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2. DIVIDEND: 

 

With the view to conserve the resources of the Company the Directors are not 

recommending any dividend. 

 
 
3. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION: 
 

 
Since there is no manufacturing carried on by the Company, particulars required to be 

given in the terms of Section 134(3)(c) of the Companies Act, 2013 read with Rule 8 of the 

Companies (Accounts) Rules, 2014 regarding Conservation of energy and Technology 

Absorption is not applicable. 

 

4. FOREIGN EXCHANGE EARNINGS AND OUTGO 

 

There is no earning and expenses in foreign currency. 

 
 
5. MATERIAL CHANGES AND COMMITMENTS AFFECTING THE FINANCIAL 

POSITION OF THE COMPANY WHICH HAVE OCCURRED BETWEEN THE END OF 

THE FINANCIAL YEAR OF THE COMPANY TO WHICH THE FINANCIAL 

STATEMENTS RELATE AND THE DATE OF THE REPORT; 

 

There has been no material changes and commitments affecting the financial position of 

the company which have occurred between the end of the financial year of the company to 

which the financial statements relate and the date of the report. 

 

6. REVISION OF FINANCIAL STATEMENT OF THE COMPANY/THE REPORT OF 

THE BOARD:  

 
The Financial Statement of the Company/Board Report has not been revised during the 

Financial Year 2015-2016 as per Section 131 of the Companies Act, 2013.  
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7. EXTRACT OF ANNUAL RETURN : 

Extracts of the Annual Return as provided in Section 92(3) of the Companies Act, 2013 in 

MGT-9 is attached as ANNEXURE-I. 

 

8. DETAILS OF NEW SUBSIDIARY/ JOINT VENTURES/ASSOCIATE 

COMPANIES: 

Sr. 

No 

Name of Company  Subsidiary /  Joint 

ventures/ Associate 

Company  

Date of becoming of 

Subsidiary / Joint 

ventures/ Associate 

Company. 

N.A. N.A. N.A. N.A. 

 

 

9. DETAILS OF THE COMPANY WHO CEASED TO BE ITS SUBSIDIARY/ JOINT 

VENTURES/ASSOCIATE COMPANIES: 

 

Sr. 

No 

Name of Company  Subsidiary /  Joint 

ventures/ Associate 

Company  

Date of cession of 

Subsidiary / Joint 

ventures/ Associate 

Company. 

N.A. N.A. N.A. N.A. 

 

 

10. THE DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE 

REGULATORS OR COURTS OR TRIBUNALS IMPACTING THE GOING CONCERN 

STATUS AND COMPANY’S OPERATIONS IN FUTURE; 

 

Sr. No.  Name of Authority who 

has issued an order. 

Date of Order. Particulars of Order. 

 NA NA NA 
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11. DEPOSITS: 

 
During the year, the Company has not accepted any deposits covered under Section 73 to 

76 under the Companies Act, 2013. 

 

12. MANAGEMENT DISCUSSION & ANALYSIS REPORT: 

The Management Discussion and Analysis report is provided in ANNEXURE II.  

 

13. INTERNAL FINANCIAL CONTROL: 

The Board of Directors is responsible for ensuring that internal financial controls have 

been laid down in the Company and that such controls are adequate and functioning 

effectively. These have been established at the entity and process levels and are designed 

to ensure compliance to internal control requirements, regulatory compliance and 

appropriate recording of financial and operational information. 

 

The company has adequate internal control system in place on the basis of which financial 

accounting is done and periodically financial statements are prepared. Such Internal 

control systems are adequate and operating effectively. 

 

14.   DETAILS OF MEETING OF BOARD OF DIRECTORS:  

 
 The Board met Fifteen times during the year.  The intervening gap between the Meetings 

was within the period prescribed under the Companies Act, 2013 and the SEBI (Listing 

Obligations and Disclosures Requirements), Regulation, 2015. The details of which are 

given below: 

 

Sr. No. Date of 
Meetings 

Venue and time of the 
meeting 

Directors 
present 

Directors to 
whom 
Leave of 
absence 
was 
granted 
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1 20/04/2015 421, Maker Chamber V,  
Nariman Point, Mumbai- 
400021 
 

3 2 

2 16/05/2015 421, Maker Chamber V,  
Nariman Point, Mumbai- 
400021 
 

3 2 

3 27/05/2015 421, Maker Chamber V,  

Nariman Point, Mumbai- 

400021 

5 -- 

4 19/06/2015 421, Maker Chamber V,  

Nariman Point, Mumbai- 

400021 

3 2 

5 06/07/2015 421, Maker Chamber V,  

Nariman Point, Mumbai- 

400021 

3 2 

6 08/08/2015 421, Maker Chamber V,  

Nariman Point, Mumbai- 

400021 

5 -- 

7 28/08/2015 421, Maker Chamber V,  

Nariman Point, Mumbai- 

400021 

3 2 

8 10/09/2015 421, Maker Chamber V,  

Nariman Point, Mumbai- 

400021 

3 2 

9 09/10/2015 421, Maker Chamber V,  

Nariman Point, Mumbai- 

400021 

2 2 

10 09/11/2015 421, Maker Chamber V,  

Nariman Point, Mumbai- 

400021 

4 -- 
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11 15/12/2015 421, Maker Chamber V,  

Nariman Point, Mumbai- 

400021 

3 2 

12 05/01/2016 421, Maker Chamber V,  

Nariman Point, Mumbai- 

400021 

3 2 

13 08/02/2016 421, Maker Chamber V,  

Nariman Point, Mumbai- 

400021 

5 -- 

14 24/02/2016 421, Maker Chamber V,  

Nariman Point, Mumbai- 

400021 

3 2 

15 21/03/2016 421, Maker Chamber V,  

Nariman Point, Mumbai- 

400021 

5 -- 

 

15. CHANGE IN DIRECTORS AND KEY MANAGERIAL PERSONNEL: 

 

          Changes in Directors and Key managerial personnels are as follows. 

 

Sr. 

No 

Name of the 

Director/Key managerial 

personal  

Particulars  Date of 

Appointment and 

resignation  

1 Ms. Nisha Garg Cessation of office September 30, 2015 

1 Ms. Nisha Garg Appointment as an 

Additional Director 

November 09, 2015 
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16. STATEMENT ON DECLARATION GIVEN BY THE INDEPENDENT DIRECTORS 

UNDER SECTION 149 (6) OF THE COMPANIES ACT, 2013: 

 
The Company has received the necessary declaration from each Independent Directors in 

accordance with Section 149(7) of the Companies Act, 2013, that they have met the criteria 

of independent director as laid out in sub-section (6) of Section 149 of the Companies Act, 

2013. In view of the above provisions, your Company has following Independent 

Directors: 

 

 
Sr. 
No. 

Name of the Independent 
Director 

Date of appointment 
/ Reappointment  

Date of 
passing of 
special 
resolution (if 
any) 

1. Mr. Vijay Kumar Jain 20/03/2015 NA 

2. Mr. Gajendranath Chaturvedi 20/03/2015 NA 

 

 

17. NOMINATION AND REMUNERATION COMMITTEE: 

 
The Nomination and Remuneration Committee consists of three Directors with two 

Independent Directors and one Non-Executive Director with the Chairman being the 

Independent Director, and the said constitution is in accordance with the provisions of 

Section 178 of the Companies Act, 2013. The Committee acts in accordance with the Terms 

of Reference as approved and adopted by the Board. The Nomination and Remuneration 

Policy is attached as per ANNEXURE-III 

 
The Composition of the Nomination and Remuneration Committee is as under: 

 
CHAIRMAN: Mr. Vijay Kumar Jain (Independent Director)  

MEMBERS:  

 Mr. Gajendra Nath Chaturvedi; (Independent Director) 

 Ms. Nisha Garg (Non-Executive Director) 
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The meeting of Nomination & Remuneration Committee was held on August 06, 2015 and 

November 09, 2015 and all members were present.  

 
18. AUDIT COMMITTEE:  

 
In accordance with the provisions of Section 177 of the Companies Act, 2013 your  

Company has constituted an Audit Committee comprising of minimum three Directors 

consisting of two Non- Executive Independent Directors and one Executive Director, with 

the Chairman being Independent director. The Audit Committee acts in accordance with 

the Terms of Reference specified by the Board in writing. 

 

CHAIRMAN: Mr. Gajendra Nath Chaturvedi (Independent Director) 

MEMBERS:  

 Mr. Shyam Sunder Agrawal; (Executive Director) 

 Mr. Vijay Kumar Jain (Independent Director) 

 

Details of Meeting of Audit Committee:  

 

Sr. No. Date of 
Meetings 

Venue and time of the 
meeting 

Directors 
present 

Directors to 
whom 
Leave of 
absence was 
granted 

1 14/05/2015 421, Maker Chamber V,  
Nariman Point, Mumbai- 
400021 
 

4 -- 

2 27/05/2015 421, Maker Chamber V,  
Nariman Point, Mumbai- 
400021 
 

4 -- 

3 06/08/2015 421, Maker Chamber V,  

Nariman Point, Mumbai- 

400021 

4 -- 
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4 09/11/2015 421, Maker Chamber V,  

Nariman Point, Mumbai- 

400021 

3 -- 

5 08/02/2016 421, Maker Chamber V,  

Nariman Point, Mumbai- 

400021 

3 -- 

 

 

The functions of the Audit Committee is stated below: 

(a) Overview of the company’s financial reporting process and the      

Disclosure of its financial information to ensure that the financial 

statement is correct, sufficient and credible. 

(b) Review and monitoring of internal control system and compliance of 

audit observations of the Auditors       

(c) Review of the financial statements before submission to the Board. 

(d) Supervision of other financial and accounting matters as may be 

referred to by the Board. 

(e) Reviewing, with the management, performance of statutory and internal 

auditors, and adequacy of internal control systems 

(f) Discussion with statutory auditors before the audit commences, about 

the nature and scope of audit as well as have post-audit discussion to 

ascertain any area of concern. 

(g) Reviewing the company’s financial and risk management policies. 
 

(h) Overseeing vigil mechanism for adequate safeguards against 

victimization of persons who use such mechanism and make provision 

for direct access to the chairperson of the Audit Committee in 

appropriate and exceptional cases. 
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19. VIGIL MECHANISM: 

 

Your Company believes in promoting a fair, transparent, ethical and professional work 

environment. The Board of Directors of the Company has established a Whistle Blower 

Policy & Vigil Mechanism in accordance with the provisions of the Companies Act, 2013 

for reporting the genuine concerns or grievances or concerns of actual or suspected, fraud 

or violation of the Company’s code of conduct. The said Mechanism is established for 

directors and employees to report their concerns. The policy provides the procedure and 

other details required to be known for the purpose of reporting such grievances or 

concerns. The Vigil Mechanism Policy is attached as per ANNEXURE: IV 

 

20. ACCEPTANCE OF RECOMMENDATIONS OF THE AUDIT COMMITTEE: 

 

The Management acted upon the observations and suggestions of the Audit Committee: 

1. Oversight of the company’s financial reporting process and the disclosure of its 

financial information to ensure that the financial statement is correct, sufficient 

and credible; 

2. Recommendation for appointment, remuneration and terms of appointment of 

auditors of the company; 

 
3. Approval of payment to statutory auditors for any other services rendered by 

the statutory auditors; 

 
4. Reviewing, with the management, the annual financial statements and auditor's 

report thereon before submission to the board for approval; 

 
5. Reviewing, with the management, the quarterly financial statements before 

submission to the board for approval; 

 

6. Review and monitor the auditor’s independence and performance, and 

effectiveness of audit process; 
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7. Approval or any subsequent modification of transactions of the company with 

related parties; 

 
8. Scrutiny of inter-corporate loans and investments; 

 
9. Valuation of undertakings or assets of the company, wherever it is necessary; 

 
10. Evaluation of internal financial controls and risk management systems; 

 
11. Reviewing, with the management, performance of statutory and internal 

auditors, adequacy of the internal control systems; 

 
12. Reviewing the adequacy of internal audit function, if any, including the 

structure of the internal audit department, staffing and seniority of the official 

heading the department, reporting structure coverage and frequency of internal 

audit; 

13. 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; 

 
14. To look into the reasons for substantial defaults in the payment to the 

depositors, debenture holders, shareholders (in case of non-payment of declared 
dividends) and creditors; 

 
 

 
21. CORPORATE SOCIAL RESPONSIBILITY INITIATIVES: 

 
As the company is not falling under the criteria mentioned for constitution of Corporate 

Social Responsibility Committee and spending CSR expenditure under Section 135 of the 

Companies Act, 2013.  
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22. QUALIFICATION GIVEN BY THE AUDITORS: 

 

There are no qualifications, reservation or adverse remarks or disclaimers made by the 

Statutory Auditors of the Company in their report. 

 
 
23. LOANS, GUARANTEES OR INVESTMENTS BY THE COMPANY: 

 
The company has not given any loan or guarantee or provided security in connection with 

a loan to any other body corporate during the year. 

 
 
24. CONTRACT OR ARRANGEMENT WITH RELATED PARTIES 

 
The Company has entered into transactions with related parties in compliance to section 

177 & 188 of Companies Act, 2013 and all details have been disclosed in the financial 

statement as prescribed by the accounting standards. 

 
 
25. RISK MANAGEMENT FRAMEWORK: 

 
The Company have Risk Management framework to inform the Audit Committee and 

Board members about the risk assessment and minimization procedures and periodical 

review to ensure that Executive Management controls risk by means of properly designed 

framework.  

 

The Company’s framework of risk management process provides clear basis for informed 

decision making at all levels of the organization on an ongoing basis, having duly 

evaluated likely risk and their mitigation plans being controllable and within risk 

appetite. There are no elements of risk, which in the opinion of the Board may threaten the 

existence of the Company.  

 
  



  
  

13 | P a g e  
 

26. ANNUAL EVALUATION OF THE BOARD PERFORMANCE :  

 
The company has in place a policy on performance evaluation of Independent Directors, 

Board, Committees and individual Directors. The Board of Directors evaluates its own 

performance in terms of operations of the Company, Financial Results etc., the 

performance of Committee(s) is evaluated by the Board based on effectiveness of 

Committee, its functioning and decisions etc. The Board also reviews the performance of 

individual Director(s) based on the contribution of the individual Director to the Board/ 

Committee Meetings, participation in discussions, inputs given in the meeting. 

 
As required under section 178(2) of the Companies Act, 2013 and under Schedule IV to the 

Companies Act, 2013 on Code of conduct for Independent Directors, a comprehensive 

exercise for evaluation of the performances of every individual Director, of the Board as a 

whole and its Committees has been carried by your company during the year under 

review as per the evaluation criteria approved by the Board and based on guidelines given 

in Schedule IV to the Companies Act, 2013.   

 
For the purpose of carrying out performance evaluation exercise, four types of Evaluation 

forms were devised in which the evaluating authority has allotted to the individual 

Director, the Board as a whole, its Committees and appropriate rating as Excellent, Very 

Good, Good or Satisfactory depending upon the performance. 

 
Such evaluation exercise has been carried out:   

i) of Independent Directors by the Board. 

ii) of Non-Independent Directors by all the Independent Directors in separate 

meeting held for the purpose. 

iii) of the Board as a whole and its Committees by all the Independent Directors in 

separate meeting held for the purpose on March 31, 2016. 

iv) of the Chairperson of your Company by the Independent Directors in separate 

meeting held on March 31, 2016 after taking into account the views of the 

Executive/Non-Executive Directors. 

v) of individual Directors by the Nomination and Remuneration Committee. 
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Having regard to the industry, size and nature of business your company is engaged in, 

the evaluation methodology adopted is, in the opinion of the Board, sufficient, 

appropriate and is found to be serving the purpose. 

 
 
27. AUDITORS: 

 
 

M/s. Chunnilal and Company having firm registration no. 101947W was appointed as 

Statutory Auditor of the Company via Ordinary Resolution passed in the 27th Annual 

General Meeting to hold office from the conclusion of 27th Annual General Meeting until 

the conclusion of 32nd Annual General Meeting for the period of Five years subject to the 

ratification in every Annual General Meeting.  

 

Your Directors recommend their ratification in the upcoming 28th Annual General 

Meeting for auditing the books of accounts of the Company for the F.Y 2016-17.  

 

28. EQUITY SHARES WITH DIFFERENTIAL RIGHTS: 

 

Your Company has not issued any equity shares with differential voting Rights. 

 

29. DISCLOSURE OF REMUNERATION PAID TO DIRECTOR AND KEY 

MANAGERIAL PERSONNEL AND EMPLOYEES: 

 

A. None of the employee of the Company is drawing remuneration in excess of limits 

prescribed under Rule (5)(2) of the Companies (Appointment and Remuneration of 

Managerial Personnel) Rules, 2014. 

 
B. The Details with regards to the payment of Remuneration to the Directors and Key 

Managerial Personnel is provided in form MGT-9- Extract of the Annual Return 

(ANNEXURE-I) 
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30. PARTICULARS OF EMPLOYEES:  

 

None of the employee of the Company is drawing remuneration in excess of the limits 

prescribed under Rule (5)(2) of Companies (Appointment and Remuneration of 

Managerial Personnel) Rules, 2014. 

 

31.  EMPLOYEES’ STOCK OPTION PLAN: 

 

Your Company has not issued any Employee Stock Option Plan to their employees. 

 
32. SWEAT EQUITY SHARES: 

 
Your Company has not issued any number of Sweat Equity Shares according to Section 54 

of the Companies Act, 2013. Since the shares are not issued the details of issuance of sweat 

equity shares to its directors/ employees in accordance with Section 54 of the Companies 

Act, 2013 read with Rule 8 of the Companies (Share Capital and Debentures) Rules, 2014 is 

not applicable. 

 

33. LISTING ON STOCK EXCHANGES: 

 
Your company's equity shares are listed on The Bombay Stock Exchange, Mumbai (BSE). 

The company has paid the listing fees to the stock exchanges for the financial year 2015-16. 

 

34. SECRETARIAL AUDIT REPORT: 

The Secretarial Audit Report as submitted by M/s. Akash Jain, Practising Company 

Secretaries who were appointed as the Secretarial Auditors of the Company by the Board 

is set out in the ANNEXURE V to this report. There are no qualifications, reservations or 

adverse remarks or any disclaimer that have been made by the Secretarial Auditor. 
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35. CORPORATE GOVERNANCE : 

The Corporate Governance provision of SEBI (LODR) Regulation, 2015 is not applicable to 

the Company.  

 

36. DIRECTORS’ RESPONSIBILITY STATEMENT: 

 

Pursuant to sub-section (5) of Section 134 of the Companies Act, 2013 and to the best of 

their knowledge and belief and according to the information and explanations obtained 

/received from the operating management, your Directors make the following statement 

and confirm that- 

 

(a) in the preparation of the annual accounts, the applicable accounting standards had 

been followed along with proper explanation relating to material departures; 

 
(b) the directors had selected such accounting policies and applied them consistently and 

made judgments and estimates that are 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 and loss of the company for that period; 

 
(c) the directors had 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; 

 
(d) the directors had prepared the annual accounts on a going concern basis;  

 
(e) the directors had laid down internal financial controls to be followed by the company 

and such internal financial controls are adequate and operating effectively 

 
(f) the directors had devised proper systems to ensure compliance with the provisions of 

all applicable laws and laid down internal financial controls to be followed by the 

company and that such systems were adequate and operating effectively. 
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ANNEXURE TO BOARD’S REPORT. 
 

Annexure I Annual return 

Form No. MGT-9 
 

EXTRACT OF ANNUAL RETURN  
as on the financial year ended March 31, 2016 

 
[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the 
Companies (Management and Administration) Rules, 2014] 

 
 
I. REGISTRATION AND OTHER 
DETAILS: 
 
i) CIN:-   L32201MH1988PLC152404 

ii) Registration Date – 31/05/1988 

iii) 
Name of the Company -  MICROSE INDIA LIMITED 

 

iv) 

Category / Sub-Category of 
the Company  

COMPANY LIMITED BY SHARES 
INDIAN NON-GOVERNMENT COMPANY 
 

v) 

Address of the Registered 
office and contact details   

421 MAKER CHAMBER V,  NARIMAN POINT, 
MUMBAI- 400021 
 

vi) Whether Listed YES 

 

Name, Address and Contact 
details of Registrar and 
Transfer Agent, if any 

M/s. Bigshare Services Private Limited 
E-2 & 3, Ansa Industrial Estate,  
Saki-Vihar Road.,  
Sakinaka,Andheri(E),  
Mumbai, Maharashtra 400072. 
 
Tel No:  022 4043 0200,  
Email : shubhangi@bigshareonline.com  
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II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY 
 
All the business activities contributing 10 % or more of the total turnover of the 
company shall be stated:- 

 
 
 
 
III.  PARTICULARS OF HOLDING, SUBSIDIARY AND 
ASSOCIATE COMPANIES  - 
 
S. 
No 

NAME AND 
ADDRESS OF 
THE COMPANY 

CIN/GL
N 

HOLDING/ 
SUBSIDIARY/ 
ASSOCIATE 

% 
of  shares 
held 

Applicabl
e  Section 

 

 N.A. N.A. N.A. N.A. N.A. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Sl. No. Name and Description  of NIC Code of the 
%  to total turnover 
of the 

 
main products / services 
 

Product/ service 
 

Company 
 

1 Other financial service 
activities, except insurance 
and pension funding 
activities, n.e.c 

 
 

100% 
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IV. SHAREHOLDING PATTERN  
 
(Equity share capital break-up as percentage of total equity): 
 
i. Category-wise shareholding: 
 

Category No. Of shares held at the 
beginning of the year 

No. Of shares held at the 
end of the year 

 

 Demat Physical Total % Demat Physica
l 

Total % % 
Change 
in 
shareho
lding 
during 
the year 

A. Promoter          
(1) Indian          
a. Individual 
/HUF 

670000 119700 789700 26.30 670000 119700 789700 26.30 0 

b. Central 
Govt. 

0 0 0 0 0 0 0 0 0 

c. State Govt. 0 0 0 0 0 0 0 0 0 
d. Bodies 
corporate 

0 531300 531300 17.69 0 531300 531300 17.69 0 

e. Banks/FI 0 0 0 0 0 0 0 0 0 
f. Any other 
(Specify) 

         

(i)  Directors 
relative 

0 0 0 0 0 0 0 0 0 

(ii) Group 
Companies 

0 0 0 0 0 0 0 0 0 

Sub-Total 
A(1) 

670000 651000 1321000 43.99 670000 651000 1321000 43.99 0 

 

(2) Foreign          
a. NRI 
Individuals 

0 0 0 0 0 0 0 0 0 

b. Other 
Individuals 

0 0 0 0 0 0 0 0 0 

c. Bodies 
Corporate 

0 0 0 0 0 0 0 0 0 

d. Banks/FI 0 0 0 0 0 0 0 0 0 
e. Any 
Other... 

0 0 0 0 0 0 0 0 0 

Sub-Total 
A(2) 

0 0 0 0 0 0 0 0 0 

Total Share 670000 651000 1321000 43.99 670000 651000 1321000 43.99 0 
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holding of 
promoters 
A=A(1)+A(2) 
B.  Public 
Shareholding 

         

(1) 
Institutions 

         

a. Mutual 
Fund / UTI 

0 0 0 0 0 0 0 0 0 

b. Banks / FI 0 0 0 0 0 0 0 0 0 
c. Central 
Govt. 

0 0 0 0 0 0 0 0 0 

d. State Govt. 0 0 0 0 0 0 0 0 0 
e. Venture 
Cap fund 

0 0 0 0 0 0 0 0 0 

f. Insurance 
Companies 

0 0 0 0 0 0 0 0 0 

g. FIIs 0 0 0 0 0 0 0 0 0 
h. Foreign 
Venture Cap 
Funds 

0 0 0 0 0 0 0 0 0 

i. Others 
(Specify) 

0 0 0 0 0 0 0 0 0 

Sub-Total 
B(1) 

0 0 0 0 0 0 0 0 0 

(2) Non 
Institutions 

         

a) Bodies 
Corporate 

0 1616200 1616200 53.82 0 1616200 1616200 53.82 0 

Indian  
Overseas 

0 0 0 0 0 0 0 0 0 

b) Individuals          
Individual 
shareholders 
holding 
nominal share 
capital up to 
Rs. 1 lakhs 

0 65800 65800 2.19 0 65800 65800 2.19 0 

Individual 
shareholders 
holding 
nominal share 
capital in 
excess of Rs. 1 
lakhs 

0 0 0 0 0 0 0 0 0 
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Note: 1640600 Shares are partly paid up Shares.   
 
(ii) Shareholding Promoters 

 
 
 
 
 
 
 

c) Others 
(Specify) 

         

NRI 0 0 0 0 0 0 0 0 0 
Sub-total B(2) 0 1682000 1682000 56.01 0 1682000 1682000 56.01 0 
Total public 
shareholding 
B=B(1)+B(2) 

0 1682000 1682000 56.01 0 1682000 1682000 56.01 0 

C. Shares 
held by 
custodian for 
GDRs & 
ADRs 

0 0 0 0 0 0 0 0 0 

Grand Total 
A+B+C 

670000 2333000 3003000 100.0 670000 2333000 3003000 100.0 0 

Shareholder 
Name 

Shareholding at beginning 
of the year 

Shareholding at end of the 
year 

% 
Change 
in 
shareho
lding 
during 
the year 

 No. Of 
shares 

% of 
total 
shar
es of 
the 
Co. 

% of 
shares 
pledged / 
encumber
ed to total 
shares 

No. Of 
shares 

% of 
total 
shares 
of the 
Co. 

% of 
shares 
pledged 
/ 
encumb
ered to 
total 
shares 

A. Individuals, 
HUF and Trust 

789700 26.30 0 789700 26.30 0 0 

Relatives of 
Director 

0 0 0 0 0 0 0 

Director 
Relatives 

0 0 0 0 0 0 0 

        
B. Bodies 
Corporate 

531300 17.69 0 531300 17.69 0 0 

Group 
Companies 

0 0 0 0 0 0 0 

Total A+B 1321000 43.99 0 1321000 43.99 0 0 



  
  

23 | P a g e  
 

 
iii) Changes in promoters shareholding:  
 

Sr. 
No   

Shareholding at the 
beginning of 

the year 

Cumulative Shareholding 
during the 

year 

    No. of 
shares 

% of 
total 

shares of 
the 

company 

No. of shares 

% of total 
shares of 

the 
company 

  
At the beginning of 
the year 

 1321000  43.99  1321000  43.99 

1 
CITY LAND & HSG. 
LLP 

25000 0.8325 25000 0.83 

2 
BAY COMMERCIAL  
LLP 

35400 1.1788 60400 2.01 

3 
YEN TRADING  LLP 50000 1.6650 110400 3.68 

4 
HONESTY HOME 
CONST.CO. LLP 

55000 1.8315 165400 5.51 

5 
PARADISE 
TRAD.PVT.LTD 

75000 2.4975 240400 8.01 

6 
BERG TRADING 
PVT.LTD 

75000 2.4975 315400 10.50 

7 
KRISHNA ORG.& 
BUILD.PVT.LTD 

100000 3.3300 415400 13.83 

8 
GOOD VALUE 
RELATORS  LLP 

115900 3.8595 531300 17.69 

9 
SHYAM SUNDER 
AGRAWAL 

119700 3.9860 651000 21.68 
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10 
SAURABH GARG 139000 4.6287 790000 26.31 

11 
NISHA GARG 142600 4.7486 932600 31.06 

12 
SANGEETA GARG 143300 4.7719 1075900 35.83 

13 
ATIREK GARG 245100 8.1618 1321000 43.99 

  

Date wise 
Increase /Decrease in 
Promoters 
Share holding 
during the year 
specifying the 
reasons for 
increase / 
decrease (e.g. 
allotment / transfer / 
bonus/ sweat equity 
etc): 

NO SUCH 
CHANGE 

  NIL   

At the End of the 
year 

 

 

 1321000  43.99   

1 
CITY LAND & HSG. 
LLP 

25000 0.8325 25000 0.83 

2 
BAY COMMERCIAL  
LLP 

35400 1.1788 60400 2.01 

3 
YEN TRADING  LLP 50000 1.6650 110400 3.68 

4 
HONESTY HOME 
CONST.CO. LLP 

55000 1.8315 165400 5.51 
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5 
PARADISE 
TRAD.PVT.LTD 

75000 2.4975 240400 8.01 

6 
BERG TRADING 
PVT.LTD 

75000 2.4975 315400 10.50 

7 
KRISHNA ORG.& 
BUILD.PVT.LTD 

100000 3.3300 415400 13.83 

8 
GOOD VALUE 
RELATORS  LLP 

115900 3.8595 531300 17.69 

9 
SHYAM SUNDER 
AGRAWAL 

119700 3.9860 651000 21.68 

10 
SAURABH GARG 139000 4.6287 790000 26.31 

11 
NISHA GARG 142600 4.7486 932600 31.06 

12 
SANGEETA GARG 143300 4.7719 1075900 35.83 

13 
ATIREK GARG 245100 8.1618 1321000 43.99 
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iv) Shareholding pattern of top ten shareholders (other than 

Directors, promoters and holders of GDRs and ADRs) :   
 
Name of 
Shareholder  

Category Shareholding at 
beginning of the year 

Shareholding at the 
end of the year 

  No. Of 
share 

% of total 
shares of 
the Co. 

No. Of 
shares 

% of 
total 
shares 
of the 
Co. 

CANDOCK 
INVST & 
TRD.P.LTD 

Corporate Bodies 145,000  4.83 145,000  4.82 

CANDLE 
TRADE & 
INV.P.LTD 

Corporate Bodies 140,000 4.66 140,000 4.66 

MELLON 
INVST.P.LTD 

Corporate Bodies 140,000 4.66 140,000 4.66 

BEHOOF 
INVESTMENTS 
& TRD.P.LTD 

Corporate Bodies 135,000  4.50 135,000  4.50 

APRICOT 
LEASING & 
FIN.P.LTD 

Corporate Bodies 110,000  3.66 110,000  3.66 

TRIM LEASING 
& FIN.P.LTD 

Corporate Bodies 105,000 3.50 105,000 3.50 

SMILEX TRADE 
& 
INVEST.P.LTD. 

Corporate Bodies 105,000  3.50 105,000  3.50 

ONFLOW 
INVESTMENT 
PVT.LTD 

Corporate Bodies 105,000 3.50 105,000 3.50 

SPACE 
LEASING LTD 

Corporate Bodies 101,200 3.37 101,200 3.37 

KEDGY 
INVESTMENT 
P.LTD 

Corporate Bodies 100,000 3.33 100,000 3.33 

BABOON 
INVST & TRD 
P.LTD. 

Corporate Bodies 100,000 3.33 100,000 3.33 

TOMTIT INVST 
& TRADE P.LTD 

Corporate Bodies 100,000 3.33 100,000 3.33 
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V. Shareholding Of Directors And Key Managerial Personnel 
(Section 203 of The Companies Act, 2013 Regarding Appointment Of Key 
Managerial Personnel Is Not Applicable To The Company) 
 
Name Of  
Director 

Shareholding At Beginning Of The 
Year 

Shareholding At The End Of The 
Year 

 No. Of Shares % Of Total 
Shares Of The 
Co. 

No. Of Shares % Of Total 
Shares Of The 
Co. 

Nisha Garg  142,600 4.75 142,600 4.75 
Saurabh Garg 139,000 4.63 139,000 4.63 
Shyam Sunder 
Agrawal 

119,700 3.99 119,700 3.99 

 
V  INDEBTNESS 
 

V. INDEBTEDNESS 
Indebtedness of the Company including interest outstanding/accrued but not due for 
payment 

 

Secured 
Loans 
excluding 
deposits 

Unsecured 
Loans Deposits 

Total 
Indebtedne
ss 

Indebtedness at the beginning of 
the financial year 

i) Principal Amount  - 11,898,770 2,0000,000 31,898,770 
ii) Interest due but not paid  - - - - 
iii) Interest accrued but not due - - - - 
Total (i+ii+iii) 11,898,770 2,0000,000 31,898,770 
Change in Indebtedness during 
the financial year 

Addition  - 1,757,510 - 1,757,510 
Reduction  - - - - 

Net Change - 1,757,510 - 1,757,510 

Indebtedness  at the end 
of the financial year 
i) Principal Amount  - 13,656,280 2,0000,000 33,656,280 
ii) Interest due but not paid  -  -  -  - 
iii) Interest accrued but not due  -  -  -   - 
Total (i+ii+iii) 
 - 13,656,280 2,0000,000 33,656,280 
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VI. REMUNERATION OF DIRECTORS & KEY MANAGERIAL PERSONNEL 
 
A. Remuneration to Key Managerial Personnel : 
 

Name of the Key 
Managerial Personnel 

Gross Salary Perquisites Total 

Manojkumar 
Omprakash Chaudhari   
Designation - (CEO) 
 

337042/- NA 337042/- 

Narottam Chooran 
Chand Chaturvedi           
Designation -      (CFO) 

348361/- NA 348361/- 

 
 
B. Remuneration to other Directors :  
 

S
r 
n
o 

Particulars of 
Remuneration 

Name of Directors 
Total 

Amount 

       

  

1. Independent Directors 

 
•    Fee for attending board 
/ committee  meetings 
• Commission 
• Others, please specify NIL NIL NIL NIL NIL 

 
Total (1) NIL NIL NIL NIL NIL 
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C. REMUNERATION TO KEY MANAGERIAL PERSONNEL 
OTHER THAN MD/MANAGER/WTD 
 

Sl.  Particulars of Key Managerial Personnel 

no.  Remuneration     

   CEO Company CFO Total 

    Secretary   

   1.   

      Gross salary 

  (a) Salary as per provisions 

contained in section 17(1) of 

the Income-tax Act, 1961 337042/- NIL 348361/- 685403/- 

  

  

  

2. Other Non-Executive 
Directors 
 
• Fee for attending board 
/ committee meetings  
 
• Commission  
• Others, please specify  NIL NIL NIL NIL NIL 

  Total (2) NIL NIL NIL NIL NIL 

 
  

  Total (B)=(1+2) NIL NIL NIL NIL NIL 

  
Total Managerial 
Remuneration NIL NIL NIL NIL NIL 

  
Overall Ceiling as per the 
Act NIL NIL NIL NIL NIL 
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  (b) Value of perquisites u/s 

17(2) Income-tax Act, 1961 NIL NIL NIL NIL   

 

 

(c) Profits in lieu of salary 

under section 17(3) Income- 

Tax Act, 1961 NIL NIL NIL NIL 

2. 

Stock Option 

    

NIL NIL NIL NIL 

  3.  Sweat Equity     

   NIL NIL NIL NIL 

4.  Commission     

  - as % of  profit     

  - others, specify… NIL NIL NIL NIL 

5.  Others, please specify NIL NIL NIL NIL 

  Total 337042/- NIL 348361/- 685403/- 

 
 
VII.        PENALTIES / PUNISHMENT / COMPOUNDING OF OFFENCES: 
 
 

Type Section of 
Companies 
Act 

Brief 
description 

Details of 
penalty / 
punishment / 
compounding 
fee imposed 

Authority 
[RD 
/NCLT / 
Court] 

Appe
als 
made
, if 
any 

 
A. Company 
 

 
NONE 

Penalty      
Punishment      
Compounding      
 
B. Directors 
 

 
NONE 
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ANNEXURE II 
 
 

MANAGEMENT DISCUSSION AND ANALYSIS REPORT 
 
 
Indian Economy:  
 
During FY 2015-16, India’s GDP grew by 7.6%, making it one of the fastest growing major 
economies in the world. The investment cycle in India is showing positive growth and 
consumption expenditure is improving. This growth is likely to be sustainable on the back 
of the Government’s focus on industrial activities, infrastructure development and ease of 
doing business. 
 
Industry Structure and Developments: 
 
The news on the Indian Economy is mixed. Banks like Credit Suisse and Deutsche Bank 
have downgraded the Indian market and have flagged global investors over India’s 
slower than expected reform process. By the end of fiscal 2016, the sentiment seemed to 
have turned negative, reflecting perhaps excessive optimism about the pace of reform and 
therefore the potential rate of growth of the economy and corporate profitability in the 
immediate aftermath of the 2014 elections. 
 
In India, investment opportunities are huge. The Government’s focus is on development 
and inclusive growth. With seamless execution, focus on process improvement, providing 
end to end solutions to customer and quality operation, the company continues to deliver 
in its focus areas of investment activities. 
 
Opportunities and Threats: 
 
The Government of India has set up Invest India as the national investment promotion 
and facilitation agency under the initiative. In addition, a full-fledged Investment 
Facilitation Cell has been set-up primarily to support all investment queries as well as to 
handhold and liaise with various agencies on behalf of potential investors. 
 
The primary reason for growth in the investment industry can be attributed to increasing 
trade reforms in Government Policy, increased Government spending on investment 
sector and rise in domestic consumption. The change in the political and social conditions, 
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the monetary and interest rate policies of India and other countries have also helped in 
maintaining the momentum in the investment activities of the Company. The 
management is focus on overall growth of the Company.  
 
Constant fluctuations due to interest rate fluctuations, downstream in business cycle, 
economic recession and other economic factors which are beyond the control has placed 
some threat on the Company policies in investment decisions. Frequent updates in 
regulatory market and law are constant challenge for smooth operations of the Company. 
Further, opportunities bring itself competition. The different levels of competition have 
led to the price cutting as well. 
 
Segment-wise or product-wise performance: 
 
As compared to the previous reporting period, there is decrease in the income of the 
company in the current reporting period. 
 
The Company, with superior methodologies and improved process and systems, will 
focus on positioning the revenues and lead towards high growth path in future. 
 
The Company is only operating in one segment.  
 
Outlook, Risks and Concerns: 
 
Some economists are of the view that the Indian Economy on the whole is doing fine, but 
there are risks to global growth which can slowdown more which is bound to affect India. 
The current government which is at its mid-point has a critical task of implementing the 
announced reforms during 2016-17.  
 
There are several opportunities for the sector and the outlook for the coming months will 
continue to remain positive.  
 
Internal control systems and their adequacy: 
 
Your Company ensures that appropriate risk management limits, control mechanisms and 
mitigation strategies are in place through its efficient and effective Internal Control System 
and the same completely corresponds to its size, scale and complexity of operations. The 
Company strives to put several checks and balances in place to ensure that confidentiality 
is maintained. Effective procedures and mechanisms are rolled out by a full-fledge 
Internal Audit System to ensure that the interest of the Company is safeguarded at all 
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times. In addition to this, the Risk Assessment policy of the organization is reviewed on a 
quarterly basis by the Audit Committee / Board of Directors of your Company. 
 
 
Discussion on financial performance with respect to operational performance: 
 
Total income achieved during the year under review is INR. 598,581/- as against INR. 
916,155/- in the previous year. After providing for taxation of INR. 46,000/- and deferred 
tax assets of INR. 1,747/- the net profit of the Company is INR. 554,328 as against the 
profit after tax of INR. 768,247/- in the previous year.  
 
Cautionary Statement: 
 
Your Company endeavors to perform and attempt to deliver the best at all times. 
However, the statements made in this report describing the Company’s objectives, 
expectations or predictions shall be read in conjunction with the government policies as 
issued and amended from time to time, the micro as well as macro economic scenario 
prevailing at that time, global developments and such other incidental factors that may 
extend beyond the control of the Company and Management. Keeping this in view, the 
actual results may materially vary from those expressed in the statement. 
 
Material developments in Human Resources / Industrial Relations front, 
including number of people employed: 
 
The Company is committed in ensuring that the work environment at all its locations is 
conducive to fair, safe and harmonious relations between employees. Company strongly 
believes in maintaining the dignity of all its employees, irrespective of their gender or 
seniority. Discrimination and harassment of any type are strictly prohibited.  
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ANNEXURE – III 
 

Nomination and Remuneration Policy 
 

 
1 .Purpose of the Policy: 
 
The Nomination and Remuneration Committee (“Committee”) of the Company and this 
Policy shall be in compliance with the provisions of Section 178 of the Companies Act, 
2013. 
 
The Policy is framed with the objective(s): 
 

1. To ensure that the level and composition of remuneration is reasonable and 
sufficient to attract, retain and motivate the working potential of all the Directors 
and Key managerial Personnel (KMP) of the Company; 
 

2. To ascertain that the relationship of remuneration to performance is clear and 
meets appropriate performance benchmarks; 

 
3. To ensure that the remuneration to Key Managerial Personnel (KMP)  of the 

Company involves a balance between fixed and incentive pay reflecting short and 
long-term performance objectives appropriate to the working of the Company and 
its goals; 

 
4. To lay down criteria with regard to identifying persons who are qualified to 

become Directors (Executive and Non-executive) and persons who may be 
appointed in Key Managerial positions and to determine their remuneration; 

 
5. To determine remuneration based on the Company’s size and financial position 

and trends and practices on remuneration prevailing in peer companies, in the 
industry; 

 
6. To carry out evaluation of the performance of Directors, as well as Key Managerial 

Personnel and to provide for reward(s) linked directly to their effort, performance, 
dedication and achievement relating to the Company’s operations; and  
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7.  To lay down criteria for appointment, removal of directors and Key Managerial 

Personnel and evaluation of their performance. 
 
 
2. Definitions: 
 
2.1 Act means the Companies Act, 2013 and Rules framed thereunder, as amended from 

time to time. 
 
2.2 Board means Board of Directors of the Company.  
 
2.3 Directors mean Directors of the Company 
 
2.4 Policy or this Policy means, “Nomination and Remuneration Policy.” 
 
2.5 Key Managerial Personnel means  
      2.5.1. Chief Executive Officer or the Managing Director or the Manager;  
      2.5.2. Whole-time director;  
      2.5.3. Chief Financial Officer;  
      2.5.5. such other officer as may be prescribed. 
 
 
3. ROLE OF COMMITTEE 
 
3.1. Matters to be dealt with, perused and recommended to the Board by the 

Nomination and Remuneration Committee. 
 
The Committee shall: 

 
3.1.1 Identify persons who are qualified to become Directors and Key Managerial 

Personnel (KMP) who may be appointed in accordance with the criteria laid 
down. 

 
3.1.2  Recommend to the Board appointment and removal of Directors and KMP and 

shall carry out evaluation of every director’s performance. 
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3.1.3   Formulate the criteria for determining qualifications, positive attributes and 
independence of a director. 

 
3.1.4   Recommend to the Board a policy, relating to the remuneration for the Directors 

and Key Managerial personnel and other employees. 
 
3.1.5 To consider and determine the Remuneration Policy, based on the performance 

and also bearing in mind that the remuneration is reasonable and sufficient to 
attract, retain and motivate members of the Board and Key Managerial 
Personnel and such other factors as the Committee shall deem appropriate. 

 
3.1.6  Make independent/ discreet references, where necessary, well in time to verify 

the accuracy of the information furnished by the applicant. 
 

 
3.2. Policy for appointment and removal of Director and Key Managerial 

Personnel (KMP) 
 
3.2.1. Appointment criteria and qualifications 
 

a) The Committee shall identify and ascertain the integrity, qualification, expertise 
and experience of the person for appointment as Director and Key Managerial 
Personnel and recommend to the Board his / her appointment.  

 
b) A person should possess adequate qualification, expertise and experience for the 

position he / she is considered for appointment. The Committee has discretion to 
decide whether qualification, expertise and experience possessed by a person are 
sufficient / satisfactory for the concerned position.  

 
c) The Company shall not appoint or continue the employment of any person as 

Whole-time Director who has attained the age of seventy years. Provided that the 
term of the person holding this position may be extended beyond the age of 
seventy years with the approval of shareholders by passing a special resolution 
based on the explanatory statement annexed to the notice for such motion 
indicating the justification for extension of appointment beyond seventy years.  
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3.2.2. Criteria for Remuneration to Directors, Key Managerial Personnel and      

Senior  Management: 

 
(a) Performance: The Committee shall while determining remuneration ensure that 

the performance of the Director and Key Managerial Personnel and their 
commitment and efficiency is constructive and beneficial in generating commercial 
for the Company. 

 
(b) Responsibilities and Accountability: The roles and responsibilities towards the 

organisation and the position of the Director and Key Managerial Personnel shall 
be formerly evaluated to fix the remuneration. 

 
(c) Transparency: The process of remuneration management shall be transparent,      

conducted in good faith and in accordance with appropriate levels of 
confidentiality. 

 
(d) Flexibility: The Remuneration payable shall be flexible to meet both the needs of 

individuals and those of the Company while complying with relevant tax and 
other legislation. 

 
(e) Affordability and Sustainability: The remuneration payable is affordable and on 

a sustainable basis. 

 
3.2.3.    Remuneration to Directors and Key Managerial Personnel: 

The Committee shall ensure that the Remuneration payable to Key Managerial 
Personnel shall be paid after complying with the provisions of Section 197 and 
Schedule V and such other applicable provisions of the Companies Act, 2013. 
 

 
3.2.4. Term / Tenure  
 
a)  Independent Director:  
 

An Independent Director shall hold office for a term up to five consecutive years 
on the Board of the Company and will be eligible for re-appointment on passing of 
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a special resolution by the Company and disclosure of such appointment in the 
Board's report.  

 
No Independent Director shall hold office for more than two consecutive terms, 
but such Independent Director shall be eligible for appointment after expiry of 
three years of ceasing to become an Independent Director. Provided that an 
Independent Director shall not, during the said period of three years, be appointed 
in or be associated with the Company in any other capacity, either directly or 
indirectly.  

 
 
3.2.5. Evaluation 
 

The Committee shall carry out evaluation of performance of every Director and 
KMP at regular interval (yearly). 

 
 
3.2.6. Removal 
 

Due to reasons for any disqualification mentioned in the Act or under any other 
applicable Act, rules and regulations thereunder, the Committee may recommend, 
to the Board with reasons recorded in writing, removal of a Director and Key 
Managerial Personnel subject to the provisions and compliance of the said Act, 
rules and regulations. 

 
 
3.2.7. Retirement 
 

The Director and Key Managerial Personnel shall retire as per the applicable 
provisions of the Act and the prevailing policy of the Company. The Board will 
have the discretion to retain the Director and Key Managerial Personnel in the 
same position/ remuneration or otherwise even after attaining the retirement age, 
for the benefit of the Company. 
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3.3 Policy relating to the Remuneration for the Whole-time and Director. 
 
3.3.1.  General 
 
a)  The remuneration / compensation / commission etc. to the Whole-time Director, 

and Key Managerial Personnel will be determined by the Committee and 
recommended to the Board for approval. The remuneration / compensation / 
commission etc. shall be subject to the prior/post approval of the shareholders of 
the Company, wherever required.  

 
b)  In determining the remuneration of Whole-time Director and Key Managerial 

Personnel the Committee should consider among others: 
 Conducting benchmarking with companies of similar type on the remuneration 

package; 
 

 The level and composition of remuneration is reasonable and sufficient to 
attract, retain and motivate Directors of the quality required to run the 
Company successfully; 

 
 Clear linkage of remuneration and appropriate performance benchmarking; and 
 
 Remuneration involves a balance between fixed and incentive pay reflecting 

short and long-term performance objectives to the working of the Company and 
its goals.  

 
c)  Increments including bonuses, incentive and other rewards to the existing 

remuneration/ compensation structure may be recommended by the Committee to 
the Board which should be approved by the Shareholders of the Company and/or 
Central Government, wherever required.  

 
 
3.3.2.  Remuneration to Non- Executive / Independent Director 
 

The Non- Executive / Independent Director may receive remuneration by way of 
sitting fees for attending meetings of Board or Committee thereof.  
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4.  Membership 

 
4.1 Members of the Committee shall be appointed by the Board with a minimum of 

three Non-Executive Directors out of which not less than one-half shall be 
Independent Director. 

 
4.2 The Chairman of the Committee shall be elected from members amongst 

themselves who shall be an Independent Director. In the absence of the 
Committee’s Chairman, the remaining members present shall elect one of 
themselves to chair the meeting. 

 
4.3 Only members of the Committee have the right to attend and vote at the 

Committee meetings and any other person required to attend the meeting will 
have no right to vote.   

 
4.4 The Chairperson of the Committee or, in his absence, any other member of the 

Committee authorised by him in this behalf shall attend the general meetings of 
the Company. 

 
5.  Frequency of the meetings 

 
The Committee shall meet at such times so as to enable it to carry out its powers, 
functions, roles & responsibilities. 

 
 
6.  Committee Members’ Interests  
 
6.1 A member of the Committee is not entitled to be present when his or her own 

remuneration is discussed at a meeting or when his or her performance is being 
evaluated.  

 
6.2  The Committee may invite such executives, as it considers appropriate, to be 

present at the meetings of the Committee.  
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7.  Minutes of Committee Meeting 
 

Proceedings of all meetings must be minuted and signed by the Chairman of the 
said meeting or the Chairman of the next succeeding meeting. Minutes of the 
Committee meeting will be tabled at the subsequent Board and Committee 
meeting. 
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ANNXURE IV 
 

VIGIL MECHANISM / WHISTLE BLOWER POLICY 

 

PREFACE/ INTRODUCTION: 

 Microse India Limited (hereinafter referred to as ‘MICROSE’ or “the Company” is 
committed to conducting its business in accordance with applicable laws, rules and 
regulations and the highest standards of business ethics and to full and accurate 
disclosures. The Company believes in the conduct of the affairs of its constituents in a 
fair and transparent manner by adopting highest standards of professionalism, 
honesty, integrity and ethical behavior.  

 
 The purpose of this mechanism is to eliminate and help to prevent malpractices, to 

investigate and resolve complaints, take appropriate action to safeguard the interests 
of the Company and to ensure that any person making a complaint (referred to as "a 
whistleblower”) is protected, while at the same time actively discouraging frivolous 
and insubstantial complaints. Company shall oversee the vigil mechanism through 
Audit committee and if any of the members of the committee have a conflict of interest 
in a given case, they should recuse themselves and the others on the committee would 
deal with the matter on hand. 

 
SCOPE OF VIGIL MECHANISM: 

  
 To act as an additional internal element of the Company’s compliance and integrity 

policies. 
 

 Not a substitute for other formal internal arrangements and procedures. 
 

 Seeks to ensure that anyone who is aware (director or employee of the company) of a 
breach of Company policies and procedures, suspected or actual frauds and 
embezzlement, illegal, unethical behavior or violation of company’s code of conduct or 
ethics etc., feels free to bring this to the attention of appropriate personnel in the 
Company, without fear of victimization, harassment or retaliation. 
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Definitions: 

 
a. “Act” means the Companies Act, 2013 read with relevant rules; as amended from 

time to time; 
 

b. “Audit Committee” means the Audit Committee of Directors constituted by the 
Board of Directors in accordance with Section 177 of the Companies Act 2013 and 
read with Clause 49 of the Listing Agreement with the Stock Exchanges and 
charged with oversight of financial reporting and disclosure.   
 

c. “Board” or “Board of Directors” in relation to this policy means the collective 
body of the Directors of the Company. 
 

d. “Code” means The Code of Conduct for Directors and Senior Management 
Personnel adopted by the Company. 
 

e. “Disciplinary Action” means any action that can be taken on the completion of / 
during the investigation proceedings including but not limiting to a warning, 
imposition of fine, suspension from official duties or any such action as is deemed 
to be fit considering the gravity of the matter. 
 

f. “Employee” means all the present employees and Whole-time Directors of the 
Company (whether working in India or abroad). 

 
g. “Whistleblower” means an Employee or Director making a protected disclosure 

under this Policy.  
 

h. “Protected disclosure” means any communication made in good faith that 
discloses or demonstrates evidence of any fraud or unethical activity within the 
Company and should be factual and not speculative.  
 

i. “Subject” means a person or group of persons against or in relation to whom a 
Protected Disclosure is made or evidence gathered during the course of an 
investigation. 
 

j. “Vigilance and Ethics Officer” means an officer appointed to receive protected 
disclosures from Whistle Blower, maintaining records thereof, placing the same 
before the Audit Committee for its disposal and informing the Whistle Blower the 
result thereof. 
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Scope: 
 

 To act as an additional internal element of the Company’s compliance and 
integrity policies. 

 Not a substitute for other formal internal arrangements and procedures.  
 

 Seeks to ensure that anyone who is aware (director or employee of the company) 
of a breach of Company policies and procedures, suspected or actual frauds and 
embezzlement, illegal, unethical behavior or violation of company’s code of 
conduct or ethics etc., feels free to bring this to the attention of appropriate 
personnel in the Company, without fear of victimization, harassment or retaliation. 

 
 
Eligibility: 

 
All Employees and directors of the Company are eligible to make Protected Disclosures 
under the Policy in relation to matters concerning to the Company. 

 
Disclosure: 
 
The information on suspected wrongful conduct should be of such information which is 
intended to cover serious concerns that could have  large impact on the Company such as 
actions that:  
 

• Abuse of Authority;  
• Breach of contract;  
• Negligence causing substantial and specific danger to public health and safety;  
• Manipulation of company data/records;  
• Financial irregularities, including fraud, or suspected fraud;  
• Criminal offence; 
• Pilferation of confidential/propriety information;  
• Deliberate violation of law/regulation;  
• Wastage/misappropriation of company funds/assets;  
• Breach of employee Code of Conduct or Rules;  
• Any other unethical, biased, favored, imprudent event; and  
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• Amount to serious improper conduct, including any kind of harassment (sexual or 
otherwise).  

 
The above list is only illustrative and should not be considered as exhaustive.  
 
Policy should not be used in place of the Company grievance procedures or be a route for 
raising malicious or unfounded allegations against colleagues. Protected Disclosure will 
be appropriately dealt with by the Ethics Counselor or the Chairman of the Audit 
Committee, as the case may be. 
 

 
Investigation: 

 Whistle Blower can make Protected Disclosure to Vigilance and Ethics Officer, as 
soon as possible after becoming aware of the suspected or actual frauds and 
embezzlement, illegal, unethical behavior or violation of company’s code of 
conduct or ethics etc.  

 
 Whistle Blower must put his/her name to allegations. Concerns expressed 

anonymously WILL NOT BE investigated.  
 

 If initial enquiries by the Vigilance and Ethics Officer indicate that the concern has 
no basis, or it is not a matter to be investigation pursued under this Policy, it may 
be dismissed at this stage and the basis for such dismiss will be recorded and such 
decision will be documented. 

 
 Where initial enquiries indicate that further investigation is necessary, this will be 

carried through either by Vigilance and Ethics Officer alone, or along with any 
other person authorised by the Chairman of Audit Committee. 

 
 Chairman of the Audit Committee/ Vigilance and Ethics Officer, will decide the 

process of investigation as deemed appropriate where protected disclosures are 
received. 

 
 The contact details of the Chairman of the Audit Committee of the Company are as 

under: 
 

Mr. Gajendra Nath Chaturvedi  
Chairman- Audit Committee 
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Address : 421 MAKER CHAMBER V,  NARIMAN POINT, MUMBAI- 400021 
 

 The identity of a Subject will be kept confidential to the extent possible given the 
legitimate needs of law and the investigation. 

 
 Subjects have a right to be informed of the outcome of the investigation. If 

allegations are not sustained, the Subject should be consulted as to whether public 
disclosure of the investigation results would be in the best interest of the Subject 
and the Company. 

 
 The investigation shall be completed normally within 90 days of the receipt of the 

Protected Disclosure and is extendable by such period as the Vigilance and Ethics 
Officer /Chairman of the Audit Committee deems fit. 

 
 

Protection for whistleblower: 

 No unfair treatment will be meted out to a Whistle blower by virtue of his/her 
having reported a Protected Disclosure under this Policy. The Company, as a 
policy, condemns any kind of discrimination, harassment, victimization or any 
other unfair employment practice being adopted against Whistleblowers. 
Complete protection will, therefore, be given to Whistleblowers against any unfair 
practice like retaliation, threat or intimidation of termination/suspension of 
service, disciplinary action, transfer, demotion, refusal of promotion, or the like 
including any direct or indirect use of authority to obstruct the Whistle blower’s 
right to continue to perform his/her duties/functions including making further 
Protected Disclosure. The Company will take steps to minimize difficulties, which 
the Whistle blower may experience as a result of making the Protected Disclosure. 
Thus, if the Whistleblower is required to give evidence in criminal or disciplinary 
proceedings, the Company will arrange for the Whistle blower to receive advice 
about the procedure, etc. 
 

 A Whistleblower may report any violation of the above clause to the Chairman of 
the Audit Committee or Vigilance and Ethics Officer, who shall investigate into the 
same and recommend suitable action to the management. 
 

 The identity of the Whistle blower shall be kept confidential to the extent possible 
and permitted under law. Whistleblowers are cautioned that their identity may 
become known for reasons outside the control of the Vigilance and Ethics Officer / 



  
  

48 | P a g e  
 

Chairman of the Audit Committee (e.g. during investigations carried out by 
Investigators). 
 

 Any other Employee or Director assisting in the said investigation shall also be 
protected to the same extent as the Whistleblower. 

 

Disqualifications: 

 While it will be ensured that genuine Whistleblowers are accorded 
complete protection from any kind of unfair treatment as herein set out, any 
abuse of this protection will warrant disciplinary action.  
 

 Protection under this Policy would not mean protection from disciplinary 
action arising out of false or bogus allegations made by a Whistleblower 
knowing it to be false or bogus or with a mala fide intention.  
 

 Whistleblowers, who make any Protected Disclosures, which have been 
subsequently found to be mala fide, frivolous or malicious shall be liable for 
disciplinary action under the Company’s Code of Conduct besides being 
disqualified from reporting further Protected Disclosures. In case of 
repeated frivolous complaints being filed by a Whistle Blower, the Audit 
Committee or Vigilance and Ethics Officer may take suitable action against 
such person including reprimand. 
 

Secrecy/Confidentiality: 

The Whistleblower, Vigilance and Ethics Officer, Chairman of the Audit 
Committee, Members of Audit Committee, subjects, any of the Investigators and 
everybody involved in the process shall maintain confidentiality of all matters 
under this policy, discuss only to the extent or with those person as required under 
this policy for completing the process of investigations and keep the papers in safe 
custody. 

Decision: 

The decision of the Vigilance and Ethics Officer or Chairman of the Audit 
Committee should be considered as final and no challenge against the decision 
would be entertained, unless additional information becomes available. 
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Reporting: 

A regular report with number of complaints received under the Policy and their 
outcome shall be placed before the Audit Committee and the Board. 

 

Right To Amendment: 

The Company holds the right to amend or modify the policy. Any amendment or 
modification of the policy would be done by an appropriate authority as 
mandated in law. The modified Vigil mechanism would be shared with the 
employees in writing, in absence of which the same shall not be binding on the 
employees and the Directors. 
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