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Notice to the Shareholders

NOTICE is hereby given that the Thirty Ninth [39%} Annual General Megting [AGM] of the Members of
MANDYA FINANCE COMPANY LIMITED {CIN: L51909WH1981 PLCOZ4018) will be held at 11.30 AM.
15T on Monday, September 28, 2020 at the Resistered Office of the Company wiz. 1 7. Chittarankan Avenue,
3rd Floor, P.5. Bowbazar, Kollata - 700072, West Bengal, India, to transact the following business:

ORDINARY BUSINESS

ltem No. ki To receive, consider and adopt the Audited Financial Smtements of the Company for the
financial year ended March 31, 2020 together with Reports of the Board of Directors and Auditors

ihereon

Ttem No. 2: To appoint a Director in place of Mr. Anand Prakash (DIN: 00061566), who retires by rokation
and being eligible, offers himself for re-appolntment

By the Order of the Board
Company Limited

x Ll 2
L -

# R
Date: 30-07-2020 \“\u“ ‘Privanka Rawat
Place: Kolkila == Company Secretary

MNOTES:

L Conseguent to the changes made in the Companies Act, 2013 and the Companies [Audit amd Auditors)
Bules, 2014 by the Minkstry of Corporaio Affairs (MCA) vide notification dated May 7, 2018, the first
proviso to Section 139(1) of the Companies Act, 2013 read with the proviso and axplanation to Rule
3(7) of the Companies {Audit and Auditors) Rules, 2014 were omitted, thereby removing the
requirement of ratification of appointment of Auditors by the Members at every AGM. Therefore, the
Company is not seeking any ratification of appointment of M/s Mahit Jhunjhunwala & Associates,
Chartered Accountants, a3 the Auditors of the Lampany, by the Members at the ensuing AGM.

2 A MEMBER ENTITLED TO ATTEND AGM AND VOTE 15 ENTITLED TO APPOINT A PROXY TO

ATTEND AND VOTE INSTEAD OF HIS/HER AND SUCH PROXY NEED NOT BE A MEMEER OF THE
COMPANY. The proxy form completed ln every respect should be deposited at the registered
affice of the company not less than 48 (forty eight) hours before the time / commencement of
the meeting. Proxies submitted on behalf of companies, socicties, parmership firms eic. must he
supported by appropriate resolution/authority, as applicable, Issued on behall of the
nominating organisation.
Members are requested o note that & parson can act as proxy o behalf of members not exceeding 50
and holding in aggregate not more than 10% of the total share capital of the Company carvying voting
rights, However, a member holding more than 10% of the total share capital of the Company earrying
vating rights may appoint i gingle person as proxy and such person shall wolb act as a proxy for any
ather person or sharehobder.

3. Corporate Members are requested to send at Company’s Registered Office, a duly certified copy of the
Board Resolution autherizing their representative together with attested specimen signature of the
representative(s) under the sald Board Resolution to sttend and vote at the AGM.

4 In case of jolnt holders attending the AGM, persons whose name stands first an the Register shall alone
be entitled to vobe,

= REGISTER OF MEMBERS AND SHARE TRANSFER BODES WILL REMAIN CLOSED from Tuesday,
September 22, 2020 to Monday, September 28, 2020 (BOTH DAYS INCLUSIVE]).

£ Members/Proxies/Authorised Representatives ghould bring the attendance slip sent hierewith duly
filled in for attending the meeting. Members wheo hold shares in dematerialized form are requested (o
write their Client 1D and DP 1D numbers and those whe held shares in physical form are requested to
write thelr Follo Number in the attendance slip for attending the meeting,

Reod, Cifice- 7, Chittaranjan Avenve, 3" Floor, P-5. Bowbiaor, Keikata-700 072, West Bengal, India
Phone: +91 33 4014 5400, Fax: +91 33 2225 2471
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A% an susterity measure, copies of Annual Report will not be distributed at the Annual General Meeting.
Members are requested to bring their copy to the meeting as in the current scenario this i the need of
the haour.
Members desirous of having any information on the business to be ransacted at the Annual General
Mecting are requested to address their queries to the Company Secretary at the Registered Office of the
Company at least seven days before the date of the meeting, s0 that requisite information is made
available at the meeting,
The Register of Directors and Key Managerial Personnel and their shareholding, maintained wnder
section 170 of the Act, and the Register of Contracts or Arrangements in which the directors are
interosted, maintained under section 189 of the Act, will be available electronically for inspection Ty
the members during the AGM. All documents referred to in accompanying Nofice are open for
inspection at the Registered Office of the Company en all working days between 11.00 AM. to LODFPM,
up to the date of the Annual General Mesting.

 £ERI 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 subimit their
PAN to their Depository Participants, Members holding shares in physical form can submit their PAN o
the Company [ its Registrar,
SEB] has mandated that securities of listed companies can be transferred only in dematerialized form
with effect From Apeill 1, 2019, Accordingly, the Company) Hegistrar and Share Transfer Agent has
stopped accepting any fresh bodgement of transfer of shares in physical form. Members halding shares
in physical form are advised w avail of the facility of Dematerialization,
Parsiant te ‘Green [nitiative’ Circular No, 17/2011 issued by the Ministry of Corporate Alfalrs, Govi of
India, the Company would affect electronic delivery of notice of Thirty Ninth [39th) Annual General
Meeting and Annual Report for the year ended March 31, 2020 to those shareholders, whose emiall-kds
were registered with the respective Depository Participants and down-loadable from the Depositories
viz, NSDL / CDSL. Members who have not registered their e-mall address so far are requasted to
register their e-mail address for receiving all communication inclading Annual Report, Notices,
Circulars, ete. from the Company electronically, For members who request for & hard copy and for those
who have not registered their emall address, physical copies of the same are being sent through the
permitted mode.
Shareholders holding shares in physical form are requested to notify to the Company’s Registrar el
Share Teansfor Agent [M/s Niche Technologies Private Limited, 34, Auckiond Place, 7th Floor, Reom No.
TA & TH, Kolkats - 700017], quoting their folio number, any change in their registered address with PIN
CODE/ mandate/bank details and in case the shares are held in dematertalized form, this information
should be passed on to their respective Depository Partcipants.
As per the provisions of the Companies Act, 2013 the Facllity for making/varying/cancelling
notinations is available to individuals, holding shares in the Company. Nominationg can be made In
Borm $H-13 and any variation/cancellation thereof can be made by giving notice In Form 5H-14,
prescribed under the Companles (Share capital and Debentures) Rules, 2014 for the purpose. The
Bormé can be obtained from the Registrars and Share Transfer Agents/Company. The Members holding
shares In demat form may contact thelr respective depository participants for making such
neominations.
In compliance with the provisions of Section 108 of the Act and Rules frarmed there under, the Members
are provided with the facility to cast their vote slectronically, through the e-vpting services provided by
D51, on all resolutions et forth in this Notice,
The facility for voting through ballot paper shall be made available at the AGM and the members
attending the meeting whe have not east their vote by remote e-voting shall be able to exercise their
right at the meeting though Polling Paper.
s 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 or change it.
» The Annual report of the Company circulated to the members of the Company is availabie at the
Company's Website Le. http:/ /www.salarpuriagroup.biz
The instructions for é-voting are as under:

YOTING THROUGH ELECTRONIC MEANS

In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Campanies
[Management and Administration) Rules, 2014 as amended by the Companles [Management and
Administration) Amendment Rules, 2015 and Regulation 44 of the SEBI (LODR), Regulations, 2015 anil
the revlsed Secretarial Standard on General Meeting (S5-2) issued by ICSL, the Company is pleased to
provide members facility to exercise their right to vete 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

Regd, Cffice: 7, Chittoranjon Avenue, 5 Flaor, P.5. Bowhatar, Kolkata-700 072, West Bengal, india
Phare: +81 33 4014 5400, Fax: +391 33 2235 2471
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a place other than venue of the AGM [“remate e-voting”] will be provided by Central Depository
Services [Inetia) Limitad (CDSL).

The Facility for voting through ballot paper shall be made available at the AGM and the members
attending the meeting wha have not cast their vote by remote e-woting shall be able to exercise their
right at the meeting through hallot paper, The members who have cast their vote by remote e-voting
pricr to the AGM may also attend the AGM but shall not be entitled to cast thelr vote again.

The process and manner for remote e-votlng are as under:

(1] The remote e-voting period commendes on Friday, September 25, 2020 (9:00 AM]) and ends on Sanday,
September 27, 2020 (5:00 PM). During this period, members’ of the Company, holding shares gither in
physical form or in demateriatized form, a5 on the cut-off date of Monday, September 21, 2020, may cast
their vote by remote e-voling The remele e-voting mudule shall be disabled by CDSL for voting
thereafter. Onee the vote on a resolution is cast by the metmnber, the member shall not be allowed o
change it subsequently. Note: E-Voting shall not be allowed beyond sald dme,

[li} The sharcholders should log on to the e-voting wehsite www.evotingindiacom during the voting period.

[Hi] Click on “Shareholders™ mh.

(iv) Now Enter your User I

[#) ForCDSL: 16 digits beneficiary 11,

(b) For NSDL: B Character DP 1D fllowed by 8 Digits Client ID,

(c) Members holding shares in Physical Form should enter Folio Number registeved with the
Company, excluding the special characiers.

{¥] Nextenter the [mage Verification as displayed and Click on Login,

[wi) 1f you are holding shares in demat form and hasl logged on to wowwevotingindis.com and voted on an
sarlier votbng of any company, then your existing password is to be used.

[vid}1f 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 [Applicatile for
bhoth demat shareholders as well as physical shareholders)

e Mambers who have not updated their PAN with the Company/Depository
Participant are requested to use the first two Jotters of thelr name and the B
digits of the sequence number in the PAN field.

e In case the sequence number is less than 8 digits enter the applicatile number of
0z hofore 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
RAODOOOO0 in the PAN field, =

DR Enter the Date of Birth as recorded in your demat account with the depository or in the
company records for your follo in dd/mm/yyyy format

o s

Bank Account | Enter the Bank Account Number as recorded in vour demat asccount with the depository

Humber (DBD] or in the company records for your folio.

« Please Enter the DOB or Bank Account Number in order to Login,

e  IF both the detsils are net recorded with the depesitery or company then please
enter the member-id § folio number in the Bank Account Number details field as |
mentioned in above instruction [ Iv ]

[wiii) After entering these details appropriately, click on *SUBMIT" tab.

{ix} Members holding shares in physical form will then directly reach the Company selection screed.
However, members holding shares in demat lorm will paw reach Password Croation” menu whereln
they are required o mamdatorily enter their login password in the new passward feld, Kindly note thist
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 vate, provided that company opts for e-yoting through COSL platform. It is
strongly reconmended not to share your password with any other person and take utmost care b keep
your password confidential

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

[xi} Click on the EVSN for the relevant Company Name l.e. MANDYA FINANCE COMFANY LIMITED on
which you choose to vole.

[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 implics that you assent to
the Resolution and option MO implies that you dissent to the Resclution.

{%ili) Click on the "RESOLUTIONS FILE LINE" if you wish o view the entire Resolution detaile

Regd. Dfice: 7, Chittaranjan Avenue, 7° Floar, .5, Bowbazor, Kolata-700 072, West Bengal, India
Phone: +31 33 4014 5400, Fax: #31 33 2225 2471
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{xiv) After selecting the resalution you have decided to vote on, click on "SUBMIT". A confirmation box will
be displayed. If you wish ta confirm your vote, click on "0k, else to change your vote, cdick on "CANCEL”
and sccordingly 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 out print of the voting done by you by clicking on "Click here to print* opticn an the
Vatng paps.
[xvii] 1f Demat account holder has forgotten the same password then Enter the User 1D and the image
verification code and click on Forgot Password & enter the details as prompéed by the system.
[xwiii] Mote for Institutional Sharchelders & Custodians :

. Institutional shareholders (ie. other than Incdividuals, HUF, NRL etc) and Custodins are
required to bog on to hitps://veww.evotingindia.com and register themselves as Corporales.

e A scanned copy of the Registration Form bearing the stamp and sign of the entity should be
emalled to helpdeskevotingiPedslindia.com.

e  Afver receiving the login details they have to create 3 compliance user which should be created
using the admin login and password. The Compliance user wonld be able to link the account(s)
foor which they wish to vate o

«  The list af sccounts should be mailed to helpdeskevoting@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 issuec
in favour of the Custodian, i any, shoald be uploaded in PDF format in the system for the
scrutinizer to vartfy the sime,

[xix) In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked
Questicns (“FAQs") and e-voting manual available at wovnegvntingindiacom under halp section or write
an email to helpdesk.evoting@cdslindia.com or contact them at 1800 2005533

[xx} Shareholders can also cast their vote using CD5L's mobile app m-Voting available for android based
mobiles. The m-Voting app can be downloaded from Google Play Store, iFhone and Windows phone
users can download the app from the App Store and the Windows Phone Store respirctively, Please
fodlow the instructions as prompted by the mobile app while voting on your mabile,

18. The voting rights of shareholders shall be in propartion to their shares of the pakd up equity share
capital of the Company as on the cut-off date, L., Monday, Seprember 21, 2020 A person who is not a
member as on cut-off date should treat this notice for information purpose only.

19. The notice of the 3% Annual General Meeting will be sent to the members, whise names apgesr in the
register of members / beneficlary owners' position list provided by depositories as at closing hers of
business on Friday, August 14, 2020,

20, Since the Company is required to provide members the facility to cast their vote by electironic means,
charehalders of the Company, holding shares either in physical form or in dematerialized form, as on
the cut-off date of Saturday, August 31, 2019 and ot casting their vote electronically, may only cast
their vote at the Annual General Mecting.

21. [nvestors who became members of the Company subsequent to the dispateh of the Notice / Email and
holds the shares as on the cut-off date ie, Monday, September Z1, 2020 are requested to send the
written / email communication to the company at casproupzil3@gmaileom mentioning thelr Folio
Mo. / DF [0 and Clisnt 1D to obtain the Lopgin-10 and Password For e-voding.

22. Mr, Rajan Singh, practicing Company Secretary (Certificate of Practice Number 13509) has been
appointed as the Scrutinizer to scrutinize the remote e-voLiRg process amd vioting at the AGM in a fair
and transparent manner. The Scrutinkzer will submit, not later than forty eight (48) hours of conclusion
of the AGM, a consolidated Scrutinizer's Report of the total votes cast in favour o apainsy, if any, to the
Chairman of the Company or a person authorized by him in writing, who shall countersign the same
and declare the result of the voting forthwath.

23, The Results declared along with the Scrutinizer's Report shall be placed on the Company's website
hittg/www.salarpuriagroupkiz and on the website of CDSL. The same will be communicated to the
stock exchange where the shares of the Company are listed vhz. The Calcutta Stock Exchange Limited.

24, Attendance Slip, Proxy Form and the Route Map te the venue of the AGM are annexed to the Notice.

Hy the Order of the Board
For Mandya Finance Company Limited

Dt 20-007-2020
Place: Kolkata

Regd. Office: 7, Chittoranjan Avenue, 3° Floor, £.5. Bowbaaor, Kalkata-700 072, West Senpal, India
Phoae: +31 33 4074 5400, Fax: #5033 1235 2471
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Welmsite:

Experience (including expertize in specific '

PARTICULARS ANAND PFRAKASH —

DIN 00061566 -~ o
D.0LE. : 15.08.1971

ﬂﬂ'ﬁﬂfﬁmﬂiﬂﬂnml 18,01.2001

Dualification Bachelors in Commerce and Chartered Accountancy

from ICAI

| Two decades DI:I-I]-II.E.Fi.I-:HEE inthe field of finance,

functional area) accounting and management o ]
Present Status of Mon-Executive Director

directorship in the Company

Relationship with other Hedated to Mr. Apurva Salarpuria, Non-Executive
Directors /Key Managerial Directar of the Company

Personnel

Directorship of oiher Listed Board as on date

1. Mertin Industrial Development Limited
2. Easun Capital Markets Limited

Membership / Chairmanship
of Committees of other Listed
Boards as on date

1. Easun Capital Markets Limited
» Member of Nomination & Remuneration
Committes
s Member of Risk Management Committee
2, Merlin Industrial Development Limited
= Member of Stakeholder Relationship Committes

Shareholding as on March 31, 2020

35100 Eguity Shares

Date: 30-07-2020
Place: Kolkata

By the Order of the Boord
For Mandya Finance Company Limited

- = ? .ﬁﬁu-'u"]'# -

Priyanka Rawat
Company Secretary

Regd, Office; 7, Chittaranjon Avenue, 3° Flaoe, P.5. owbarar, Kalketo-700 072, West Bengal, india
Phang: +51 33 4014 2400, Fow: +31 33 2205 2471
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Board's Report

Dear Members,
Your Directors are pleased to present the Thirty Ninth (39) Annual Report together with the
Audited Financial Statements of your Company for the year ended March 31, 2020.

FINANCIAL SUMMARY AND HIGHLIGHTS
{Rs in Lakh)
PARTICULARS Year ended as on Year ended as on
March 31, 2020 March 31, 2019
"Revenue from Operations 39.95 30.19
Other Income {24.50) 193.84
Profit/loss before Depreciation, Finance Costs, (13.60) 33.23
| Exceptional items and Tax Expense )
Less: Depreciation & Amortization 0.17 0.26
Profit /loss before Finance Costs, Exceptional [(13.77) 32.97
_itemns and Tax Expense
Less: Finance Costs . =
Profit /loss before Exceptional items and Tax {(13.779) 3297
Expense
Add/[less): Exceptional items - -
Profit /loss before Tax Expense (13.77) 32.97
Less: Tax Expense (Current & Deferred) (9.55] 10,46
Profit /loss for the year (1) [4.21) 2251
Total Comprehensive Income floss [2]) 0.56 1234.58
Total (1+2) (1.93) 639.80
Balance of profit floss for earlier years . -
Less: Transfer to Reserves B - -
Balance carried forward [3_"3f_3} 639.80
Earning per Equity Share: -
Basic [(D.22) 117
Diluted (0.22) 1.17

The above figures are extracted from the audited (standalone] financial statements as per Indian Accounting
Standardy (Tnd A5

FINANCIAL REVIEW

Your Company has prepared the Financial Statements for the financial year ended March 31,
2020 in accordance with the Indian Accounting Standards (Ind AS) notified under the
Companies (Indian Accounting Standards) Rules, 2015 (the Rules),

For all periods up to and including the year ended 31st March, 2019, the Company prepared its
financial statements in accordance with accounting standards notified under the section 133 of
the Companies Act 2013, read together with paragraph 7 of the Companies [Accounts) Rules,
2014 (Indian GAAF).

Hegd. Office: 7, Chittaranjon Avenue, 3™ Boor. PS. Bowbazor, Kolote-T00 072, West Bengal, India
Phone: +31 334014 5400, Fex: +91 33 2225 2471
Empll 10: poutome 201 0@ rediffmall com; cisgroup2fi3@gmellcom




During the financial year ended March 31, 2020, your Company has recorded a turnover of Rs.
39,95 Lakh as compared to a turnover of Rs. 30.19 Lakh recorded during the previous financial
vear ended March 31, 2019, thereby, embarking a remarkable growth as compared to the last
financial year. The Company continues to strive and attain best rewards through prudent
business decisions and largely due to growing economic and capital markets of India.

Due to unavailability of sufficient profits, your directors have decided not to transfer any
amount to the Reserves for the year under review.,

Due to unavailability of sufficient profits, your directors did not recommend any dividend for
the financial year ended 31st March, 2020.

Your Company do not have any amount / shares which is transferred or pending o be
transferred to Investor Education & Protection Fund (1EPF).

MAJOR EVENTS DURING THE YEAR

A. State of Company’s Affairs
Your Company is mainly into investing in and acquiring and holding shares, stocks,
debentures, bonds, mutual funds andfor other securities issued or guaranteed by any
company constituted or carrying on business in India and/or by any Government, state,
public body or authority. The major revenue of the Company has been generated by way of
carrying out the activity of investment in shares, securities and mutual funds.

Thers has been no change in the nature of business activity being carried on by your
Company during the financial year under review.

statements relate and the date of the report

In pursuance to Section 134(3)(1) of the Companies Act, 2013, no material changes and
commitments affecting the financial position of your company has occurred between the
end of the financial year to which the financial statements relate and the date of this Report
except the impact of the COVID-19 pandemic which is enumerated below.

Impact of COVID-19 Pandemic

WHO declared a public health emergency for international concern, the highest level of
alarm under international law subsequent to which the Government of India, to control the
spread of coronavirus outbreak in India, had declared a complete nationwide lockdown in
the whole of the country for 21 days from March 25, 2020 ull April 14, 2020, following
which the offices were closed down. The lockdown continued in four phases depending
upon the impact of pandemic, wherein the fourth phase came to an end on May 31, 2020.
Thereafter, the Company resumed operations in a phased manmer after Unlock phase
commenced in the country which is still continuing as on the date of this report. However,
due to significant change in the market conditions, we may have to revisit the business
model assessment for our existing financial resources depending upon impact assessment
subject to full functioning of business operational synergies.

Ind AS 113 Fair Value Measurement specifies the measurement date exit price estimate
based on assumptions (including those about risks) that market participants waould make
under current market conditions. The first quarter of 2020 has seen increasing market
volatility while wvolatility In the financial markets may suggest that the prices are
aherrations and do not reflect the fair value and we as an organization are taking a passive
and controlled approach. Hence when situation normalizes, we will align future forecasts.



During the year under review, there has been no change in the capital structure of your
Company,

MANAGEMENT

The Board of Directors of your Company is duly constituted under the Chairmanship of an
Independent Director and comprises of one other [ndependent Director, two Nen-Executive
Directors and one Executive Director. The Board has an appropriate mix of knowledge, wisdom
and varied industry experience to guide the Company in achieving its objectives in a sustainable

manner.

In accordance with the provisions of Section 152 (6] & [7) of the Companies Act, 2013, the
executive and non-executive directors of the Company, apart from Independent Directors, are
subject to retirement by rotation. Accordingly, Mr. Anand Prakash, who was appointed on
September 29, 1994, being the longest-serving member and who is liable to retire, being
eligible, seeks re-appointment. The Board recommends his appointment.

There was no change in the composition of the Board of Directors or KMPs during the financtal
year under review.

Independent Director
with the introduction to the concept of Independent Director in the Companies Act, 2013, Mr.

Raj Kumar Jalan and Ms. Saileena Sarkar were re-appointed as the Independent Directors on the
Board of the Company in accordance with the provisions of Section 1449 of the Companies Act,
2017 in the 38* Annual General Meeting of the members of the Company held on September 07,
2019 for ancther term of up to five consecutive years.

All Independent Directors have submitted declarations confirming that they meet the criteria of
independence, as prescribed under Section 149(6) of the Companies Act, 2013. Independent
Directors have also confirmed compliance with the Company’s Code of Conduct and the Code of
Independent Directors prescribed in Schedule IV to the Companies Act, 2013 during the FY
2019-2020.

The Companies Act, 2013 stipulates the performance evaluation of the Directors including
Chairman, Board and its committees, Considering the said provisions, the Company has devised
the process and the criteria for the performance evaluation which has been recommended by
the Nomination Committee and approved by the Board,

The Criteria for performance evaluation are as under:

Artendance at meeting Participation and Contribution; Responsibility towards stakeholders;
Contribution in Strategic Planning; Compliance and Governance; Participation, Updating of
Knowledge; Leadership; Relationships and Communications; Resources; Conduct of Meetings.

Performance Evaluation of Board:-

Composition and Diversity of Board; Committees of the Board: Board & Committee Meetings;
Understanding of the Business of the Company and Regulatory environment, Contribution to
effective corporate governance and transparency in Company's Operation
deliberation/decisions on the Company's Strategies; Monitoring and implementation of the
strategies and the executive management performance and quality of decision making and
Board's Communication with all stakeholders.

Performance Evaluation of the Board Level Committees:-

The performance and effectiveness of the Committee; frequency and duration; spread of talent
and diversity in the Committee; Understanding of regulatory environment and development;
interaction with the Board.



The financlal statements are prepared in accordance with the Indian Accounting Standards (Ind
AS) under the historical cost convention on accrual basis except for certain financial
instruments, which are measured at fair values, the provisions of the Companies Act, 2013 (to
the extent notified) and guidelines issued by SEBL The Ind A are prescribed under Section 133
of the Companies Act, 2013, read with Rule 3 of the Companies (Indian Accounting Standards)
Rules, 2015 and Companies (Indian Accounting Standards) Amendment Rules, 2016
Accounting policies have been consistently applied except where a newly-issued accounting
standard is initially adopted or a revision to an existing accounting standard requires a change
in the accounting policy hitherto in use.

In terms of the provisions of section 134 [5) of the Companies Act, 2013, your Directors hereby

confirm that:

a. In the preparation of the Annual Accounts for the financial year ended 31st March, 2019,
the applicable accounting standards had been followed along with proper explanation
relating to material departures;

h. The Directors had selected such accounting policies and applied them consistently and
made judgments and estimates that are reasonable and prudent 50 as Lo give a true and fair
visw of the state of affairs of the Company as at 31st March, 2019 and of the profit /loss of
the Company for that period;

¢, The Directors had taken proper and sufficient care for the maintenance of adequate
accounting records  In accordance with the provisions of the Companies Act, 2013 for
safeguarding the assets of the company and for preventing and detecting fraud and other
irregularites;

d. The Directors had prepared the Annual Accounts on a going concern basis;

e The Directors had devised proper systems to ensure compliance with the provisions of all
applicable laws and that such systems were adequate and operating effectively; and

f  The Directors had laid down internal financial controls to be followed by the company and
that such Internal financial controls are adeguate and were operating effectively.

In accordance with the provisions of Companies Act, 2013, the extract of Annual Return, in
Form MGT - 9. for the Financial Year 2019-20 can be accessed from the following link:

http:/ /www.salarpuriagroup.biz

Your Company does not have any Subsidiary, Joint Venture or Associate Company.

Your company does not have any "Material Subsidiary Company” whose Income or net worth
exceeds 10% of the consolidated income or net worth respectively of the Company and its
suhsidiaries in the immediately preceding accounting year.

Rules, 2014

Ratio of the remuneration of each Director/ KMP to the median remuneration of all

employees of the Company for the financial year:

Particulars :I.'IH-legEauﬂn _Amount | Percentage
Median Remuneration of | Chief Executive Officer [CEDQ] 1,13,501 26.66%

all employees of the | & Chief Financial Officer
Company for FY 2019- | [CFO) N
Z020 Company Secretary [C5) 3,12,156 73.34%
The percentage increase | Chief Executive Officer (CEQ] - -
in median remuneration | & Chief Financial Officer
of employees in the | [CFO)

Financial Year Company Secretary [C5) -
The number of | Chiel Executive Officer (CEQ) & Chief Financial Officer (CFU)
permanent employees on | Company Secretary (C5)




rolls of Company as on
| March 31, 2020

Total | 2 Employees

Note: The ratio of remureration fo median remuneration is based an remuneration paid during the period from
April 1, 2019 to March 31, 2020, The remuneration paid i5 as per the terms of agreemeant, mutually agreed upaon
and as permigsible under the Act or Statute.

b.
Remuneration of Managerial Personnel) Rules, 2014
Pursuant to the provisions of Section 197[12) of the Act read with Rules 5(2) and 5(3) of the
Companies [Appointment and Remuneration of Managerial Personnel] Rules, 2014, no
employee of the Company draws remuneration in excess of the limits as set out in the said
rules.

i !
Provision of the Gratuity Act is not applicable to the Company for the financial year ended
March 31, 2020,

e ;

The disclosure requirements as specified under Section 1B6 of Companies Act, 2013 is not
applicable as the Company is engaged in the business of NBFC activities, viz: investment in
shares, mutual funds and other securities during the year under review.

Pursuant to the requirement under section 134(3)(h) of the Companies Act, 2013 the
particulars of contracts or arrangements with related parties under section 18B[1) of the
Companies Act, 2013 is attached and furnished in Form ADC-2 as annexed to this report as
Annexure - 1.

NUMBER OF BOARD MEETINGS

During the financial year ended March 31, 2020, the Board met six (&) times, Le, on April 20,
2019; May 30, 2019; August 13, 2019; November 14, 201%; December 14, 2019 and February
13, 2020 wherein the meeting held on November 14, 2019 was adjourned for want of quorum.
The maximum interval between any two meetings was well within the maximum allowed gap of

120 days.
Name af the | Category Sharcholdin | No.  of | Attendance  of | No. of Directorships and Committes
Director E Board meetings during Memberships/ Chalrmanships in all listed
Meetings | 2018-2019 companies of their directorship

Board | Last Oilher Committes Committee
Meetin | AGM Director | Member Chairiman
g ship ship

Mr. oy Humar | Chalrman - L] B f | Yes 1% i &

[alan Independent

Diresctor 18 —

Mr.  Apurva | Mon-Executive 77,350 fi 5| Yes ' 18 g 1]

Salarpuria Director .

. Executive 45,010 ] 5| Yes 18 5 3

Purushottam Diractor

Lal Agarwal

M. Anand | Mon-Executive 35,100 6 5 | Yes 13 B 1

Prakash _[Hrector

Mz Saileena | Woman ] & 5 | Yea 19 f 3

Sarkar Independent

[rrector

* Excluding Foreign Companies and Companies under section & of the Companies Act, 2013.
#Meeting held on Novemmber 14, 2019 was adfeurned dus to lack of quorum however, Mr. Raj Kumar jalan
way the only attendee. hence, he is marked as present



As on March 31, 2020, the Board has 4 [four) committees, namely, the Audit Committee, the
Nomination & Remuneration Committes, the Stakeholders Relationship Committee and the Risk

Management Committes.

AUDIT COMMITTEE

The Board of Directors of the Company have constituted an Audit Committee of the Board in
terms of the requirements of Section 177 of the Companies Act, 2013 and Rules framed
thereunder read with Regulation 18 of SEBI (LODR) Regulations, 2015. As on March 31, Z020,

the Audit Committee is composed of the following:

NAME OF THE MEMBER | CATEGORY STATUS
Mr. Raj Kumar Jalan Independent Director Chairman

| Mr. Apurva Salarpuria | Non - Executlve Director Member
Ms, Saileena Sarkar Women Independent Director Member

All the members of the Audit Committee have accounting and financial management expertise.
The Company Secretary, Ms. Privanka Rawat, acts as the Secretary to the Audit Committee. The
Chairman of the Audit Committee attended Annual General Meeting held on September 07,
2019 to answer shareholder's queries.

During the year under review, the Audit Committee met fivie {5) times on: May 30, 2019, August
13, 2019, November 14, 2019, December 14, 2019 and February 13, 2020 wherein the meeting
held on November 14, 2019 was adjourned for want of quorum. The attendance details of
members of committee are as under;

NAME OF THE MEMBER NO. OF MEETINGS
HELD ATTENDED

Mr., Raj Kumar Jalan 5 Sit

Mr. Apurva Salarpuria 5 4

Ms. Saileena Sarkar 5 4

#Mecting held on November 14, 2019 was adjourned due to lack of quorum however, Mr. Raj Kumar jalan
wirs the pnly attendee, hevce, be ls marked us present.

w

Powers of the Audit Committee

The powers of the Audit Committee include the following:

1. To investigate any activity within its terms of reference

2. To seek information from any employee

3. To obtain outside legal or other professional advice

4. To secure attendance of outsiders with relevant expertise, if it conslders necessary

Functions of Audit Committee
The Audit Committes reviews the Reports of the Statutory Auditors periodically and discusses
their findings. The role of the Audit committee includes the following:
1. Owversight of the Company’s financial reporting process and the disclosure of its financial
information to ensure that the financial statements are correct, sufficient and credible;
2. Recommending to the Board the appointment, re-appointment and If required, the
replacement or removal of the statutory auditors and the fixation of audit fees;
3. Reviewing with the management, the quarterly financial statements before submission to
the board for approval;
4. Reviewing with the management, the annual financial statements before submission to the
beard for approval, with particular reference to:
(i} Matters required to be included in the Director's Responsibility Statement to be
included in the Board's Report in terms of Section 134(3)(c) of the Companies Act, 20 13.
(i) Changes, if any, in accounting policies and practices and reasons for the same,
(ii)Compliance with listing and other legal requirements relating to financial statements.
(iv) Disclosure of any related party transactions



5. Reviewing with the management, performance of statutory and internal auditors and
adequacy of the internal control systems;
6. Reviewing and monitoring the auditor's independence and performance, and effectiveness
of audit process;
Scrutiny of inter-corporate loans and investments;
Evaluation of internal financial controls and risk management systems;
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;
10. Carrying out any other function as is mentioned in the terms of reference of the Audit
Committes;
11. Discussion with Internal auditors any significant findings and follow up;
12 Reviewing, the findings of any internal investigations by the internal auditors;
13. The Audit Committee shall mandatorily review the following:
i. Management discussion and analysis of financlal condition and result of operation;
ii. Statement of significant related party transactions (as defined by the Audit Committee],
submitted by the management;
iii, Management letters/letters of internal control weakness issued by the statutory
auditors;
v, Internal audit reports relating to internal control weaknesses;

NOMINATION AND REMUNERATION COMMITTEE

The Board of Directors of the Company has constituted a Nomination and Hemuneration
Committee in terms of the requirements of Section 178 of the Companies Act, 2013 and Rules
framed thereunder read with Regulation 19 of SEBI (LODR) Regulations, 2015. As on March 31,
2020, the Nemination and Remuneration Committee is composed of the following:

o

'NAME OF THE MEMBER CATEGODRY | STATUS
Ms. Saileena Sarkar Women Independent Director | Chairman
Mr. Raj Kumar jalan Independent Director Member
Mr. Apurva Salarpuria Non-Executive Director Member

During the year under review, the Nomination and Remuneration Committee met twice (2]
times on: May 30, 2019 and February 13, 2020 to review the performance of the Directors and

the Key Managerial Personnel (KMF).

The attendance details of members of committee are as under:

NAME OF THE MEMBER NO. OF MEETINGS
HELD ATTENDED
Ms. Saileena Sarkar 2 2
Mr, Raj Kumar Jalan | 2 2
Mr. Apurva Salarpuria | 2 7

RLRRE L L L Lk

The roles and responsibilities of the committee include the following:

1. Formulate the criteria for determining qualifications, positive attributes and independence
of a director.

2, Identifying persons who are qualified to become directors and who may be appointed in
senior management in accordance with the criteria laid down, recommend to the Boeard
their appointment and removal.

3. Formulate the criteria for evaluation of director’'s and Board's performance and to carry out

the evaluation of every director's performance.

Devising a policy on Board diversity.

To decide the remuneration of consultants engaged by the Committee.,

Framing recommending to the Board and implementing, on behalf of the Board and on

behalf of the Shareholders, policy on remuneration of Directors, Key Managerial Persons

(KMP) & other Employees, including ESOP, pension right and any other compensation

payment.

bl o



7. Considering, approving and recommending to the Board changes in designation and
increase in salary of the Directors, KMP and other employees.

8. Framing the Employees Share Purchase Scheme / Employees Stock Option Scheme and
recommending the same to the Hoard/shareholders for their approval and
implementing/administering the scheme approved by the sharehelders.

As a token of long term commitment and long term vision towards the Company none of the

directors of the Company receive any sort of monetary benefit from the Company inter-alia no

sitting fees or remuneration is paid to other directors.

Composition
The Board of Directors of the Company has duly constituted a Stakeholders Relationship
Committee in terms of the requirements of Regulation 20 of SEBI (LODR) Regulations, 2015. As

on March 31, 2020, the Stakeholders Relationship Committee is composed of the following:

NAME OF THE MEMBER CATEGORY STATUS

Mr. Anand Prakash Mon- Executive Director Chairman

Mr. Purushottam Lal Agarwal Execative Director Member

Mr. Raj Kumar Jalan Independent Director Member =

During the year under review, the Stakeholders Relationship Committee met twice (2] times on:
August 12, 2019 and February 12, 2020, The Company has not received any grievances during
the financial year 2019-2020. The attendance details of members of committee are as under:

NAME OF THE MEMBER NO.OF MEETINGS

; HELD _ATTENDED
Mr. Anand Prakash 2 2

_Mr. Purushottam Lal Agarwal 2 2 i
Mr. Raj Kumar Jalan 2 2

PR TS QI The i 1 RLAL / :

The role of the committee shall, inter-alia, include the following:

1. Resolving the grievances of the security holders of the listed entity including complaints

related to transfer/transmission of shares, non-receipt of annual repoert, non-receipt af

declared dividends, issue of new/duplicate certificates, general meetings etc.,

Review of measures taken for effective exercise of voting rights by shareholders.

Review of adherence to the service standards adopted by the listed entity in respect of

various services being rendered by the Registrar & Share Transfer Agent.

4. Review of the various measures and initiatives taken by the listed entity for reducing the
quantum of unclaimed dividends and ensuring timely receipt of dividend warrants/annual
reports/statutory notices by the shareholders of the company

RISK MANAGEMENT COMMITTEE

Composition

The Board of Directors of the Company has duly constituted a Risk Management Committee in
terms of the requirements of Regulation 21 of SEBI (LODR) Regulations, 2015. As on March 31,
2020, the Risk Management Committee is composed of the following:

(g

NAME OF THE MEMBER CATEGORY | STATUS

Mr. Purushottam Lal Agarwal Executive Director Chairman

Mr. Apurva Salarpuria Non- Executive Director Member

Mr. Anand Prakash Non- Executive Director Member
Meetings and Attendance

During the year under review, the Risk Management Commitiee met ance (1) on: August 12,
20119 to review the risk management plan. The attendance details of members of committee are
as under:



NAME OF THE MEMBER NO. OF MEETINGS
HELD ATTENDED

| Mr. Purushottam Lal Agarwal 1 1
Mr. Apurva Salarpuria 1 1
Mr. Anand Prakash | 1

The role of the Committee is as under:

Preparation of Risk Management Plan, reviewing and monitoring the same on regular basis.
To review critical risks identified.

To report key changes in critical risks to the Board.

To report critical risks to Audit Committee in detail.

To perform such other functions as may be deemed or prescribed fit by the Board.

R o

Your Company, Employer is committed to provide a protective environment at workplace for all
its employees. To ensure that every woman employee Is treated with dignity and respect and as
mandated under the “The Sexual Harassment of women at Workplace (Prevention, Prohibition
and Redressal) Act 2013" the Company/Employer takes due care for prevention of the sexual
harassment of its women employees as and when the Company employs any women employee.

During the year under review, no case of sexual harassment was re ported.

MEETING OF INDEPENDENT DIRECTORS

The Independent Directors of the Company met separately on Thursday, February 13, 2020
without the presence of Non-Independent Directors and the members of the management. The
Meeting was conducted informally to enable the Independent Directors to discuss matters
pertaining to the Company's affairs and put forth their combined views to the Board of Directors
of the Company.

The Company has established a vigll through which concerned persons [directors, employees,
and business associates] may report unethical behavior, malpractices, wrongful conduct etc,
without fear of reprisal. The Company has set up a Direct Touch Initiative, under which all
directors, employees/ business associates have direct access to the Chairman of the Audit

Committee, The Whistle Blower Policy alms to:

« Allow and encourage stakeholders to bring to the management notice CONCETNS about
unethical behavior, malpractices, wrongful conduct, actual or suspected fraud or viclation
of policies.

e Ensure timely and consistent organizational response.

« Build and strengthen a culture of transparency and trust,

e Provide protection against victimization.

The above mechanism has been appropriately communicated. The Company Secretary of the

Company ensures compliance with the relevant provisions of the Companies Act, 2013 and 5EBI

(LODR) Regulations, 2015, to the extent applicable.

AUDITORS
Statutory Auditors

In terms of the provisions of Section 139 of the Companies Act, 2013 read with provisions of the
Companies [Audit and Auditors) Rules, 2014 as amended, M/s Mohit Jhunjhunwala &
Associates, Chartered Accountants (ICAI FRN: 328750E), was appointed as the Auditors of the
Company for a consecutive period of 4 years from conclusion of the 37t Annual General
Meeting held in the year 2018 until conclusion of the 41 Annual General Meeting scheduled to
be held In the year 2022,



The Members may note that consequent to the changes made in the Companies Act, 2013 and
the Companies (Audit and Auditors) Rules, 2074 by the Ministry of Corporate Affairs (MCA) vide
notification dated May 7, 2018, the proviso to Section 139(1) of the Companies Act, 2013 read
with explanation to sub-rule 7 of Rule 3 of the Companies [Audit and Auditors) Rules, 2014, the
requirement of ratification of appointment of Auditors by the Members at every AGM has been
done away with. Therefore, the Company is not seeking any ratification of appointment of M /s
Mohit Jhunjhunwala & Asseciates, Chartered Accountants as the Statutory Auditors of the
Company, by the Members at the ensuing AGM.

Al Repor serve Bank) Directions 2008: In view of the directions issued by
Reserve Bank of India, the Auditors have given their report to the above effect which is sell-
explanatory.

]
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Secretarial Auditor
In compliance with the provisions of Section 204 of the Act and the Companies {Appolntment

and Remuneration of Managerial Personnel) Rules, 2014, the Board of Directors, upon
recommendation of the Audit Committes, has appointed Mr. Rajan Singh, Company Secretary in
Practice, as the Secretarial Auditor and his report in Form MR-3 is annexed to the Board's
Report as Annexure - 2.

The Company has taken a certificate as laid down under sec 92(2] of the Companies Act 2013
and Rule 11(2) of Companies (Management and Administration) Rules, 2014 from Mr. Rajan

Singh, Practising Company Secretary.

There is no qualification, reservation or adverse remark made by the Auditors In their Reports
1o the Financial Statements or by the Secretarial Auditor in his Secretarial Audit Report for the
financial year ended March 31, 2020.

Cost Audit and Cost Records

Maintenance of cost records and reguirement of cost audit as prescribed under the provisions of
Section 148({1) of the Companies Act, 2013 is not applicable for the business carried out by the

Company.

Information pursuant to section 134{3)(m) of the Companies Act, 2013 read with Rule 8 of
Companies [Accounts) Rules, 2014 in respect of conservation of Energy and Technology
Absorption are not applicable to company under the year under review and expenditure on
Research and Development and Foreign Exchange Earning & Outgo stands NIL for the year

under review.

L Y

NIFICS RIAL ORDERS PASSED B ' ATORS OR ;
There has been no significant and material order(s), passed by any Regulator(s) or Court(s] or
Tribunal{s), impacting the going concern status of the Company's operations. No miaterial
changes and commitments have occurred after the close of the financial year till the date of this
Report which affects the financial position of the Company for the reporting period.

The Company has entered in 5 agreements with different companies for purchase of agricultural
land in West Bengal and made an advance of Rs. 2,41,00,000 as initial payment. The total capital
commitment is the outstanding balance as on 31.03.2020.

In accordance with the SEB1 (LODR) Regulations, 2015, Management Discussion & Analysis
Report forms a part of this Annual Report. The management has well-perceived and deliberated
on following areas. It includes, among others, discussion on the following matters:

« [ndustry structure and developments

« Risks and concerns

+ Discussion on financial performance with respect to operational performance



« Details of significant changes in key financial ratios

The Company follows Accounting Standards issued by the Institute of Chartered Accountants of
India,

The Financial Statements for the year ended 31st March, 2020 are the first time the Company
has prepared in accordance with Indian Accounting standards (“Ind-AS") consequent to the
notification of the Rules issued by the MCA. Further, in accordance with the Rules, the Lompany
has restated its Balance Sheet as at 1st April, 2018 and financial statements for the year ended
ane as at 31st March, 2019 also as per Ind-AS. For preparation of opening balance sheet under
Ind-AS as at 1st April, 2018, the Company has availed exemptions and first time adoption
policies In accordance with Ind-AS 101 "First-time Adoption of Indian Accounting Standards®,
the details of which have been explained thereof in the "Footnotes to Reconciliation of Equity”
{Refer Note 44 of the attached Financial Statements).

The financial statements have been prepared on a historical cost basis, except for certain
financial assets and liabilities which have been measured at fair value as described in
accounting policies regarding financial instruments. The Company has classified its assets in
accordance with the Prudential Norms prescribed by the Reserve Bank of India as on the
Ralance Sheet date, the Company does not have any Non-Performing Assets [NPA).

Estimgles
The estimates at 1st April, 2018 at 31st March, 2019 are consistent with those made for the

same dates In accordance with Indian GAAP (after adjustments to reflect any differences in
accounting policies). The Company has exercised the option to measure investment in equity
instruments, not held for trading at FVTOCH in accordance with Ind AS 109. It has exercised this
irrevocable option for its class of unquoted equity shares. The option renders the equity
instruments elected to be measured at FVTOC! non-recyclable to Statement of Profit & Loss. The
estimates used by the Company to present these amounts in accordance with Ind-AS reflect
conditions at 1st April, 2018, the date of transition to Ind-AS and as of 31st March, 2019.

The following reconciliations have been made which provides the effect of transition to Ind AS
from IGAAP in accordance with Ind AS 101:
1. Reconciliation of Balance sheet as at April 01, 2018 (Transition Date] and as at March 31,

2019,
2 Reconciliation of Statement of Profit & Loss for the year ended March 31, 2019

3. Reconciliation of other equity as at April 01, 2018 and March 31, 2019
4_Reconciliation of total comprehensive income for the year ended March 31, 2019
5.Reconciliation of statement of cash Rows for the year ended March 31, 2019,

The Management continuously reviews the Internal Control Systems and procedures for the
efficient conduct of the Company’s business. The Company adheres to the prescribed guidelines
with respect to the transactions, financial reporting and ensures that all its assets are
safeguarded and protected against losses. Internal Control System are implemented to
safeguard the Company’s assets from loss or damage, to keep a constant check on the cost
structure, to prevent revenue leakages, to provide adequate financial and accounting controls
and implement accounting standards.

M/s Rakesh Ram & Associates, Chartered Accountants are conducting the Internal Audit of the
Company, The report thereof is placed before the Audit Committee for evaluation of internal

financial controls and risk management systems.

The Board has designated a senior officer as the Chief Investor Relations Officer ("CIRO") to
ensure that fairness and transparency is maintained while dealing with unpublished price
sensitive information.

Your Board is of the opinion that the Internal Financial Controls, affecting the Financial
Statements of your Company are adequate and are operating effectively.



DEPOSITS
Your company has not accepted any public deposit during the financial year under review.

LISTING
The equity shares of your Company continued to be listed on The Calcutta Stock Exchange

Limited {CSE).

Corporate Social Responsibility is the continuing commitment by the business to behave
sthically and contribute to economic development while improving the quality of life of the
workforce and their families as well as of the local community and society at large.

As per the provisions of Section 135 of the Companies Act, 2013 read with the Companies
[Corporate Social Responsibility Policy) Rules, 2014, your Company ls mot required to constitute
a C5R committee and enact thereon, i.e, CSR provisions are not applicable.

COMPLIANCE WITH SECRETARIAL STANDARDS ISSUED BY 1C51

During the year under review, the Company has duly complied with the applicable provisions of
the Secretarial Standards on Meetings of the Board of Directors (55-1) and General Meetings
{55-2) along with Secretarial Standard on Report of the Board of Directors (55-4) issued by The
Institute of Company Secretaries of India (1CSI).

1. MEANS OF COMMUNICATION:

A} Financial Results:

Shareholders were intimated through the press about the quarterly performance and financial
results of the Company. The quarterly and half-yearly unaudited financial results and the annual
audited financial results are published in newspapers ie. The Echo of [ndia - Kolkata (English)
and Arthik Lipi (Bengali) and are also sent Immediately to the stock exchange i.e. The Calcutta
Stock Exchange Limited with which the shares of the Company are listed,

B) Other information:
The Company has email address cssgroup2013@gmail.com to interface with the investors.

2. GENEHRAL SHAREHOLDER INFORMATION

a) Annual General Meeting

The Thirty-Ninth (39") Annual General Meeting (AGM) of the Company will be held at the
Registered Office of the Company situated at 7, Chittaranjan Avenue, 3rd Floor, P.5. Bowhbazar,
Kolkata-700072 on Monday, September 28, 2020 at 11:30 AM. [5T

b) Einancial Year

The Financlal Year of the Company Is from 1st April to 31st March
Financial Calendar [Current Financial Year 2020-2 1]# Tentative Dates .

| First Quarter Financial Results (June 30] By 15th of September 2020*

Second Quarter Financial Results (September 30) By 14th of Nevember 2020
Third Quarter Financial Results (December 31] By 1#th of February 2021
Fourth Quarter & Annual Audited Financial Results of the By end of May 2020
current Financial Year {March 31] .

# There may be delay or submission within extended time ling in the carrent times of pﬁfﬁeml: COVID-19 crlsis,

* The Due Date of Submission of Financial Results for the quarter ended june 30, 2020 have been extended from 145
August, 2020 to 15 Seprember 2020 vide SEBI Clrcular No. SEBI/HO/CFD/CMD 1/CIR/P/2020,/ 140 dated July 29,
2020,

Date of Book Closure: The books will be closed for the Annual General Meeting from Tuesday,
September 22, 2020 to Monday, September 28, 2020 (both days inclusive].

¢) Listing of E 5 tock Exchanges v oCk
The Equity Shares of the Company are listed on The Calcutta Stock Exchange Limited, 7, Lyons
Range, Kolkata - 700 001 [CSE Scrip Code: 10023480]

o




d) Registrar and Transfer Agent:

Niche Technologies Private Limited {SEBI Registration Number : INRO00003290) having its
office at 34, Auckland Place, 7th Floor, Room No. 7A & 7B, Kolkata - 700 017, West Bengal
provide for processing the transfers, transmission, sub-division, consolidation, splitting of
shares, etc. and to process the Members' requests for dematerialization and [ or re-

materialization of shares.

e)
s According to Category of Holding:
As on 317 March, 2020 | As on 31 March, 2019
TreeLry No. of Shares % | No.of Shares %o
Promoters U610 |  46.70% 896610 46.70%
Financial Institutions 0 0 0 0
Private Corporate Bodies 8 4 8 0
(Excluding Promoters) o
| Public 1023390 53.30% 1023390 53.30%
Total 1920000 | 100.00% 1920000 | 100.00%
. of Shares held:
Shareholding No. of % of %o of
Range shareholders | Shareholders No. of shares | shareholding
1-500 326 B3.6046 43,390 22599
501-1000 3 0.7712 2,880 01500
1001-5000 5 1.2853 16,700 0.8698
5001-10000 7 1.7995 68,300 35573
10001 -50000 41 10,5398 11,93.030 62,1370
S50001- 100000 5 1.2853 3,72,250 19.3880
100001 and above 2 | 0.5141 2,23,450 11.6380
Total 389 | 100.0000 19,20,000 100.0000

Dematerialization of shares: As stated earlier, the Company’ shares are listed on the Stock
Exchange. As per the SEBI notifications, trading in Company’s shares has been made
compulsarily in dematerialized form w.ef. 26t December, 2000 and Company's Registrar &
Transfer Agent have established connectivity with NSDL & CDSL and the process of getting
shares converted to equity and tradable is under process.

SERI has mandated that securities of listed companies can be transferred only in dematerialized
form with effect from April 1, 2019. Accordingly, the Company,/ Registrar and Share Transfer
Agent has stopped accepting any fresh lodgement of transfer of shares in physical form.
Members holding shares in physical form are advised to-avail of the facility of Dematerialization.

f) General Body Meetings
The location, date and time of Annual General Meetings held during the preceding three years

are given below:

Year Venue Day & Date Time
2018-19 Registered Office: Saturday, September 07, | 11:30AM.
T Chittaranjan | 2019
2017-18 Avenue, 3rd Floor, | Monday, September 24, | 11:30 AM.
e PS. Bowbazar, | 2018
2016-17 Kolkata-700072 | Tuesday, September 12, | 11:30AM,
2017




g) Postal Ballots
During the financial year 2019-20, there were no ordinary or special resolutions passed by the

members through Postal Ballot.

0 %
There are no non-compliance by the Company and no penalties or strictures have imposed on
the Company by the Stock Exchange or SEB| or any statutory authaority, on any matter related to

Company / Capital Markets, during the last three years.

)
Mr. Rajan Singh, Company Secretary in whole-time practice, has issued a certificate as required

under the Listing Regulations, confirming that none of the directors on the Board of the
Company has been debarred or disqualified from being appeinted or continuing as director of
companies by the SEBI / Ministry of Corporate Affairs or any such statutory authority. The
certificate is enclosed as Annexure-3.

DECLARATION BY THE WHOLE-TIME DIRECTOR

Pursuant to the provisions of Regulation 34(3) and Schedule V of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Whole-
Time Director has enclosed a duly signed declaration stating that the members of board of
directors and senior management personnel have affirmed compliance with the code of conduct
of board of directors and senior management. The declaration is enclosed as Annexure-.

RESERVE BANK OF INDIA RESERVE FUND

In terms of Notification No. RB1/2014-15/299 dated 10.11.2014 issued by the Reserve Bank of
India (RBI), provision for contingency have been provided for Rs. 1,33,751 on Standard Assets
of Rs. 3,34,37,721 on the outstanding balance as on 91.03.2020, During the year under review,
no sum of monies was transferred to RBI Reserve Fund under section 451C of the Reserve Bank
of India Act 1934 since the company has incurred losses.

APPRECIATION
Your Directors record their sincere appreclation for the assistance, support and guidance

provided by Government Authorities, Bankers, investors, financial institution and shareholders
for their consistent support to the company. The Directors also commend the continuing
commitment and dedication of the employees at all levels which has been critical for the
Company's growth. The Directors look forward for their continuing support in future.

for and on behalf of the Board of Directors of
MANDYA FINANCE COMPANY LIMITED
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Parushottam Lal Agarwal ‘-Mqﬂﬂaian
Date: 30-07-2020 Director “=——=Tirector

Place: Kolkata DIN: 00061481 DIN: 00634156



FORM NO. AOC -2

[Purswant to clause (k) of sub-section [3) of section 134 of the Act and Rede 5(2) of the Companies [Accoun [z)
Rules, 2014]

Form for Disclosure of particulars of contracts/arrangements antered into by the company with
refated parties referred to in sub section (1] of sectlon 188 of the Companies Act, 2013
including certain arm's length transaction under third proviso thereto.

1 Details of contracts or arvangements ar transactions not at Arm'’s length basis.

$L. No. Particulars Details _
zf] Mame [s) of the related party & nature of
relationship
b Nature of contracts/arrangements/transaction
C) Duration of the contracts / arrangements [
transaction
Salient terms of the contracts or arrangements or
transaction including the value, if any N I L
|ustification for entering into such contracts or
arrangements or transactions’
Date of appraval by the Board
Amuount paid as advances, If any
Date on which the special resolution was passed in
General meeting as required under first proviso to
section 188

3 Details of contracts or arrangements or transactions at Arm's length basis.

| SL.No. Particulars _ Details
o a) Mame [s) of the related party & nature of
relationship _

b) | Nature of contracts / arrangements / transaction

) Duration of the contracts ,."f amugﬂni&nts / | Note  No. 31 of

the

transaction Financial Statements |

d) | Salient terms of the contracts or arrangements or
transaction including the value, ifany

[kate nlap'pmwl by the Board

Amount paid as advances, if any

for and on behalf af the Board of Directors af
MANDYA FINANCE COMPANY LTD
e COmRY,
PUrushottam Lal Agarwal Ratj Kumise )
Date: 30-07-2020 Director \i':'ﬂ*_,ﬂﬂ'ecmr
Place: Kolkata DIN: 00061481 DIN: 00634156




RAJAN SINGH
PRACTISING COMPANY SECRETARIES

FORM MR-3
Secretarial Audit Report
For the Financial Year ended 315t March, 2020
[Pursuant to Section 204(1) of the Companies Act, 2013 and rule No. 9 of the
Companies (Appointment and Remuneration of Managerial Personnel] Rules,
2014]

To

The Members

MANDYA FINANCE COMFPANY LIMITED
CIN: L51909WEB1981PLCO34018

7. Chittaranjan Avenue,

3™ Floor, P.5. Bowbazar,

Kolkata-700 072,

West Bengal

| have conducted the secretarial audit of the compliance of applicable statutory provisions
and the adherence to good corporate practices by MANDYA FINANCE COMPANY
LIMITED [CIN: L51909WB1981PLC034018] (hereinafter called the “Company”).
Secretarial Audit was conducted in a manner that provided me a reasonable basis for
evaluating the corporate conducts/ statutory compliances and expressing my opinion
herenn.

Based on our verification of the Company's books, papers minute books, forms and
returns filed and other records maintained by the company and also the information
provided by the Company, its officers, agents and authorized representatives during the
conduct of secretarial audit, | hereby report that in my opinion, the company has,
during the audit period covering the financial year ended 319 March, 2020, complied with
the statutory provisions listed hereunder and also that the Company has proper Board-
processes and compliance mechanism in place to the extent, in the manner and subject 1o
the reporting made hereinafter.

The Company is an "Investment Company" engaged in the business of Non-Banking
Financial Institution (Non deposit accepting Company) as defined under Section 45-1A of
the Reserve Bank of India Act, 1934,
| have examined the books, papers, minute books, forms and returns filed and other
records maintained by the Company for the financial year ended on 31 March, 2020
accarding to the provisions of:

1} The Companies Act, 2013 {the Act) and the rules made there under, as applicable;

2] The Securities Contracts [Regulation] Act, 1956 ('SCRA'] and the results made
there under;

3) The Depositories Act, 1996 and the Regulations and Bye-laws framed there under;

Mohile - 09831262788, g-

322, Shastrinagar, Konnagar, PO-Bara Bahera, Dist-Hooghly, PIN-T1ZZ46, West Bewgal | %:”




RAJAN SINGH
FRACTISING company SECRETARIES

4) Foreign Exchange Management Act, 1999 ang rules and regulations made there
under to the extent of Foreign Direct [nvestment, Overseas Direct Investment and
External Commercig] Borrowings: [Not a pplicable during the Audiy Period]

3) The following Regulations and Guidelines prescribed under the Securities and

Exchange Board of India Act, 1992 ['SEBI Act'] s

(2) The Securities and Exchange Board of India (Substantial Acquisition of Shares
4nd Takeovers) Regulations, 2011:

(B) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 199 Z;

i) The Securities and Exchange Board of Indig (ssue of Capital and Disclosurg
I{cquimments] Regulations, 2009, [Not applicable during the Audit Period]

(d) The Securities and Exchange Board of India (Employees Stock Option Scheme
and Employees Stock Purchase Scheme) Guidelines 1959; [Not applicahle
during the Audit Period)

(¢) The Securities and Exchange Board of India [lssue and Listin B of Debt Secy rities)
Regulations, 2008: [Not applicable duri ng the Audit Period]

(f)The Securities and Exchange Board of India [Registrars to an issue ang Share
Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing
with client.

(2) The Securities and Exchange Board of India [Delisting of Equity Shares)
Regulations, 2009: [Not applicable during the Audit Period]

(h) The Securities ang Exchange Board of India (Buyback of Securities)
Regulations, 1998 [Not applicable during the Audit Period]

(i} The Securities and Exchange Board of India [Listing Ubligation and Disclosure
Requirements) Regulations, 2015,

6) Reserve Bank of Indja Act, 1934,

| further repart that having regarded to the compliance system prevailing in the Company
and on examination of the relevant documents and records in pursuance thereof, on test-
checks basis, the Company has complied with the faws applicable specifically to the
Company as represented by the Management,

Ihave also examined com pliance with the applicable clause of the: fallowing:
1) Secretarial Standards jssued by the Institute of Company Secretaries of In dia,
2) The Listing Agreement entered into by the Company with The Calcutta Stock
Exchange Ltd, The Company is generally regular in giving intimations under
various clauses of the List ng Agreement;

During the period under review the Company has complied with the provisions of the
Act, Rules, Regulations, Guidelines, Standards, etc. mention ed above.

322, Shastrinagar, Konnagar, PO-Bara Bahera, Rist-Hooghly, PIN-712246, Wes( HBengal
Mobile - 09831262788, il : i



RAJAN SINGH
PRACTISING COMPANY SECRETARIES

1 further report that:

The Board of Directors af the Company is duly constituted with proper balance of
Executive Directors, Non-Executive Directors and Independent Directors. The change in
the composition of the Board Directors that took place during the period under review
was carried out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meeting, agenda and
detailed notes on agenda were sent at least seven days in advance and a system exists for
seeking and obtaining further information and clarification on the agenda items before the
meeting and for meaningful participation at the meeting.

| further report that there are adeguate systems and processes in the company
commensurate with the size and operations of the company fo monitor @&n ensure
compliance with applicable laws, rules, regulations and guidelines.

On the basis of information provided, | further report that during the audit period there

were no instances of:

(i) Public /Right/ Preferential issue of shares/ debentures/ sweat equity, etc.

{il} Redemption buy-back of securities.

(iii) Major decisions taken by the members in pursuance to section 180 of the
Companies Act, 2013.

(iv) Merger/ amalgamation,/ reconstruction etc.

(v] Foreign technical collaborations.

]
I'I{.-TJ.".II | T
.| Rajaniy
Practising Comipany Secrgls
Place: Konnagar Membership Number: FI%,
Date: 30.07.2020 CP Number: 1359

UDIN:F O IDS &) Bewo 4Sh )

122, Shas l:r.t';mgar, Konnagar, PO-Eara Eahéru. Dist-Hooghly, PIN-712246, West Bengal
Mobile - 09831262 78H, ¢-Mall : csrajansinghZ01480gmail.com



RAJAN SINGH
PRACTISING COMPANY SECRETARIES

ANNEXURE TO THE SECRETARIAL AUDIT REPORT

To

The Members

MANDYA FINANCE COMPANY LIMITED
CIN: L51909WB1981PLC0O34018

7, Chittaranjan Avenue,

3 Floor, P.S. Bowbazar,

Kolkata-700 072,

Wast Bengal

My report of even date is to be read along with this letter.

I Maintenance of Statutory and other records are the responsibility of the management
of the company. My responsibility is to express an opinion on these records based on
my audit.

2. | have followed the audit practices and processes as were appropriate to obtain
reasonable assurances about the correctness of the contents of the records, The
verification was done on test basis to ensure that correct facts are reflected in records,
| believe that the processes and practices | have followed provide a reasonable basis
for my opinion.

3. lhave not verified the correctness and appropriateness of financial records and books
of accounts of the company.

4. The Company was the following system of obtaining reports from other departments
to ensure compliance with applicable laws, rules, regulations and guidelines as
informed to us.

3. The compliance of the provisions of Corporate and other applicable laws, rules,
regulations, standards is the responsibility of the management. My examination was
limited to the verification of procedures on test hasis,

6. The Secretarial Audit Report is neither an assurance as to the future viahility of the
Company nor of the efficacy or effectiveness with which the management has

conducted the affairs of the Company,
{ i
Ilg;- 804 r_ *d;

¢ Rajan S
Practising Co ny Secigtiy
Place: Konnagar Membership Number: F1%g
Date: 30.07.2020 CP Number: 13599—

322, Shastrinagar, Kennagar, PO-Bara Bahera, Dist-Hooghly, PIN-712246, West Bengal

Mobile - 0YB31262788, g-Mall : csrajansingh2014@gmail.com



RAJAN SINGH
ﬂ s PRACTISING COMPANY SECRETARIES

CERTIFICATION FROM COMPANY SECRETARY IN PRACTICE
(Pursuant to clause 10 of Part C of Schedule Vaf LODR}

In pursuance of sub clause (1) of clause 10 of Part C of Schedule V of The Securities and
Exchange Board of India (SEBI) (Listing Obligations and Disclosure Requirements)
Regulations, 2015; [LUDR) in respect of MANDYA FINANCE COMPANY LIMITED [CIN:
LSIQGBWEIEHIPLED:HHIBI | hereby certify that :

Un the basis of the written representation/declaration received from the directors and
taken on record by the Board of Directars, as on March 31, 2020, none of the directars an
the board of the company has been debarred or disqualified from being appointed ar
continuing as director aof companies by the SEB| / Ministry of Corporate Affairs or any
such statutery autha ity

Place: Konnagar
Date: 30.07.2020

"NColosy)Bove 65285

311, Shastrinagar, Hﬁnuﬂgan PO-Bara Bahera, DLi.'t-Hﬁ-ughI}r. FIN-712246, West Bengal
Mobile - 00BZ 1262784, it i
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Annexure-4

[Purswant to Regulation 34{3) and Schedule V of the Securities and Exchange Beard of India
(Listing Ghligations and Disclosure Requirements) Regulations, 2015]

All Directors and senior management personnel of the Company have affirmed
compliance with Code of Conduct of board of directors and senior management for the
financial year ended March 31, 2020,

for and on behalf of the Board of Directors of
MANDYA FINANCE COMPANY LIMITE

Owe Ha Haarwa

Date: 30.07.2020 Swetta Agarwala®
Place: Kolkata Chief Executive Qfficer

Regd, Ciffice: 7, Chittaranjan Avenue, 3 Floar, P.5. Bowbsar, Kelkata-700 072, West Bengal, India
Bfaovie’ +91 33 014 5400, Foe +51 33 2225 2471
Email {3 goutanc 0@ rediffmalcom; cesgrowp 201 3 gmail, com



