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vi. the directors have devised proper systems to ensure compliance with the provisions of all applicable laws and that
such systems were adequate and operating effectively.

14. CORPORATE GOVERNANCE

Your Company believes in conducting the business with due compliance of all the applicable laws, rules and regulations.
Although, the provisions of Regulation 27 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
are not applicable on our Company, the Company has duly implemented the system of corporate governance as per the
requirements of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. Detail report appears in
the Annexure forming part of this report.

15. VIGIL MECHANISM

The Company has adopted a Whistle Blower Policy establishing vigil mechanism which is overseen by the Audit Committee
for the genuine concerns expressed by the employees and the Directors. The Company has also provided adequate
safeguards against victimization of employees and Directors who express their concerns. The Company has also provided
direct access to the Chairman of the Audit Committee on reporting issues concerning the interests of employees and the
Company. The policy as approved by the Board is uploaded on the Company’s website at http://www.brawnbiotech.com/
wp-content/uploads/2017/01/Whistle-Blower-POlicy.pdf.

16. RELATED PARTY TRANSACTIONS AND POLICY

All related party transactions are negotiated on an arms-length basis and are in the ordinary course of business. None
of the transactions with any of related parties were in conflict with the Company’s interest. Suitable disclosures as
required by the Accounting Standards (AS 18) have been made in the notes to the financial statements. Therefore, the
provisions of Section 188(1) of the Companies Act, 2013 are not applicable. The policy on dealing with Related Party
Transactions as approved by the Board is placed on the website at http://www.brawnbiotech.com/wp-content/
uploads/2017/01/Related-Party-Transaction-Policy.pdf

17. RISK MANAGEMENT POLICY OF THE COMPANY

The Company has a Risk management framework in place to identify, assess, monitor, and mitigate various risks to the
business. This framework seeks to categorize various risks, implement measures to minimize impact of these risks
where it is deemed necessary and possible, and a process to monitor them on a regular basis. The risk management
policy of the Company as approved by the Board is placed on the website at http://www.brawnbiotech.com/wp-content/
uploads/2017/01/risk-management-policy.pdf

18. REMUNERATION POLICY & BOARD EVALUATION

The Board has adopted a Remuneration Policy as recommended by the Nomination & Remuneration Committee. It
provides for the following:

• Criteria for determining Qualifications, Positive Attributes & Independence of the Directors.

• The basis for determining remuneration of the Directors, KMP’s and other senior managerial personnel. Some of the
criteria’s are:

» Responsibilities & obligations of the personnel,

» Strategies followed & successfully implemented,

» Performance of the company,

» Annual targets to the extent achieved,

» In-depth knowledge & skills required for the job, etc.

• Defining of the Roles and Responsibilities along with the Remuneration of the KMP’s and Senior managerial personnel.

Pursuant to the provisions of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 has carried out an Annual Performance Evaluation of its own performance and the Directors individually.
The manner of evaluation of Independent Directors, Chairman and the Board as a whole was done at a separate
meeting held by Independent Directors. The performance evaluation of Independent Directors was done by entire Board,
excluding Directors being evaluated. The nomination and remuneration policy has been uploaded on the website at http:/
/www.brawnbiotech.com/policies/.
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Brawn Biotech Limited
CIN: L74899DL1985PLC022468

Regd. Office: 4B, Asaf Ali Road, IInd Floor, Delhi Stock Exchange Building, New Delhi – 110002
Ph. No. 0124-4880196, Fax: 011-23275208

 Email: solution@brawnbiotech.com, website: www.brawnbiotech.com 

NOTiCE OF THiRTY FOURTH ANNUAL gENERAL MEETiNg
NOTiCE is hereby given that the 34th ANNUAL GENERAL MEETING of the members of “BRAWN BIOTECH LIMITED” 
will be held on Saturday, 21st September, 2019 at 10:30 A.M. at Executive Club, 439, Vill- Shahoorpur, P. O., 
Fatehpur Beri, New Delhi- 110074, to transact the following businesses:

AS ORDiNARY BUSiNESS

1. To receive, consider and adopt the audited financial statements of the company for the year ended 31st 
March, 2019 including Audited Balance Sheet as at 31st March, 2019 and Statement of Profit & Loss for 
the year ended on that date together with Cash Flow Statement and the Reports of Board of Directors and 
Auditors there on. 

2. To appoint a director in place of Mrs. Brij Bala Gupta (DIN 00975261), who retires by rotation and being 
eligible, offers herself for re-appointment.

 To consider, and if thought fit, to pass, with or without modification(s), following resolution as an Ordinary 
Resolution:

 “RESOLVED THAT Mrs. Brij Bala Gupta (DIN 00975261), Director of the Company, who retires by rotation 
and being eligible has offered for re-appointment, be and is hereby appointed as Director of the Company, 
liable to retire by rotation.”

AS SPECiAL BUSiNESS:

3. To appoint Mr. Brij Raj Gupta as (DIN: 00974969) as Director of the company

 To consider and if thought fit, to pass, with or without modification(s), the following resolution as Ordinary 
Resolution:- 

 “RESOLVED THAT pursuant to the provisions of Sections 149, 152 and all other applicable provisions of 
the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 
(including any statutory modification(s) or re-enactment thereof for the time being in force), Mr. Brij Raj 
Gupta (DIN: 00974969), who was appointed as an Additional Director pursuant to the provisions of Section 
161(1) of the Companies Act, 2013 and the Articles of Association of the Company and in respect of whom 
the Company has received a notice in writing under Section 160 of the Companies Act, 2013 from a member 
proposing his candidature for the office of Director, be and is hereby appointed as Director of the Company 
and shall be liable to retire by rotation hereinafter in accordance with the provision of Companies Act, 
2013.”

4.  Appointment of Mr. Mahesh Verma as Manager(KMP) of the company 

 To consider and if thought fit, to pass, with or without modification(s), the following resolution as Ordinary 
Resolution:- 

 “RESOLVED THAT pursuant to provisions of Sections 196, 197 and 203 read with Schedule V and other 
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19. DISCLOSURES

a) Number of Board & Committee Meetings:

During the year under review, 07 Board meetings, 04 Audit Committee meetings, 04 Stakeholders Relationship
Committee meetings, 03 Nomination & Remuneration Committee meeting and 02 Independent Directors meeting
were convened and held. Details and attendance of such Board & Committees meetings are mentioned in Corporate
Governance Report.

Pursuant to clause VII (1) of Schedule IV of the Companies Act, 2013, the Independent Directors had two separate
meetings on 29.06.2017 and 10.08.2017. The Familiarization Program for the Independent Directors has been
developed and has been uploaded on the website at http://www.brawnbiotech.com/wp-content/uploads/2017/01/
Familiarization-Programme-for-Independent-Directors.pdf

b) Share Capital - There was no change in the Company’s share capital during the year under review.

c) Audit Committee – The Company has duly constituted an Audit Committee, whose detailed composition and powers
are provided in the Corporate Governance Report. There were no recommendations of the Audit Committee which
have not been accepted by the Board during the financial year.

d) Extract Of Annual Return - The extracts of Annual Return pursuant to the provisions of Section 92 read with Rule
12 of the Companies (Management and Administration) Rules, 2014 is furnished in Annexure ‘B’ and is attached to
this Report.

e) Disclosure pertaining to Managerial Remuneration - Disclosures pertaining to remuneration and other details as
required under Section 197(12) of the Act read with Rule 5(1) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 are provided as per Annexure ‘C’.

f) Particulars of Loans, Guarantees or Investments under Section 186 – There were no loans, guarantees or
investments made by the company during the year under review.

g) Prevention of Sexual Harassment – The Company has put in place an Anti- Sexual Harassment mechanism in line
with the Sexual harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and the rules
framed there under. During the year, no complaints pertaining to sexual harassment were received.

No significant or material orders were passed by the Regulators or Courts or Tribunals which impact the going
concern status and Company’s operations in future.

20. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNING AND OUTGO

The information pertaining to conservation of energy, technology absorption, Foreign exchange Earnings and outgo as
required under Section 134 (3)(m) of the Companies Act, 2013 read with Rule 8(3) of the Companies (Accounts) Rules,
2014 is furnished in Annexure ‘D’ and is attached to this report.

21. CORPORATE SOCIAL RESPONSIBILITY

As per ceilings provided under Section 135 and the Rules made thereunder of the Companies Act, 2013, the provisions
of Corporate Social Responsibility are not applicable on our Company.

22. PARTICULARS OF EMPLOYEES

The statement containing particulars of employees as required under section 197 of the Companies Act’ 2013 read with
Rule 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 are not applicable to
the Company.

23. ACKNOWLEDGEMENT

The Board takes this opportunity to sincerely thank all its stakeholders namely, shareholders, customers, suppliers/
contractors, bankers, employees, Government agencies, local authorities and the immediate society for their un- stinted
support and co-operation during the year.

On behalf of the Board of Directors
For Brawn Biotech Limited

Sd/- Sd/-
Brij Raj Gupta Brij Bala Gupta

(DIN: 00974969) (DIN: 00975261)
PLACE: New Delhi Chairman & Director
DATE: 13.08.2018 Managing Director
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applicable provisions, if any, of the Companies Act, 2013, and the Companies (Appointment and Remuneration of 
Managerial Personnel) Rules, 2014 (including any statutory modifications or reenactments thereof, for the time 
being in force), Mr. Mahesh Verma (PAN: AZAPM6951B) be and is hereby appointed as Manager of the Company 
for a period of five years commencing from August 13, 2019 on terms and conditions including remuneration as 
given below.

a.  Basic Salary: 187200 per annum.
b.  House Rent Allowance: 140400 per annum.
c.  Conveyance limit of Rs. 19200 per annum.
d.  Medical and other allowance: 121200 per annum.
e.  Variable Pay to be paid as decided by the Board.
f.  All other terms and conditions of his employment be decided by the Board.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all acts and take all such steps as may be 
necessary, proper or expedient to give effect to this resolution.”

 By order of the Board
 For BRAWN BiOTECH LiMiTED

 Sd/-
Priyanka Sharma

(Company Secretary) 
Dated: 13th August, 2019
Place: New Delhi 

NOTES:

1. a) Appointment of PROXY: A member entitled to attend and vote at the Annual General Meeting, is 
entitled to appoint a proxy to attend and vote instead of himself and such a proxy need not be a member 
of the Company. However, the company shall have the right to fully verify the identity of proxy.

 b) Proxies in order to be effective must be received at the Registered Office of the Company not later than 
48 hours before the commencement of the meeting.

 c) A person can act as a proxy on behalf of members not exceeding fifty and holding in aggregate not more 
than 10 per cent of the total share capital of the Company carrying voting rights. 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.

 d) Members / Proxies should bring the attendance slip duly filled in for attending the meeting along with 
their copy of Annual Report, as extra copies will not be supplied.

2. Corporate members intending to send their authorized representatives to attend the meeting are requested 
to send to the company a certified copy of the Board Resolution authorizing their representative to attend 
and vote on their behalf at the Meeting. In case of joint holders attending the meeting, only such joint 
holder who is higher in order of names will be entitled to vote.

3. The relevant details as required under Regulation 36(3) of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations 2015, of the persons seeking re-appointment/appointment as Directors are 
provided in integral part of the notice.
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Although, the provisions of Regulation 27 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
are not applicable on our Company, the Company has duly implemented the system of corporate governance as per the
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The Board has adopted a Remuneration Policy as recommended by the Nomination & Remuneration Committee. It
provides for the following:

• Criteria for determining Qualifications, Positive Attributes & Independence of the Directors.

• The basis for determining remuneration of the Directors, KMP’s and other senior managerial personnel. Some of the
criteria’s are:

» Responsibilities & obligations of the personnel,

» Strategies followed & successfully implemented,

» Performance of the company,

» Annual targets to the extent achieved,

» In-depth knowledge & skills required for the job, etc.

• Defining of the Roles and Responsibilities along with the Remuneration of the KMP’s and Senior managerial personnel.

Pursuant to the provisions of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 has carried out an Annual Performance Evaluation of its own performance and the Directors individually.
The manner of evaluation of Independent Directors, Chairman and the Board as a whole was done at a separate
meeting held by Independent Directors. The performance evaluation of Independent Directors was done by entire Board,
excluding Directors being evaluated. The nomination and remuneration policy has been uploaded on the website at http:/
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4. The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account 
Number (PAN) by every participant in securities market. Members holding shares in electronic form are, 
therefore, requested to submit their PAN to their Depository Participants with whom they are maintaining 
their Demat accounts. Members holding shares in physical form are requested to submit their PAN to the 
Company/Registrar & Share Transfer Agent (RTA).

5. Members who are holding physical shares in identical names in more than one folio are requested to write 
to the Company/ RTA to enable the Company to consolidate their holdings in one folio. Further, members 
are also requested to immediately notify to the Company/RTA any change in their address with the postal 
area pin code number quoting their folio number.

6. Register of Members of the Company will remain closed from Sunday, the 15th day of September, 2019 
to Saturday, the 21st day of September 2019 (both days inclusive) for the purpose of Annual General 
Meeting.

7. All documents referred to in the notice are open for inspection at the registered office of the company 
between 10.30 a.m. to 12.30 p.m. on all working days upto the date of the meeting.

8. Shareholders seeking any information with regard to accounts are requested to write to the Company at 
least ten days in advance so as to enable the Company to keep the information ready at the time of Annual 
General Meeting.

9. Electronic copy of the Annual Report for the financial period ending 31.03.2019, Notice of the 34th AGM of 
the Company, instructions for e-voting, along with the Attendance Slip and Proxy Form is being sent to all the 
members whose e-mail IDs are registered with the Company/ Depository Participant(s) for communication 
purposes unless any member has requested for a hard copy of the same. For members who have not 
registered their email address, physical copy of the Annual Report is being sent in the permitted mode.

10. Members may also note that the Notice of the 34th AGM and the Annual Report 2019 will be available on 
the Company’s website, www.brawnbiotech.com. The physical copies of the aforesaid documents will also 
be available at the Company’s Registered Office for inspection during normal business hours on working 
days. Even after registering for e-communication, members are entitled to receive such communication 
in physical form, upon making a request for the same, by post free of cost. For any communication, the 
shareholders may also send requests to the Company’s investor email id: solution@brawnbiotech.com.

11. VOTiNg THROUgH ELECTRONiC MEANS

a. In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies 
(Management and Administration) Rules, 2014 as amended from time to time and Regulations 44 of 
SEBI Listing Regulations, the Company is pleased to provide members facility to exercise their right to 
vote on resolutions proposed to be considered at the Annual General Meeting (AGM) by electronic 
means and the business may be transacted through e-voting services. The facility of casting the votes 
by the members using an electronic voting system from a place other than venue of the AGM (“remote 
e-voting”) will be provided by Central Depository Services (India) Limited (CDSL).

b. 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 remote e-voting shall be able to exercise their 
right at the meeting through ballot paper.
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19. DISCLOSURES

a) Number of Board & Committee Meetings:

During the year under review, 07 Board meetings, 04 Audit Committee meetings, 04 Stakeholders Relationship
Committee meetings, 03 Nomination & Remuneration Committee meeting and 02 Independent Directors meeting
were convened and held. Details and attendance of such Board & Committees meetings are mentioned in Corporate
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Pursuant to clause VII (1) of Schedule IV of the Companies Act, 2013, the Independent Directors had two separate
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b) Share Capital - There was no change in the Company’s share capital during the year under review.

c) Audit Committee – The Company has duly constituted an Audit Committee, whose detailed composition and powers
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have not been accepted by the Board during the financial year.
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f) Particulars of Loans, Guarantees or Investments under Section 186 – There were no loans, guarantees or
investments made by the company during the year under review.

g) Prevention of Sexual Harassment – The Company has put in place an Anti- Sexual Harassment mechanism in line
with the Sexual harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and the rules
framed there under. During the year, no complaints pertaining to sexual harassment were received.

No significant or material orders were passed by the Regulators or Courts or Tribunals which impact the going
concern status and Company’s operations in future.

20. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNING AND OUTGO

The information pertaining to conservation of energy, technology absorption, Foreign exchange Earnings and outgo as
required under Section 134 (3)(m) of the Companies Act, 2013 read with Rule 8(3) of the Companies (Accounts) Rules,
2014 is furnished in Annexure ‘D’ and is attached to this report.

21. CORPORATE SOCIAL RESPONSIBILITY

As per ceilings provided under Section 135 and the Rules made thereunder of the Companies Act, 2013, the provisions
of Corporate Social Responsibility are not applicable on our Company.

22. PARTICULARS OF EMPLOYEES

The statement containing particulars of employees as required under section 197 of the Companies Act’ 2013 read with
Rule 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 are not applicable to
the Company.

23. ACKNOWLEDGEMENT

The Board takes this opportunity to sincerely thank all its stakeholders namely, shareholders, customers, suppliers/
contractors, bankers, employees, Government agencies, local authorities and the immediate society for their un- stinted
support and co-operation during the year.

On behalf of the Board of Directors
For Brawn Biotech Limited

Sd/- Sd/-
Brij Raj Gupta Brij Bala Gupta

(DIN: 00974969) (DIN: 00975261)
PLACE: New Delhi Chairman & Director
DATE: 13.08.2018 Managing Director
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c. The members who have cast their vote by remote e-voting prior to the AGM may also attend the AGM 
but shall not be entitled to cast their vote again.

d. The remote e-voting period commences on Wednesday, September 18, 2019 at 9.00 a. m. and ends 
on Friday, September 20, 2019 at 5.00 p.m. during the e-voting period, shareholders of the Company, 
holding shares either in physical form or in dematerialized form, as on the cut-off date of 14th day 
of September, 2019 may cast their votes electronically. Once the vote on a resolution is cast by the 
shareholder, he shall not be allowed to change it subsequently. The e-voting module shall be disabled 
by CDSL for voting thereafter.

The instructions for shareholders voting electronically are as under:

(i) The voting period begins on Wednesday, September 18, 2019 and ends on Friday, September 20, 
2019. During this period shareholders’ of the Company, holding shares either in physical form or in 
dematerialized form, as on the cut-off date 14th September, 2019 may cast their vote electronically. The 
e-voting module shall be disabled by CDSL for voting thereafter.

(ii) The shareholders should log on to the e-voting website www.evotingindia.com.

(iii) Click on Shareholders / Members

(iv) Now Enter your User ID 

a. For CDSL: 16 digits beneficiary ID, 

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID, 

c. Members holding shares in Physical Form should enter Folio Number registered with the 
Company.

(v) Next enter the Image Verification as displayed and Click on Login.

(vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an 
earlier voting of any company, then your existing password is to be used. 

(vii) If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for 
both demat shareholders as well as physical shareholders)

• Members who have not updated their PAN with the Company/Depository Participant 
are requested to use the first two letters of their name and the 8 digits of the sequence 
number in the PAN field.

• In case the sequence number is less than 8 digits enter the applicable number of 0’s 
before the number after the first two characters of the name in CAPITAL letters. Eg. If 
your name is Ramesh Kumar with sequence number 1 then enter RA00000001 in the 
PAN field.

Dividend Bank 
Details
OR Date of 
Birth (DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your 
demat account or in the company records in order to login.

• If both the details are not recorded with the depository or company please enter 
the member id / folio number in the Dividend Bank details field as mentioned in 
instruction (iv).
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(viii) After entering these details appropriately, click on “SUBMIT” tab.

(ix) Members holding shares in physical form will then directly reach the Company selection screen. 
However, members holding shares in demat form will now reach ‘Password Creation’ menu wherein 
they are required to mandatorily enter their login password in the new password field. Kindly note 
that this password is to be also used by the demat holders for voting for resolutions of any other 
company on which they are eligible to vote, provided that company opts for e-voting through CDSL 
platform. It is strongly recommended not to share your password with any other person and take 
utmost care to keep your password confidential.

(x) For Members holding shares in physical form, the details can be used only for e-voting on the 
resolutions contained in this Notice.

(xi) Click on the EVSN for the relevant <BRAWN BiOTECH LiMiTED> on which you choose to vote.

(xii) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/
NO” for voting. Select the option YES or NO as desired. The option YES implies that you assent to the 
Resolution and option NO implies that you dissent to the Resolution.

(xiii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xiv) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box 
will be displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on 
“CANCEL” and accordingly modify your vote.

(xv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

(xvi) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

(xvii) If a demat account holder has forgotten the changed login password then Enter the User ID and the 
image verification code and click on Forgot Password & enter the details as prompted by the system.

(xviii) Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based 
mobiles. The m-Voting app can be downloaded from Google Play Store. Apple and Windows phone 
users can download the app from the App Store and the Windows Phone Store respectively. Please 
follow the instructions as prompted by the mobile app while voting on your mobile.

(xix) Note for Non – Individual Shareholders and Custodians

• Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required 
to log on to www.evotingindia.com and register themselves as Corporates.

• A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed 
to helpdesk.evoting@cdslindia.com.

• After receiving the login details a Compliance User should be created using the admin login and 
password. The Compliance User would be able to link the account(s) for which they wish to vote 
on.

• The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and 
on approval of the accounts they would be able to cast their vote. 

• A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in 
favour of the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer 
to verify the same.
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19. DISCLOSURES

a) Number of Board & Committee Meetings:

During the year under review, 07 Board meetings, 04 Audit Committee meetings, 04 Stakeholders Relationship
Committee meetings, 03 Nomination & Remuneration Committee meeting and 02 Independent Directors meeting
were convened and held. Details and attendance of such Board & Committees meetings are mentioned in Corporate
Governance Report.

Pursuant to clause VII (1) of Schedule IV of the Companies Act, 2013, the Independent Directors had two separate
meetings on 29.06.2017 and 10.08.2017. The Familiarization Program for the Independent Directors has been
developed and has been uploaded on the website at http://www.brawnbiotech.com/wp-content/uploads/2017/01/
Familiarization-Programme-for-Independent-Directors.pdf

b) Share Capital - There was no change in the Company’s share capital during the year under review.

c) Audit Committee – The Company has duly constituted an Audit Committee, whose detailed composition and powers
are provided in the Corporate Governance Report. There were no recommendations of the Audit Committee which
have not been accepted by the Board during the financial year.

d) Extract Of Annual Return - The extracts of Annual Return pursuant to the provisions of Section 92 read with Rule
12 of the Companies (Management and Administration) Rules, 2014 is furnished in Annexure ‘B’ and is attached to
this Report.

e) Disclosure pertaining to Managerial Remuneration - Disclosures pertaining to remuneration and other details as
required under Section 197(12) of the Act read with Rule 5(1) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 are provided as per Annexure ‘C’.

f) Particulars of Loans, Guarantees or Investments under Section 186 – There were no loans, guarantees or
investments made by the company during the year under review.

g) Prevention of Sexual Harassment – The Company has put in place an Anti- Sexual Harassment mechanism in line
with the Sexual harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and the rules
framed there under. During the year, no complaints pertaining to sexual harassment were received.

No significant or material orders were passed by the Regulators or Courts or Tribunals which impact the going
concern status and Company’s operations in future.

20. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNING AND OUTGO

The information pertaining to conservation of energy, technology absorption, Foreign exchange Earnings and outgo as
required under Section 134 (3)(m) of the Companies Act, 2013 read with Rule 8(3) of the Companies (Accounts) Rules,
2014 is furnished in Annexure ‘D’ and is attached to this report.

21. CORPORATE SOCIAL RESPONSIBILITY

As per ceilings provided under Section 135 and the Rules made thereunder of the Companies Act, 2013, the provisions
of Corporate Social Responsibility are not applicable on our Company.

22. PARTICULARS OF EMPLOYEES

The statement containing particulars of employees as required under section 197 of the Companies Act’ 2013 read with
Rule 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 are not applicable to
the Company.

23. ACKNOWLEDGEMENT

The Board takes this opportunity to sincerely thank all its stakeholders namely, shareholders, customers, suppliers/
contractors, bankers, employees, Government agencies, local authorities and the immediate society for their un- stinted
support and co-operation during the year.

On behalf of the Board of Directors
For Brawn Biotech Limited

Sd/- Sd/-
Brij Raj Gupta Brij Bala Gupta

(DIN: 00974969) (DIN: 00975261)
PLACE: New Delhi Chairman & Director
DATE: 13.08.2018 Managing Director
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(xx) In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions 
(“FAQs”) and e-voting manual available at www.evotingindia.com, under help section or write an email 
to helpdesk.evoting@cdslindia.com.

Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013

iTEM 3:

The Board of Directors of the Company (the ‘Board’), at its meeting held on 13th August 2019 has appointed 
Mr. Brij Raj Gupta (DIN: 00974969) as Additional Director to hold office upto the date of this Annual General 
Meeting. The NRC in its meeting has recommended the appointment of Mr. Brij Raj Gupta as a regular Director 
on the Board of the Company and also recommended to the shareholder that he be appointed and should be 
allowed to continue as a director of company. 

Mr. Brij Raj Gupta is not disqualified from being appointed as Directors in terms of Section 164 of the Companies 
Act, 2013 and have given his consent to act as Director.

The Company has received notice in writing from Mr. Brij Raj Gupta along with the deposit of requisite amount 
under Section 160 of the Companies Act, 2013 proposing his candidatures of Mr. Brij Raj Gupta for the office of 
Director of the Company.

No Director, Key Managerial Personnel or their relatives except himself, to whom the resolution relates, is 
interested or concerned in the resolution. 

The Board recommends the resolution for the approval of the members

iTEMS 4:

The Board of Directors of the Company (“the Board”) at its meeting held on August 13, 2019 has, subject 
to approval of members, appointed Mr. Mahesh Verma (PAN: AZAPM6951B) as a Manager (Key Managerial 
Personnel), for a period of 5 (five) years commencing from, August 13, 2019, on terms and conditions including 
remuneration as recommended by the Nomination and Remuneration Committee (the ‘NRC Committee’) of the 
Board and approved by the Board.

The Board recommends the resolution for the approval of the members.

No Director, Key Managerial Personnel or their relatives except Mr. Mahesh Verma, to whom the resolution 
relates, is interested or concerned in the resolution. 

PROFILE OF DIRECTORS(Seeking appointment/ reappointment)

Mrs. Brij Bala Gupta (DIN: 00975261)

Mrs. Brij Bala Gupta is presently the Director of the Company. She has been appointed as Director in the year 
2004 and since then she is playing a vital role in the Company.

She has vast experience of Pharmaceutical Sector for over 30 years. She handles and looks over the entire 
Company and its working and plays a vital role in overall management of the company.

Mr. Brij Raj Gupta (DIN: 00974969)

Mr. Brij Raj Gupta aged 67 years is s a Director and Promoter of the Company since Incorporation. He looks and 
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vi. the directors have devised proper systems to ensure compliance with the provisions of all applicable laws and that
such systems were adequate and operating effectively.

14. CORPORATE GOVERNANCE

Your Company believes in conducting the business with due compliance of all the applicable laws, rules and regulations.
Although, the provisions of Regulation 27 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
are not applicable on our Company, the Company has duly implemented the system of corporate governance as per the
requirements of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. Detail report appears in
the Annexure forming part of this report.

15. VIGIL MECHANISM

The Company has adopted a Whistle Blower Policy establishing vigil mechanism which is overseen by the Audit Committee
for the genuine concerns expressed by the employees and the Directors. The Company has also provided adequate
safeguards against victimization of employees and Directors who express their concerns. The Company has also provided
direct access to the Chairman of the Audit Committee on reporting issues concerning the interests of employees and the
Company. The policy as approved by the Board is uploaded on the Company’s website at http://www.brawnbiotech.com/
wp-content/uploads/2017/01/Whistle-Blower-POlicy.pdf.

16. RELATED PARTY TRANSACTIONS AND POLICY

All related party transactions are negotiated on an arms-length basis and are in the ordinary course of business. None
of the transactions with any of related parties were in conflict with the Company’s interest. Suitable disclosures as
required by the Accounting Standards (AS 18) have been made in the notes to the financial statements. Therefore, the
provisions of Section 188(1) of the Companies Act, 2013 are not applicable. The policy on dealing with Related Party
Transactions as approved by the Board is placed on the website at http://www.brawnbiotech.com/wp-content/
uploads/2017/01/Related-Party-Transaction-Policy.pdf

17. RISK MANAGEMENT POLICY OF THE COMPANY

The Company has a Risk management framework in place to identify, assess, monitor, and mitigate various risks to the
business. This framework seeks to categorize various risks, implement measures to minimize impact of these risks
where it is deemed necessary and possible, and a process to monitor them on a regular basis. The risk management
policy of the Company as approved by the Board is placed on the website at http://www.brawnbiotech.com/wp-content/
uploads/2017/01/risk-management-policy.pdf

18. REMUNERATION POLICY & BOARD EVALUATION

The Board has adopted a Remuneration Policy as recommended by the Nomination & Remuneration Committee. It
provides for the following:

• Criteria for determining Qualifications, Positive Attributes & Independence of the Directors.

• The basis for determining remuneration of the Directors, KMP’s and other senior managerial personnel. Some of the
criteria’s are:

» Responsibilities & obligations of the personnel,

» Strategies followed & successfully implemented,

» Performance of the company,

» Annual targets to the extent achieved,

» In-depth knowledge & skills required for the job, etc.

• Defining of the Roles and Responsibilities along with the Remuneration of the KMP’s and Senior managerial personnel.

Pursuant to the provisions of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 has carried out an Annual Performance Evaluation of its own performance and the Directors individually.
The manner of evaluation of Independent Directors, Chairman and the Board as a whole was done at a separate
meeting held by Independent Directors. The performance evaluation of Independent Directors was done by entire Board,
excluding Directors being evaluated. The nomination and remuneration policy has been uploaded on the website at http:/
/www.brawnbiotech.com/policies/.

34th Annual Report 2018-19 12

handles over the entire company and its working of the Company. He has over 32 years of experience and well 
versed with all the segments of the Company. 

DETAILS OF DIRECTORS SEEKING APPOINTMENT/RE-APPOINTMENT AS REQUIRED UNDER (In pursuance of 
Regulation 36 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

Name of Director Mr. Brij Raj Gupta Mrs. Brij Bala Gupta

Terms and conditions of 
appointment/
Reappointment

Director, Liable to retire by rotation Director, Liable to 
retire by rotation

Date of Birth 15.04.1952 06.07.1947

Date of Appointment 13.08.2019 24.11.2004

Relationship with other Directors 
Inter se

Not Applicable Not Applicable

No. of Equity Shares held in the
Company as on 31.03.2019

499800 89600

List of other Companies in which
Directorships are held

BRAWN LABORATORIES LIMITED
OVERSEAS LABORATORIES PRIVATE LIMITED
BRAWN COSMETICS AND HERBALS PRIVATE 
LIMITED

NIL

Membership of Committees of the 
Board (only Listed Entities)
in which Chairmanship, 
membership is held (includes only
Audit Committee and Stakeholder 
Relationship Committee)

NIL NIL

No of Board Meetings attended
during the year

Five out five Five out five

Past Remuneration NIL NIL

Remuneration sought to be paid NIL NIL
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19. DISCLOSURES

a) Number of Board & Committee Meetings:

During the year under review, 07 Board meetings, 04 Audit Committee meetings, 04 Stakeholders Relationship
Committee meetings, 03 Nomination & Remuneration Committee meeting and 02 Independent Directors meeting
were convened and held. Details and attendance of such Board & Committees meetings are mentioned in Corporate
Governance Report.

Pursuant to clause VII (1) of Schedule IV of the Companies Act, 2013, the Independent Directors had two separate
meetings on 29.06.2017 and 10.08.2017. The Familiarization Program for the Independent Directors has been
developed and has been uploaded on the website at http://www.brawnbiotech.com/wp-content/uploads/2017/01/
Familiarization-Programme-for-Independent-Directors.pdf

b) Share Capital - There was no change in the Company’s share capital during the year under review.

c) Audit Committee – The Company has duly constituted an Audit Committee, whose detailed composition and powers
are provided in the Corporate Governance Report. There were no recommendations of the Audit Committee which
have not been accepted by the Board during the financial year.

d) Extract Of Annual Return - The extracts of Annual Return pursuant to the provisions of Section 92 read with Rule
12 of the Companies (Management and Administration) Rules, 2014 is furnished in Annexure ‘B’ and is attached to
this Report.

e) Disclosure pertaining to Managerial Remuneration - Disclosures pertaining to remuneration and other details as
required under Section 197(12) of the Act read with Rule 5(1) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 are provided as per Annexure ‘C’.

f) Particulars of Loans, Guarantees or Investments under Section 186 – There were no loans, guarantees or
investments made by the company during the year under review.

g) Prevention of Sexual Harassment – The Company has put in place an Anti- Sexual Harassment mechanism in line
with the Sexual harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and the rules
framed there under. During the year, no complaints pertaining to sexual harassment were received.

No significant or material orders were passed by the Regulators or Courts or Tribunals which impact the going
concern status and Company’s operations in future.

20. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNING AND OUTGO

The information pertaining to conservation of energy, technology absorption, Foreign exchange Earnings and outgo as
required under Section 134 (3)(m) of the Companies Act, 2013 read with Rule 8(3) of the Companies (Accounts) Rules,
2014 is furnished in Annexure ‘D’ and is attached to this report.

21. CORPORATE SOCIAL RESPONSIBILITY

As per ceilings provided under Section 135 and the Rules made thereunder of the Companies Act, 2013, the provisions
of Corporate Social Responsibility are not applicable on our Company.

22. PARTICULARS OF EMPLOYEES

The statement containing particulars of employees as required under section 197 of the Companies Act’ 2013 read with
Rule 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 are not applicable to
the Company.

23. ACKNOWLEDGEMENT

The Board takes this opportunity to sincerely thank all its stakeholders namely, shareholders, customers, suppliers/
contractors, bankers, employees, Government agencies, local authorities and the immediate society for their un- stinted
support and co-operation during the year.

On behalf of the Board of Directors
For Brawn Biotech Limited

Sd/- Sd/-
Brij Raj Gupta Brij Bala Gupta

(DIN: 00974969) (DIN: 00975261)
PLACE: New Delhi Chairman & Director
DATE: 13.08.2018 Managing Director
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BRAWN BiOTECH LiMiTED
(CIN: L74899DL1985PLC022468)

Regd. Office: 4B, Asaf Ali Road, II Floor, Delhi Stock Exchange Building, New Delhi 110002 
Telefax: 011-23275208 E-mail: solution@brawnbiotech.com, Website: www.brawnbiotech.com

Form No. MGT- 11
PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and 
Administration) Rules, 2014]

 34th Annual General Meeting – 21st September, 2019
Name of the member(s) :
Registered address:
Email Id:
Folio No./DP ID- Client ID:

I / We, being the member(s) of _______ shares of the above named Company, hereby appoint:
1) Name: ____________________________________________________________________________ 
 E Mail: ____________________________________________________________________________ 
 Address: _________________________________________________________________________
 Signature Or failing him / her___________________
2) Name: ________________________________________________________________________________
 E Mail:_________________________________________________________________________________
 Address:________________________________________________________________________________
 Signature__________________________________________________________________________________
as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 34th Annual General Meeting of the 
Company to be held on Saturday, September 21, 2019 at 10:30 a.m. at Executive Club, 439, Vill- Shahoorpur, P. O., Fatehpur 
Beri, New Delhi- 110074 and at any adjournment thereof in respect of such resolutions as are indicated below:
 Resolution No. Resolutions Optional*
Ordinary Business For Against
1 Adoption of Balance Sheet, Statement of Profit and Loss and the Reports of the Board of 

Directors and Auditors thereon for the financial period ended on March 31, 2019
2 Appoint a Director in place of Mrs. Brij Bala Gupta, who retires by rotation and being eligible offers 

herself for re-appointment
Special Business
1 Appointment of Mr. Brij Raj Gupta as (DIN: 00974969) as Director of the company
2 Appointment of Mr. Mahesh Verma as Manager(KMP) of the company 

Signed this …………………………………. day of ………………………… 2019. 

Signature of the member Signature of the Proxy Holder(s)

NOTES:
1.  This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the 

Company, not less than 48 hours before the commencement of the Meeting.
2. For the Resolutions, Explanatory Statement and Notes, please refer to the Notice of the 34th Annual General Meeting.
*3. It is optional to put a ‘X’ in the appropriate column against the Resolution indicated in the Box. If you leave the ‘For 

’ and ‘Against’ column blank against any or all Resolutions, your Proxy will be entitled to vote in the manner as he / she 
think appropriate.
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vi. the directors have devised proper systems to ensure compliance with the provisions of all applicable laws and that
such systems were adequate and operating effectively.

14. CORPORATE GOVERNANCE

Your Company believes in conducting the business with due compliance of all the applicable laws, rules and regulations.
Although, the provisions of Regulation 27 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
are not applicable on our Company, the Company has duly implemented the system of corporate governance as per the
requirements of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. Detail report appears in
the Annexure forming part of this report.

15. VIGIL MECHANISM

The Company has adopted a Whistle Blower Policy establishing vigil mechanism which is overseen by the Audit Committee
for the genuine concerns expressed by the employees and the Directors. The Company has also provided adequate
safeguards against victimization of employees and Directors who express their concerns. The Company has also provided
direct access to the Chairman of the Audit Committee on reporting issues concerning the interests of employees and the
Company. The policy as approved by the Board is uploaded on the Company’s website at http://www.brawnbiotech.com/
wp-content/uploads/2017/01/Whistle-Blower-POlicy.pdf.

16. RELATED PARTY TRANSACTIONS AND POLICY

All related party transactions are negotiated on an arms-length basis and are in the ordinary course of business. None
of the transactions with any of related parties were in conflict with the Company’s interest. Suitable disclosures as
required by the Accounting Standards (AS 18) have been made in the notes to the financial statements. Therefore, the
provisions of Section 188(1) of the Companies Act, 2013 are not applicable. The policy on dealing with Related Party
Transactions as approved by the Board is placed on the website at http://www.brawnbiotech.com/wp-content/
uploads/2017/01/Related-Party-Transaction-Policy.pdf

17. RISK MANAGEMENT POLICY OF THE COMPANY

The Company has a Risk management framework in place to identify, assess, monitor, and mitigate various risks to the
business. This framework seeks to categorize various risks, implement measures to minimize impact of these risks
where it is deemed necessary and possible, and a process to monitor them on a regular basis. The risk management
policy of the Company as approved by the Board is placed on the website at http://www.brawnbiotech.com/wp-content/
uploads/2017/01/risk-management-policy.pdf

18. REMUNERATION POLICY & BOARD EVALUATION

The Board has adopted a Remuneration Policy as recommended by the Nomination & Remuneration Committee. It
provides for the following:

• Criteria for determining Qualifications, Positive Attributes & Independence of the Directors.

• The basis for determining remuneration of the Directors, KMP’s and other senior managerial personnel. Some of the
criteria’s are:

» Responsibilities & obligations of the personnel,

» Strategies followed & successfully implemented,

» Performance of the company,

» Annual targets to the extent achieved,

» In-depth knowledge & skills required for the job, etc.

• Defining of the Roles and Responsibilities along with the Remuneration of the KMP’s and Senior managerial personnel.

Pursuant to the provisions of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 has carried out an Annual Performance Evaluation of its own performance and the Directors individually.
The manner of evaluation of Independent Directors, Chairman and the Board as a whole was done at a separate
meeting held by Independent Directors. The performance evaluation of Independent Directors was done by entire Board,
excluding Directors being evaluated. The nomination and remuneration policy has been uploaded on the website at http:/
/www.brawnbiotech.com/policies/.
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BRAWN BiOTECH LiMiTED
(CIN: L74899DL1985PLC022468)

Regd. Office: 4B, Asaf Ali Road, II Floor, Delhi Stock Exchange Building, New Delhi 110002 
Telefax: 011-23275208 E-mail: solution@brawnbiotech.com, Website: www.brawnbiotech.com

ATTENDANCE SLiP
(to be handed over at the entrance of the meeting hall)
34th ANNUAL gENERAL MEETiNg- SEPTEMBER 21, 2019

 Folio No./ DP ID / Client ID: 

Number of shares held  
I certify that I am a member / proxy for the member of the Company. I hereby record my presence at the 34th Annual 
General Meeting of the Company at Executive Club, 439, Vill- Shahoorpur, P. O., Fatehpur Beri, New Delhi- 110074 on 
Saturday, September 21, 2019 at 10 : 30 A.M.

 _________________________   ____________________________
 Name of the Member / Proxy Signature of the Member /Proxy
 (in BLOCK letters) 

NOTES:

1. Please complete the Folio/DP ID-Client ID No. and name. Hand over signed attendance slip at the entrance.

2. Only member/ proxy can attend the meeting. No minors would be allowed at the meeting.

3. Electronic copy of the Annual Report for the financial period ended on 31.03.2019 and Notice of the Annual 
General Meeting (AGM) along with Attendance Slip and Proxy Form is being sent to all the members whose 
e-mail address is registered with the Company / Depository Participant unless any member has requested 
for a hard copy of the same. Members receiving electronic copy and attending the AGM can print copy of this 
Attendance Slip.

4. Physical copy of Annual Report for the financial period ended on 31.03.2019 and Notice of Annual General 
Meeting along with Attendance Slip and Proxy Form is sent in the permitted mode(s) to all members whose 
email is not registered or have requested for a hard copy.

5. Members are requested to carry their photo ID proof for verification at the venue of Annual General 
Meeting.
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vi. the directors have devised proper systems to ensure compliance with the provisions of all applicable laws and that
such systems were adequate and operating effectively.

14. CORPORATE GOVERNANCE

Your Company believes in conducting the business with due compliance of all the applicable laws, rules and regulations.
Although, the provisions of Regulation 27 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
are not applicable on our Company, the Company has duly implemented the system of corporate governance as per the
requirements of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. Detail report appears in
the Annexure forming part of this report.

15. VIGIL MECHANISM

The Company has adopted a Whistle Blower Policy establishing vigil mechanism which is overseen by the Audit Committee
for the genuine concerns expressed by the employees and the Directors. The Company has also provided adequate
safeguards against victimization of employees and Directors who express their concerns. The Company has also provided
direct access to the Chairman of the Audit Committee on reporting issues concerning the interests of employees and the
Company. The policy as approved by the Board is uploaded on the Company’s website at http://www.brawnbiotech.com/
wp-content/uploads/2017/01/Whistle-Blower-POlicy.pdf.

16. RELATED PARTY TRANSACTIONS AND POLICY

All related party transactions are negotiated on an arms-length basis and are in the ordinary course of business. None
of the transactions with any of related parties were in conflict with the Company’s interest. Suitable disclosures as
required by the Accounting Standards (AS 18) have been made in the notes to the financial statements. Therefore, the
provisions of Section 188(1) of the Companies Act, 2013 are not applicable. The policy on dealing with Related Party
Transactions as approved by the Board is placed on the website at http://www.brawnbiotech.com/wp-content/
uploads/2017/01/Related-Party-Transaction-Policy.pdf

17. RISK MANAGEMENT POLICY OF THE COMPANY

The Company has a Risk management framework in place to identify, assess, monitor, and mitigate various risks to the
business. This framework seeks to categorize various risks, implement measures to minimize impact of these risks
where it is deemed necessary and possible, and a process to monitor them on a regular basis. The risk management
policy of the Company as approved by the Board is placed on the website at http://www.brawnbiotech.com/wp-content/
uploads/2017/01/risk-management-policy.pdf

18. REMUNERATION POLICY & BOARD EVALUATION

The Board has adopted a Remuneration Policy as recommended by the Nomination & Remuneration Committee. It
provides for the following:

• Criteria for determining Qualifications, Positive Attributes & Independence of the Directors.

• The basis for determining remuneration of the Directors, KMP’s and other senior managerial personnel. Some of the
criteria’s are:

» Responsibilities & obligations of the personnel,

» Strategies followed & successfully implemented,

» Performance of the company,

» Annual targets to the extent achieved,

» In-depth knowledge & skills required for the job, etc.

• Defining of the Roles and Responsibilities along with the Remuneration of the KMP’s and Senior managerial personnel.

Pursuant to the provisions of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 has carried out an Annual Performance Evaluation of its own performance and the Directors individually.
The manner of evaluation of Independent Directors, Chairman and the Board as a whole was done at a separate
meeting held by Independent Directors. The performance evaluation of Independent Directors was done by entire Board,
excluding Directors being evaluated. The nomination and remuneration policy has been uploaded on the website at http:/
/www.brawnbiotech.com/policies/.
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