the provisions of
Regulation 19 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, read with Section 178 of
the Act.

There were no meeting of nomination & remuneration committee held during the year.

Functions of Committee

X The Committee has defined the policy on Director's appointment and payment of remuneration including
criteria for determining qualifications, positive attributes and independence of a Director.

X Oversee familiarization program for directors.

<> Carry out evaluation of every director's performance and support the Board and Independent Directors in
evaluation of the performance of the Board, its committees and individual directors.

<> Recommend to the Board the Remuneration Policy for directors, executive team or Key Managerial
Personnel as well as the rest of employees.

< Identify 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;

The Committee is constituted to formulate and recommend to the Board from time to time, a compensation
structure for members of the Board and Key managerial Personnels.

Remuneration Policy

Remuneration policy in the Company is designed to create a high-performance culture. Focus on productivity and
pay for performance has been the cornerstones of the Company’s reward philosophy. The Company regularly
benchmarks the compensation levels and employee benefits in the market and makes necessary changes to remain
at par with the market. It enables the Company to attract, retain and motivate employees to achieve results. The
remuneration policy supports such mobility through pay models that are compliant to local regulations.

Retention and motivation of top performing talent is enabled through differentiation in salary increments.
Fairness, transparency and internal along with external parity continues to remain vital to the reward system at
AUNDE FAZE THREE Autofab Limited.

The Nomination and Remuneration Committee recommends to Board for approval of the compensation package for
the Executive Directors & Key Managerial Personnel. The compensation structure may include basic salary,
perquisites, commission, etc. The compensation packages are in accordance with applicable law & in line with the
Company’s objectives, shareholders’ interests and as per the industry standards.
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The Company pays remuneration by way of salary, benefits, perquisites and allowances to its Managing Director.
Annual increments are decided by the Nomination and Remuneration Committee within the salary scale approved
by the members & as per limits prescribed under the Companies Act, 2013 and are effective April 1, each year.

c. D

IRECTORS REMUNERATION

During the year 2018-19 the Company paid sitting fees of Rs. 5,000 per meeting to its Non-Executive Directors for
attending meetings of the Board and Rs. 2,000 per meeting for attending meeting of Audit Committee. The
Company also reimburses the out-of-pocket expenses incurred by the Directors for attending the meetings.

The details of remuneration paid to Managing Director 2018-19 is given as follows: (No sitting fees paid to the
following directors):

(Rs. in Lacs)
Remuneration
Director Designation (including all Service Contract
perquisites)
Mr. Ajay Anand Managing Director 45.00 5 years

Apart from sitting fees for the attending Board/ Committee meetings, no other fees / compensation is paid to Non-
Executive Directors. Your Company does not have any stock option scheme for its Directors and employees.

Details of Sitting Fees paid:

Sr. No Name of the Member Category Sitting Fees
1. Mr. Vinit Rathod Non-Executive & Independent Rs.43,000/-
2. Mr. Rolf Konigs Non-Executive & Non-Independent Rs.10,000/-
3. Mr. Manan Shah Non-Executive & Independent Rs. 43,000/-
4. Ms. Shweta Jain Non-Executive & Independent Rs. 15,000/-
D. Stakeholders’ relationship committee:

The stakeholders’ relationship committee is constituted in line with the provisions of Regulation 20 of SEBI Listing
Regulations read with section 178 of the Act.

Sr. | Name of the Member Status Category No. of No. of
No. Meetings | Meetings
Held Attended
1. | Mr. Ajay Anand Member | Executive & Non-Independent 4 4
Mr. Vinit Rathod Chairman | Non-Executive & Independent 4
3. | Mr. Manan Shah Member | Non-Executive & Independent 4

Details of investor complaints received and redressed during the year 2018-19 are as follows:

Opening Balance Received Resolved during Closing Balance
P g during the year the year g
Nil 1 1 Nil
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a. General Body Meetings

Year Date Venue Time | Special Resolution

2015-16 | 6t Plot No. 146, Waghdhara 11.30 | 1. Approve Remuneration payable to Mr. Ajay
September Village Road, Dadra - 396 am Anand, Managing Director.
2016 193, Union Territory of 2. Approval to increase Borrowing powers of the

Dadra & Nagar Haveli Company and creation of Charge/ Providing of
Security.

2016-17 | 27t Plot No. 146, Waghdhara 10.30 | 1. To adopt new Articles of Association of the
September, Village Road, Dadra - 396 am Company containing regulations in conformity
2017 193, Union Territory of with the Companies Act, 2013.

Dadra & Nagar Haveli

2. Right to convert Loan into Equity Shares.

2017-18 | 27t
September,
2018

Plot No. 146, Waghdhara
Village Road, Dadra - 396
193, Union Territory of
Dadra & Nagar Haveli

11.00 | 1. Approval for Changing the name of the
am Company from Aunde India Limited to Aunde
Faze Three Autofab Limited

¢ No postal Ballot was conducted during the year.
¢ No Extraordinary General Meeting was held during the year.

b. Means of Communicatio

n:

The Company publishes its annual, half yearly and the quarterly financial results in the following Newspapers:

(i) Indian Express (Engl