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NOTICE 

 

NOTICE IS HEREBY GIVEN THAT THE THIRTY EIGHTH ANNUAL GENERAL MEETING 

OF THE MEMBERS OF M/s. G M B CERAMICS LIMITED  WILL BE HELD ON MONDAY, 

28th DAY OF SEPTEMBER, 2020 AT 11.30 AM AT THE REGISTERED OFFICE OF THE 

COMPANY AT RAJGANGPUR, SUNDERGARGH, ORISSA-770017 TO TRANSACT THE 

FOLLOWING BUSINESS : - 

 

ORDINARY BUSINESS: 

1. To receive, consider and adopt                                                                                                                                                                                                                                   
The Audited Standalone Financial Statements of the Company for the financial year 
ended March 31, 2020 together with the reports of the Board of Directors and  Auditors 
thereon; and  

2. To appoint a Director in place of Mr. Ram Avtar Jalan (DIN-00358232), who retires by 
rotation and being eligible offers herself for reappointment. 

 

SPECIAL BUSINESS: 

 

3. To consider, and if thought fit, to pass with or without modification(s), the following 
resolution as an Special Resolution; 

 

“RESOLVED THAT Pursuant to the provisions of Section 13 and other applicable 
provisions, if any, of the Companies Act, 2013, (including any statutory modifications or 
reenactment thereof, for the time being in force), and the rules framed there under, 
consent of the shareholders of the Company be and is hereby accorded, subject to the 
approval of the Registrar of Companies, Kolkata,  to append following sub clause 4 of 
Clause III (A) of the Memorandum of Association of Company: 
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NOTES: 

 

A. MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT ONE OR MORE 
PROXIES TO ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF/HERSELF AND THE 
PROXY NEED NOT BE A MEMBER OF THE COMPANY. THE INSTRUMENT APPOINTING A 
PROXY IN ORDER TO BE VALID MUST BE DULY FILLED IN ALL RESPECTS AND SHOULD BE 
DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT LATER THAN 48 HOURS  
BEFORE THE COMMENCEMENT OF THE MEETING. 

 

Pursuant to the provisions of the Companies Act, 2013 (hereinafter called “the Act”) and the 
Rules made thereunder a person can act as proxy on behalf of Members not exceeding 50 (fifty) 
in number and holding in the aggregate not more than ten percent (10%) of the total issued and 
paid up share capital of the Company. Proxies submitted on behalf of the companies, societies, 
etc., must be supported by an appropriate resolution/authority, as applicable. A member holdi ng 
more than ten percent (10%) of the total issued and paid up share capital of the Company may 
appoint a single person as proxy and such person shall not act as a proxy for any other person or 
member. 

 

• The relevant statements to be annexed to the Notice pursuant to Section 102 of the Act, 
which sets out details relating to the special business at Item Nos. 4 to 6 of the Notice, are 
annexed hereto. 

 

• The Company does not have any unclaimed dividend amount to be transferred  to Investor 
Education and Protection Fund (IEPF) 

 

• Members are requested to: 

 

• Bring their copies of the Annual Report and the attendance slip duly completed and signed 
at the meeting. 

 

• Quote their respective folio numbers or DP ID and Client ID numbers for easy identification 
of their attendance at the meeting. 

 

• Bodies Corporate, who are the members of the Company, are requested to send a certified 
copy of the board resolution authorizing their representative(s) to attend and vote at the 
meeting. 

 

• In case of joint holders attending the Meeting, only such joint holder who is higher in the 
order of names will be entitled to vote.  



 

• (Monday) 21st September, 2020 to (Monday) 28th September, 2020 (both days inclusive) in terms 
of provisions of Section 91of the Companies Act, 2013 for the purpose of AGM. 

 

•   Every member entitled to vote at a meeting of the Company, or on any resolution to be moved 
thereat, shall be entitled during the period beginning twenty-four hours before the time fixed 
for the commencement of the meeting and ending with the conclusion of  the meeting, to 
inspect the proxies lodged, at any time during the business hours of the Company, provided 
not less than three days’ notice in writing of the intention to inspect is given to the company.  

 

• As per Regulation 40(7) of the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 read with Schedule VII to the said Regulations, for registration of transfer of 
shares, the transferee(s) as well as transferor(s) shall mandatorily furnish copy of their 
Income Tax Permanent Account Number (PAN). Additionally, for securities market 
transactions and / or for off market / private transactions involving transfer of shares in 
physical form of listed companies, it shall be mandatory for the transferee(s) as well as 
transferor(s) to furnish copy of PAN Card to the Company / Registrar and Share Transfer 
Agents for registration of such transfer of shares. In case of transmission of shares held in 
physical mode, it is mandatory to furnish a copy of the PAN Card of the legal heir(s) / 
Nominee(s). 

 

• In furtherance of the Go Green Initiative, Members holding shares in  physical  mode are 
requested to register their e-mail ID's the Company and  Members  holding  shares in demat 
mode are  requested  to register  their  e-mail ID's  with  their  respective  Depository 
Participants (DPs) in case the same is still not registered. 

 

• If there is any change in the e-mail  ID already  registered with  the  Company,  members  are  
requested  to immediately notify such change to the Registrars & Share Transfer Agents  of  the  
Company in  respect  of  shares held  in physical form and to their respective Depository 
Participants in respect of shares held in electronic form. 

 

• Members holding shares in electronic form are requested to intimate immediately, any change 
in their address or bank mandates to their Depository Participant(s) with whom they are 
maintaining their demat accounts. Members holding shares in physical form are requested to 
advise any change in their address or bank mandates immediately to the Company or its 
Registrars.  

 

• In terms of Section 101 and 136 of the Companies Act, 2013 read together with the Rules 
made there under, the electronic copy of the Annual Report 2019-20, Notice of the 38th AGM of 
the Company along with the Admission Slip and Proxy Form are being sent to all the members 
whose email ids are registered with their respective Depository Participants (DPs).  

 

• The Company or its Registrars for communication purposes unless any member has requested 
for a physical copy of the same. 

 

• Physical copy of the Annual Report for 2019-20, the Notice of the 38thAGM of the Company 



along with the Admission Slip and Proxy Form are being sent to those members who have not 
registered their email addresses with the Company/ Depository Participants/ Registrars & 
Share Transfer Agents.  

 

• Members may also note that the Annual Report for the financial year 2019-20 including the 
Notice convening the Thirty Eighth Annual General Meeting will also be available on the 
Company’s website: www.gmbceramics.com, which can be downloaded from the site. The 
physical copies of the aforesaid documents will also be available at the Company’s registered 
office in Rajgangpur for inspection during normal business hours on all the working days 
except Saturdays and Sunday.  

 

• Pursuant to Section 72 of the Act, members holding shares in physical form are advised to file 
nomination in prescribed form SH – 13. Members desirous of making nominations may send 
their request in Form SH -13 in duplicate to the Registrars and Share Transfer Agents (RTA) of 
the Company. Members may obtain a blank Form SH -13 upon request to the Company or its 
RTA. 

 

• With a view to serving the Members better and for administrative convenience, an attempt 
would be made to consolidate multiple folios. Members who hold shares in identical names and 
in the same order of names in more than one folio are requested to write to the Company to 
consolidate their holdings in one folio. 

 

• Register of Directors and Key Managerial Personnel and their shareholding maintained under 
Section 170 of Companies Act, 2013 and Register of Contracts or arrangements in which 
Directors are interested maintained under Section 189 of the Companies Act, 2013 will be 
available for inspection by the members at the Annual General Meeting.  

 

• E - Voting 
 

All persons  whose  names  are  recorded  in  the  Register of Members or in the Register of 
Beneficial owners maintained  by the Depositories as on  the  cut-off date namely, 21st 

September, 2020  only shall  be  entitled  to  vote  at the  General  Meeting  by availing  the  
facility  of  remote e-voting or by voting at the General  Meeting. 

 

• VOTING THROUGH ELECTRONIC MEANS 

• In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the 
Companies (Management and Administration) Rules, 2014 as amended by the Companies 
(Management and Administration) Amendment Rules, 2015 and Regulation 44 of the Listing 
Agreement entered into with the Stock Exchange, the Company is pleased to provide members 
facility to exercise the 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 to other than venue of the AGM (“remote e-voting”) will be provided by 
National Securities Depository Limited (NSDL). 
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• The remote e-voting period commences on (Friday) 25th September, 2020 (09:00 AM) and ends 
on (Sunday) 27th September 2020 (5:00 PM). During this period members of the Company, 
holding shares either in physical form or in dematerialized form, as on the cut -off date of 21st 
September, 2020, may cast their vote by remote e-voting. The remote e-voting module shall be 
disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by the member, the 
member shall not be allowed to change it subsequently. 

 

• A person who is not a member as on cut-off date should treat this Notice for information purpose 
only. 

 

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

 

• In case a member receives an email from NSDL (for members whose email IDs are 
registered with the Company/ DP) 

 
• Open email and open PDF file viz; “remotee-voting.pdf” with your Client ID or Folio No. as 

password. The said PDF file contains your user ID and password/PIN for remote e-voting. 
Please note that the password is an initial password. 

 
• Note: Shareholders already registered with NSDL for e-voting will not receive the pdf file 

at “remote e-voting.pdf” 
 
• Launch internet browser by typing the following URL:https://www.evoting.nsdl.com 
 
• Click on Shareholder–Login 

 
• Put user ID and password as initial password/PIN noted in step (i) a b o v e . Click Login. 

 
• Password change menu appears. Change the password/PIN with new password of your 

choice with minimum 8 digits/characters or combination thereof. Note new password. It is 
strongly recommended not to share your password with any other person and take utmost 
care to keep your password confidential.  

 
• Home page of remote e-voting opens. Click on remote e-voting: Active Voting Cycles. 

 
• Select Electronic Voting Event No. (EVEN) of “G M B CERAMICS LIMITED”. 113846 

 

• Now you are ready for remote e-voting as Cast Vote page op ens. 
 

• Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” 
when prompted. 

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

 

• Once you have voted on the resolution, you will not be allowed to modify your vote. 
 

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

• In case a member receives physical copy of the Notice of AGM [for members whose e -
mail IDs are not registered or have requested the physical copy]:  

 
• Initial password is provided in the Annexure or at the bottom of the Attendance Slip for the 

AGM: 
 

USER ID PASSWORD 

 
• Please follow all steps from Sl. No. (ii) to (xii) above to cast vote. 

 

• VOTING AT AGM 

Due to pandemic COVID-19, Company is providing the facility to members to attend the 
meeting through online mode also: 

 

Meeting Link: 

https://us04web.zoom.us/j/77798664727?pwd=Mi9vMDhXRENpZGd0ZWZkTzlnaDBJQT09 

 

Meeting Id- 777 9866 4727 

Password- ryuGE4 

 

Members who are physically present can cast their vote at the AGM. The Company will make 
arrangements of Ballot papers in this regard at the AGM Venue.  

 

• OTHER INSTRUCTIONS 

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

• If you are already registered with NSDL for remote e-voting then you can use your existing user 
ID and password/PIN for casting your vote. 

 

• You can also update your mobile number and e-mail id in the user profile details of the folio 
which may be used for sending future communication(s). 

 

• The voting rights of members shall be in proportion to their shares of the paid up equity share 
capital of the Company as on the cut-off date of 21st September, 2020. 
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• Any person, who acquires shares of the Company and become member of the Company after 
dispatch of the notice and holding shares as of the cut-off date i.e. 21st September, 2020, may 
obtain the login ID and password by sending an email to admin@gmbceramics.com or a request 
at evoting@nsdl.co.in or Issuer/RTA by mentioning their Folio No./DP ID and Client ID No. 
However, if you are already registered with NSDL for remote e-voting then you can use your 
existing user ID and password for casting your vote. If you forgot your password, you can reset 
your password by using “Forgot User Details/Password” option available on 
www.evoting.nsdl.com or contact NSDL at the following toll free no.: 1800-222-990. 

 

• A member may participate in the AGM even after exercising his right to vote through remote e- 
voting but shall not be allowed to vote again at the AGM. 

 

• A person, whose name is recorded in the register of members or in the register of beneficial 
owners maintained by the depositories as on the cut-off date only shall be entitled to avail the 
facility of remote e-voting as well as voting at the AGM through ballot paper. 

 

• Mr. Anil Kumar Dubey, Partner of M & A Associates Practicing Company Secretaries 
(Membership No 9488 and CP No – 12588) has been appointed as the Scrutinizer to scrutinize 
the voting and remote e-voting process in affair and transparent manner. 

 

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

 

• The Scrutinizer shall, immediately after the conclusion of voting at the general meeting, will first 
count the votes cast at the meeting and thereafter unblock the votes cast through remote e-
voting in the presence of at least two witnesses not in the employment of the Company and 
shall make, not later than three days of the conclusion of the AGM, a consolidated scrutinizer’s 
report of the total votes cast in favor or against, if any, to the Chairman or a person authorized 
by him in writing, who shall counter sign the same and declare the result of the voting 
forthwith. 

 

• The results declared along  with  the  Scrutinizer's  Report shall  be  placed  on  the  company's 
website  www.gmbceramics.com and  on the CSE Limited, where the shares of the Company are 
listed. 

 

• Subject to receipt of requisite number of votes, the Resolutions shall be deemed to have been 
passed on the date of the AGM i.e., 28th September, 2020. 

 

• The route map showing directions to reach to the venue of the 38th AGM is given at the end of this 
Notice as per the requirement of the Secretarial Standards-2. 

 

• All documents referred to in the Notice and Explanatory Statements will be available for inspection 
at the registered office and the administrative office of the Company, between 12.30 PM and 3.00 
PM on all working days (i.e. except Saturdays and Public holidays) up to the date of this AGM.  
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 DIRECTORS’ REPORT 
 

 
 

To, 
The Members 
G M B CERAMICS LIMITED 
 
Your Directors have pleasure in presenting their Thirty Eighth Annual Report together with the Audited financial 
statements of your Company for the year ended 31st March, 2020. 

KEY FINANCIAL HIGHLIGHTS 
 

The highlights of the financial results of the Company are as follows:       

       (AMT. IN RUPEES)   

 
BUSINESS PERFORMANCE REVIEW 
 
During the financial year 2019-20, the Company’s loss amounted to Rs.17,17,784 (rounded off) lakh as against Rs. 
1,163,768 (rounded off) lakh in the previous year. 

 
PARTICULARS 

 
Year Ended March 31,2020 

 

 
Year Ended March 31,2019 

Revenue from Operations - - 

Other Income 1,557,024 3,586,769 

Total Revenue 1,557,024 3,586,769 

Total Expenses 3,274,808 4,750,537 

Profit / (Loss) for the year before tax (1,717,784) (1,163,768) 

Less :  Provision for Taxation - - 

Current Tax - - 

Deferred Tax  - - 

Less : Minority Interest - - 

Profit/ (loss) during the year (1,717,784) (1,163,768) 

Add :  Profit B/F  from previous Year (137,072,428) (135,908,660) 

Sub Total (138,790,212) (137,072,428) 

Less:   P/L  Appropriation - - 

Less : Transferred to Capital & other 
Reserves 

93,800,860 93,800,860 

Less:   BIFR Relief & Concession  6,481,885 6,481,885 

Balance C/f to Balance Sheet (38,507,467) (36,789,683) 



There are no material changes or commitments affecting the financial position of the Company which have occurred 
between the end of the Financial Year and the date of the report. 
 

PROSPECT 
 
a) Business : The Company is still pursuing for diversifying to warehousing activity; but the company’s effort has 
been interrupted by different external factors including the country-wide pandemic of corona virus since January, 
2020.  After the pandemic and compliance of certain pre-requisites under the terms of lease deed for land, the 
Company is expected to commence warehousing activity in the current year.   
 

b) Arbitration Award: As reported in last Annual Report, the status of the Arbitration Award under Special Leave 
Petition of Neycer India Ltd is still pending in Supreme Court; the functioning of Supreme Court, like most functions in 
all key Government administration,  is affected by the ongoing pandemic. 
 

DIVIDEND 
 
Your Director’s regret for not recommending any Dividend on Equity Shares due to continued losses incurred by the 
Company. 
 

RESERVES 
 
The Company has incurred losses; hence there is no amount- transfer to the statutory reserves during the Financial 
Year 2019-20. 

 
SHARE CAPITAL 
 
The Equity shares of the Company are listed on the CSE. The paid up Equity Share Capital as on March 31, 2020 
was Rs. 3,50,00,000. The Company has neither issued shares with differential rights as to dividend, voting or 
otherwise nor issued shares (including sweat equity shares) to the employees or Directors of the Company, under 
any Scheme. 
 

PUBLIC DEPOSIT 
 
Your Company did not accept any deposit from the public during the financial year 2019-2020 within the meaning of 
Section 73 of the Companies Act, 2013 or the Companies (Acceptance of Deposits) Rules, 2014 nor does it hold any 
public deposit. 
 

SUBSIDIARY COMPANIES AND CONSOLIDATED FINANCIAL STATEMENTS 
 
As per Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (hereinafter 
referred to as “Listing Regulations”) and applicable provisions of the Companies Act, 2013 read with the Rules issued 
thereunder, the Company has M/s. Nafisa Trading Co Ltd., an associate company and has no subsidiary company. 
 
LISTING 
 
The Equity Shares of the Company continue to be listed on the CSE Limited (CSE) as on the date of this report. The 
scrip code number of the Equity Shares of the Company on CSE is 10017404 respectively.  
 
The Company has been regular in making payment of Annual Listing Fees to the Calcutta Stock Exchange. 
 



DIRECTOR AND KEY MANAGERIAL PERSONNEL 
 
In accordance with the provisions of the Companies Act, 2013 and Articles of Association of the Company, Mr. Ram 
Avtar Jalan, Director of the Company retires by rotation and being eligible and offered herself for re-appointment. 
Further, the composition of the Board being adequate as per the provisions of the relevant Rules and Regulations. 
 
All the directors of the Company have confirmed that they are not disqualified from being appointed as Directors in 
terms of Section 164 of the Companies Act, 2013. 
 
Shri Gaurang Jalan (Managing Director), Mrs. Nidhi Sharma (Company Secretary cum Director) and Shri. Dwipayan 
Kr. Roy Choudhury (Chief Financial Officer) are the Key Managerial Personnel (KMP) of the Company, pursuant to 
the provisions of the Company Act, 2013 as on the date of this report. 
 
All the Directors, Key Managerial Personnel and senior management of the company have affirmed compliance of 
with the code of conduct applicable to the Directors and employees of the Company and a declaration in this regard 
made by the Managing Director is attached which forms a part of this report of Directors. The Code of Conduct is 
available on the Company’s website www.gmbceramics.com 
 

DECLARATION BY INDEPENDENT DIRECTORS 
 
The Company has received declarations from all the Independent Directors that they meet the criteria as laid down 
under Section 149(6) of the Companies Act, 2013 and Regulation 16 of the SEBI Listing Regulations, 2015. 
 
The Board confirms that the said Independent Directors meet the criteria as laid down under the Companies Act, 
2013 as well as the SEBI Listing Regulations, 2015. 
 

SEPARATE MEETING OF INDEPENDENT DIRECTORS 
 
During the year under review, the Independent Directors had, in accordance with the provisions of Schedule IV 
(Code for Independent Directors) of the Companies Act, 2013 and Regulation 25 of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulation, 2015, met separately and discussed and reviewed, inter alia, the performance 
of Non Independent Directors and the Board as a whole after taking into consideration the views of Executive and 
Non- Executive Directors. 
 
 

BOARD AND ITS COMMITTEES 
 

BOARD MEETINGS 
The Board met 5 times during the financial year as on 10.05.2019, 01.06.2019, 27.07.2019, 09.11.2019 and 
07.02.2020. The intervening gap between the meetings was within the period prescribed under the Companies Act, 
2013 and the SEBI Regulation, 2015. 
 
 

COMMITTEES OF THE BOARD 
 
The Board has formulated the following Committees: 
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1. Audit Committee: The Audit Committee comprises of followings Directors as members: 

 

Name of the Director Category Position 

Gaurang Jalan Promoter Managing Director 

Arabinda De Independent Director  Director 

Madhav Prasad Sureka 
 

Independent Director Chairman 

 

All the members of the committee possess sound knowledge of accounts, audit. Mr. Madhav Prasad Sureka and Mr. 

Arabinda De are having expertise in financial management.  During the year four (4) Audit Committee meetings were 

held   i.e. on 10th May, 2019, 27th July, 2019, 9th November, 2019 and  7th February, 2020. 

 

2. Nomination and Remuneration Committee:- 
 

The Nomination & Remuneration Committee comprises of followings Directors as members: 

 

Name of the Director Category Position 

Shri Ram Avtar Jalan  Executive Director Member 

Shri Arabinda De Independent Director Chairman 

Madhav Prasad Sureka 
 

Independent Director Director 

 

During the year ended 31st March, 2020, two (2) Nomination & Remuneration committee meetings were held on 27th 

July, 2019 and 9th November, 2019. 

 

3. Stakeholders Relationship Committee:- 
 

The Stakeholders Relationship Committee comprises of followings Directors as members: 

 

Name of the Director Category Position 

Shri Ram Avtar Jalan  Executive Director Member 



Shri Arabinda De Independent Director Director 

Madhav Prasad Sureka 
 

Independent Director Chairman 

 

During the year ended 31st March, 2020, two (2) Stakeholders Relationship Committee meetings were held on 27th 

July, 2019 and 9th November, 2019. 

BOARD EVALUATION 
  
The Board of Directors of the Company carried out annual evaluation of its own performance, of the Committees of 
the Board and individual Directors pursuant to the provisions of the Act and the corporate governance requirements 
as prescribed under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. 
 
The Board’s functioning was evaluated on various aspects, including inter alia degree of fulfillment of key 
responsibilities, board structure and composition, establishment and delineation of responsibilities to various 
Committees, effectiveness of Board processes. The Directors were evaluated on aspects such as attendance and 
contribution at Board/ Committee Meetings and guidance/ support to the management outside Board/ Committee 
Meetings.  
 
In addition, the Managing Director was evaluated on key aspects of his role, including setting the strategic agenda of 
the Board, encouraging active engagement by all Board members and motivating and providing guidance to the 
Management. Areas on which the Committees of the Board were assessed included degree of fulfillment of key 
responsibilities, adequacy of Committee composition and effectiveness of meetings. 
 
The performance evaluation of the Independent Directors was carried out by the entire Board, excluding the Director 
being evaluated. The performance evaluation of the Non Independent Directors was carried out by the Independent 
Directors, who also reviewed the performance of the Board as a whole. 

 
POLICY FOR APPOINTMENT AND REMUNERATION: 
 
The Board has, on recommendation of the Nomination and Remuneration Committee formulated a policy for 
selection and appointment of Directors, senior managements and their remuneration. The said policy is annexed and 
forms a part of this report. 
 

INTERNAL FINANCIAL CONTROLS 
 
Your Company has in place adequate internal financial controls. This ensures that all transactions are authorised, 
recorded and reported correctly and assets are safeguarded and protected against loss from unauthorized use or 
disposition.  
We have documented policies and procedures covering all financial and operating functions and processes. The 
Company’s internal control system is commensurate with its size, scale and complexities of its operations. 
 
The Audit Committee oversees and reviews the functioning of the entire audit team and the effectiveness of internal 
control system at all levels and monitors the implementation of audit recommendations. To maintain its objectivity 
and independence, the Internal Audit function reports to the Chairman of the Audit Committee. 
 



Your Directors confirm that during the year under review, there were no reportable material weaknesses in the 
present systems or operations of internal controls. 
 

CONSERVATION OF ENERGY, TECHNOLOGICAL ABSORPTION AND FOREIGN EXCHANGE 
EARNING & OUTGO 
 
Since your Company’s manufacturing facility continued to remain inoperative and close is a non-banking finance 
Company and does not own any manufacturing facility, the requirement relating to providing the particulars relating to 
conservation of energy and technology absorption as per Section 134(3) (m) of the Companies Act, 2013 read with 
Rule 8 of the Companies (Accounts) Rules 2014, are not applicable. During the year, your Company did not earn any 
income nor incur any expenditure in foreign currency. 

 
RELATED PARTY TRANSACTION 
 
All Related Party Transactions entered into by your Company during the financial year were on arm’s length basis 
and were in the ordinary course of business. No significant related party transactions were made by the Company 
with its Promoters, Key Managerial Personnel or other designated persons which may have potential conflict with 
interest of the Company at large. 
 

RISK MANAGEMENT POLICY 
 
In terms of Section 134(3)(n) of the Act, your Directors wish to state that the Company has drawn and implemented a 
Risk Management Policy including identification of elements of risks, if any, which may threaten the existence of the 
Company. The above policy is being reviewed/re-visited once a year or at such other intervals as deemed necessary 
for modifications and revisions, if any. 

 
CORPORATE SOCIAL RESPONSIBILITY (CSR) 
 
The provisions of Section 135 of the Companies Act, 2013, in respect of Corporate Social Responsibility are not 
applicable to the Company. 

 
VIGIL MECHANISM/WHISTLE BLOWER POLICY  
 
The Company promotes ethical behavior in all its business activities and has put in place a mechanism for reporting 
illegal or unethical behavior. The employees are free to report violations of applicable laws and regulations and the 
Code of Conduct.  
 
The policy provides for a formal mechanism for all the directors, employees to report to the Management their 
genuine concerns or grievances about unethical behavior, actual or suspected fraud and any violation of the 
Company’s Code of Business Conduct and Ethics policy. 
The Company has also provided direct access to the Chairman of the Audit Committee on reporting issues 
concerning Company. The Policy is available on the Company’s Website www.gmbceramics.com 
During the year under review, no employee was denied access to the Audit Committee. The said policy is available 
on the website of the Company. 

 
STATUTORY AUDITORS 
 
The financial statements for the year under review have been audited by M/s. Ruwatia & Associates. (FRN- 
324276E), Chartered Accountants, Statutory auditors of the Company.  
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At the Annual General Meeting held on 27th day of September, 2018, M/s. Ruwatia & Associates., Chartered 
Accountants, were appointed as Statutory Auditors of the Company until the conclusion of the Annual General 
Meeting (AGM) of the company to be held in the year 2023, subject to ratification at every Annual General Meeting; 
however the requirements of ratification is no more applicable pursuant to the Companies (Amendment) Act, 2017. 

 
SECRETARIAL AUDITOR 
 
In terms of Section 204 of the Companies Act, 2013 and the rules framed thereunder, the Company had appointed 
Mr. Anil Kumar Dubey partner of M/s. M & A Associates, Practising Company Secretaries to undertake the 
Secretarial Audit of the Company. The Secretarial Audit Report for the financial year ended 31st March, 2020 is set 
out as an Annexure and forms a part of this report. 

 
AUDITORS’ REPORT 
 
STATUTORY AUDITOR’S REPORT 
 
In terms of Sections 134(2) and 134(3)(ca) of the Act, your Directors are pleased to inform that the remarks 
mentioned under “Key Audit Matter”  in the  Auditor’s Report  have been  adequately clarified in the  “Opinion” portion 
of the Auditor’s Report.  Directors are in agreement with the comments made by the statutory auditors of the 
Company in their audit report for the financial year FY 2019-20. 
 

DIRECTORS RESPONSIBILITY STATEMENT 
 
To the best of their knowledge and belief and according to the information and explanations obtained, your Directors 
make the following statement in terms of Section 134 (3) (c) and 134 (5) of the Companies Act, 2013: 
 
(a) that in the preparation of Annual Accounts for the financial year ended March 31, 2020, the applicable 

Accounting Standard has been followed; 
 

(b) that the Directors have selected such Accounting Policies and applied them consistently and made judgments 
and estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the 
Company at the March 31, 2020 and the Statement of Profit and Loss for financial year ended March 31, 2020; 
 

(c) that proper and sufficient care have been taken for maintenance of adequate accounting records in accordance 
with the provisions of the Companies Act, 2013 for safeguarding assets of the Company and for preventing and 
detecting frauds and other irregularities; 
 

(d) that the Annual Accounts have been prepared on a ‘going concern’ basis; 
 

(e) that proper internal financial controls laid down by the Directors  is being followed by the Company and that 
such internal financial controls are adequate and are operating effectively; and 

(f) that proper system to ensure compliance with the provisions of all applicable laws as devised by the Directors 
are in place and that such systems are adequate and operating effectively. 

 

PARTICULARS OF EMPLOYEES 
 
During FY 19-20, your Company had not employed anyone with a remuneration which requires the disclosure as per 
the Companies Act, 2013 read with relevant Rules. The ratio of remuneration of each Director to the median of 
employees remuneration and such other details as required under Sec 197(12) of the Companies Act, 2013 read with 



Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules 2014, is provided in the 
annexure and forms part of this report. 
 

PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS 
 
Particulars of loans given, guarantees given and investments made along with the purpose for which they are 
proposed to be utilized by the recipient are provided in notes to the Financial Statements which are within the limits 
prescribed under Section 186 of the Companies Act, 2013. 

 
PREVENTION OF INSIDER TRADING 
 
The Company has adopted a Code of Conduct for Prevention of Insider Trading for its Designated Persons in 
compliance with the SEBI (Prohibition of Insider Trading) Regulations, 2015. The Code lays down Guidelines, which 
advise the insiders on procedures to be followed and disclosures to be made, while dealing with the shares of the 
Company, and cautioning them of the consequences of violations. The Code requires pre- clearance for dealing in 
the Company’s shares and prohibits the purchase or sale of Company shares by the Directors and the designated 
employees while in possession of unpublished price sensitive information in relation to the Company and during the 
period when the Trading Window is closed. 
 
The code of conduct for Prevention of Insider Trading is posted on the website of the Company and can be accessed 
at: www.gmbceramics.com. 
 
All the Board of Directors and designated employees have confirmed compliance with the Code. 

 
EXTRACT OF ANNUAL RETURN 
 
In terms of the provisions of Section 92 (3) of the Companies Act, 2013 read with the Companies (Management and 
Administration) Rules, 2014, an extract of the Annual Return for the financial year March 31, 2020 in Form MGT-9 is 
given in annexure and forms part of this report.  
 

MANAGEMENT DISCUSSION AND ANALYSIS 
 
In terms of Chapter IV of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the 
Management Discussion and Analysis Report on the operations of the Company is not applicable during the financial 
year 2019-2020. 
 

CORPORATE GOVERNANCE 
 
In terms of Regulation 15 of the SEBI (Listing Obligations and Disclosure Requirement) Regulation, 2015, Company 
is exempted from the mandatory provisions of the Corporate Governance. However, The Company has taken 
adequate steps to ensure that all provisions of Corporate Governance should be complied with as for as applicable.  
 

SIGNIFICANT & MATERIAL ORDERS PASSED BY THE REGULATORS 
 
Your Directors confirm that there are no significant and material orders passed by the regulators or courts or tribunals 
impacting the going concern status and Company’s future operations. 

 
INSTANCES OF FRAUD, IF ANY REPORTED BY THE AUDITORS 
 

http://www.gmbceramics.com/






Annexure -2 to the Directors’ Report 
 

DETAILS PERTAINING TO REMUNERATION AS REQUIRED UNDER SECTION 197(12) OF THE 

COMPANIES ACT, 2013, READ WITH RULE 5(1) OF THE COMPANIES (APPOINTMENT AND 

REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014 AND COMPANIES (APPOINTMENT AND 

REMUNERATION OF MANAGERIAL PERSONNEL) AMENDMENT RULES, 2016 

I.  

A. The ratio of the remuneration of each Director to the median remuneration of the employees of 

the Company for the financial year 2019-20:  

 

 
The Non-Executive Directors of the Company are entitled for sitting fees as per the statutory 
provisions and within the limits approved by the shareholders. The details of remuneration of Non-
executive Directors are provided in the Corporate Governance Report. The ratio of remuneration and 
percentage increase in remuneration for Non-executive Directors is therefore not considered for the 
above purpose.   

 
   

B. The percentage increase in remuneration of each Director, Chief Financial Officer and Company 

Secretary during the financial Year 2019-20: 

 

Sl.No. Name of Director / KMP Designation 
% increase in 

Remuneration 

1. Gaurang Jalan Managing Director NIL 

2. Ram Avtar Jalan Director NIL 

3. Arabinda De Director NIL 

4 Madhav Prasad Sureka Director NIL 

5 Nidhi Sharma Company Secretary NIL 

 
C.The percentage increase in the median remuneration of the employees in the FY 2019 - 2020:-

There has been no increase in the median remuneration of the employees of the Company in FY 

2019 - 2020 as compared to FY 2018 - 2019.  

Name of Director Designation Ratio to median remuneration of 
Employees 

Gaurang Jalan Managing Director NIL 

Ram Avtar Jalan Executive Director NIL 
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Annexure -4 
 

FORM NO. MGT 9 

EXTRACT OF ANNUAL RETURN 

 

As on financial year ended on 31st March, 2020 

 

Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Company (Management & 

Administration) Rules, 2014 

 

 

I. REGISTRATION & OTHER DETAILS: 

 

1.  CIN L26933OR1982PLC001049 

2.  Registration Date 26/03/1982 

3.  Name of the Company G M B CERAMICS LIMITED 

4.  Category/Sub-category of the Company COMPANY LIMITED BY SHARES 

5.  Address of the Registered office  & 

contact details 

RAJGANGPUR , SUNDERGARH 

ODISHA - 770 017. 

Contact Details  

Email Address 

033 2236-6204 

admin@gmbceramics.com 

6.  Whether listed company YES 

7.  Name, Address & contact details of the 

Registrar & Transfer Agent, if any. 

N/A 

 

 

 

 

I. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY  

 

(All the business activities contributing 10 % or more of the total turnover of the company shall be stated) 

 

S. No. Name and Description of main 

products / services 

NIC Code of the 

Product/service 

 

 

%  to total turnover of the 

company 

1 SANITARYWARE 23922  NIL 

 

 

 

II. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES: 

 

SL. 

NO. 

NAME AND ADDRESS OF 

THE COMPANY 

CIN/GLN HOLDING/ 

SUBSIDIARY/

ASSOCIATE 

% of 

shares 

held 

     

 

 

 

 

  

mailto:admin@gmbceramics.com
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III. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity) 

i) Category-wise Share Holding 

 

Category of 

Shareholders 

No. of Shares held at the beginning of the 

year[As on 31-March-2019] 

No. of Shares held at the end of the year[As 

on 31-March-2020] 

% 

Chang

e 

during 

the 
year     

  Demat Physical Total % of 

Total 

Shares 

Demat Physical Total % of 

Total 

Shares 

A. Promoters         
  

    
    

(1) Indian     
 

  
  

a) Individual/ HUF - 2,100 2,100 0.06% - 2,100 2,100 0.06% - 

b) Central Govt - - - - - - - - - 

c) State Govt(s) - - - - - - - - - 

d) Bodies Corp. - 12,88,700 12,88,700 36.82% - 12,88,700 12,88,700 36.82% - 

e) Banks / FI - 5,25,000 5,25,000 15% - 5,25,000 5,25,000 15% - 

f) Any other - - - - - - - - - 

Total shareholding 

of Promoter (A) 

- 

18,15,800 18,15,800 51.88% - 18,15,800 18,15,800 51.88% 

- 

  
        

 

B. Public 

Shareholding         

 

1. Institutions 
        

 

a) Mutual Funds - - - - - - - - - 

b) Banks / FI 
- 3695 3695 0.11% - 3695 3695 0.11% 

- 

c) Central Govt - - - - - - - - - 

d) State Govt(s) - - - - - - - - - 

e) Venture Capital 

Funds 

- - - - - - - - - 

f) Insurance 

Companies 

- - - - - - - - - 

g) FIIs - - - - - - - - - 

 h) Foreign Venture 

Capital Funds 

- - - - - - - - - 

i) Others (specify) - - - - - - - - - 

Sub-total (B)(1):- - 3695 3695 0.11% - 3695 3695 0.11% - 

2. Non-Institutions 
- - - - - - - - - 

a) Bodies Corp. - 8,60,355 8,60,355 24.58% - 8,60,355 8,60,355 24.58% - 

i) Indian - - - - - - - - - 

ii) Overseas - - - - - - - - - 

b) Individuals - 8,15,450 8,15,450 23.30% - 8,15,450 8,15,450 23.30% - 
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i) Individual 

shareholders holding 

nominal share 

capital up to Rs. 1 

lakh 

- - - - - - - - - 

ii) Individual 
shareholders holding 

nominal share 

capital in excess of 

Rs 1 lakh 

- - - - - - - - - 

c) Others (specify) - 4700 4700 0.13% - 4700 4700 0.13% - 

Non Resident 

Indians 
- - - 

 

- - - - 

 

- - 

Overseas Corporate 

Bodies 
- - - 

 

- - - - 

 

- - 

Foreign Nationals 
- - - 

 

- - - - 

 

- - 

Clearing Members 
- - - 

 

- - - - 

 

- - 

Trusts 
- - - 

 

- - - - 

 

- - 

Foreign Bodies - D 

R 
- - - 

 

- - - - 

 

- - 

Sub-total (B)(2):- 
- 16,80,450 16,80,450 48.01% - 16,80,450 16,80,450 48.01% - 

Total Public 

Shareholding 

(B)=(B)(1)+ (B)(2) 

- 16,84,200 16,84,200 48.12% - 16,84,200 16,84,200 48.12% - 

C. Shares held by 

Custodian for 

GDRs & ADRs 

- - - 

 

- - - - 

 

- - 

Grand Total 

(A+B+C) 

- 35,00,000  35,00,000 100% - 35,00,000  35,00,000 100% - 

 

 

B) Shareholding of Promoter- 

 

S

N Shareholder’s Name 
Shareholding at the beginning of the 

year 

Shareholding at the end of the year % change 

in 

shareholdi

ng during 
the year 

  

  No. of 

Shares 

% of 

total 

Shares of 

the 

company 

%of Shares 

Pledged / 

encumbered to 

total shares 

No. of 

Shares 

% of total 

Shares of 

the 

company 

%of Shares 

Pledged / 

encumbered 

to total shares 

1 NAFISA TRADING 

COMPANY LTD. 
859500 24.56% 0 859500 24.56% 0 NIL 

2 INDSTL PROMN & 

INVST CORPN OF 
ORISSA LTD. (CO- 

PROMOTOR AS PER 

AGREEMENT DT.   

17.11.87   ) 

525000 15% 0 525000 15% 0 NIL 

3 SWATI NIVESH 309700 8.85% 0 309700 8.85% 0 NIL 
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&SERVICES PVT. 

LTD. 

4 BAHUBALI 

PICTURES PVT. 

LTD. 

119500 3.41% 0 119500 3.41% 0 NIL 

5 LALIT KUMAR 

JALAN 
1100 0.03% 0 1100 0.03% 0 Nil 

6 KUSUM JALAN 400 0.01% 0 400 0.01% 0 Nil 

7 BAIJNATH JALAN 300 0.009% 0 300 0.009% 0 NIL 

8 RAM AVTAR 

JALAN 
100 0.003% 0 100 0.003% 0 Nil 

9 MUKESH SARAF 100 0.003% 0 100 0.003% 0 NIL 

10 SANTOSH KUMAR 

SARAF 
100 0.003% 0 100 0.003% 0 NIL 

 TOTAL 1815800 51.88% 0 181580

0 

51.88% 0 NIL 

 

 
C) Change in Promoters’ Shareholding (please specify, if there is no change) 

 

SN Particulars Shareholding at the beginning 

of the year 

Cumulative Shareholding during 

the year 

No. of 

shares 

% of total 

shares of the 

company 

No. of 

shares 

% of total 

shares of the 

company 

 At the beginning of the year 1815800 51.88% 1815800 51.88% 

 Date wise Increase / Decrease in Promoters 

Shareholding during the year specifying the 

reasons for increase / decrease (e.g. allotment 

/transfer / bonus/ sweat equity etc.): 

 

 

Nil 

 

 

Nil 

 

 

Nil 

 

 

Nil 

 At the end of the year 1815800 51.88% 1815800 51.88% 

 

 

D) Shareholding Pattern of top ten Shareholders:  

     (Other than Directors, Promoters and Holders of GDRs and ADRs): 

 

SN For Each of the Top 10  Shareholders Shareholding at the 

beginning 

of the year 

Cumulative Shareholding 

during the year 

No. of 

shares 

% of total 

shares of the 

company 

No. of 

shares 

% of total 

shares of the 

company 

1 PRATUSH CONSULTANT PVT. LTD. 254362 7.27% 254362 7.27% 

2 RUPAK TRADING PVT. LTD. 253062 7.23% 253062 7.23% 

3 NEIVELI CERAMICS & 

REFRACTORIES LTD. (   NEYCER  
INDIA LTD.) 

180000 5.14% 180000 5.14% 

4 ICICI TRUSTEESHIP SERVICES LTD. 127181 3.63% 127181 3.63% 

5 MANGALAM HOUSING 20000 0.57% 20000 0.57% 

6 THE CALCUTTA STOCK EXCHANGE 

ASSOCIAT LTD. 
6000         0.17% 6000 0.17% 
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7 CHANDRIKA PANDEY 4500 0.13% 4500 0.13% 

8 SHIV KUMAR BHARTIA 4000 0.11% 4000 0.11% 

9 ABC LAND & INVESTMENT 

COMPANY PVT. LTD. 
3800 0.11% 3800 0.11% 

10 SUSIL MKUMAR JAIN 2900 0.08% 2900 0.08% 

 Date wise Increase / Decrease in Share 

holding during the year specifying the 

reasons for increase / decrease (e.g. 

allotment / transfer / bonus / sweat equity 

etc): 

 

 

NIL 

 

 

 

NIL 

 

 

 

NIL 

 

 

 

NIL 

 At the End of the year 855805 24.45% 855805 24.45% 

 

E) Shareholding of Directors and Key Managerial Personnel: 

 

SN Shareholding of each Directors and each 

Key Managerial Personnel 

Shareholding at the 

beginning 

of the year 

Cumulative Shareholding 

during the 

year 

No. of 

shares 

% of total 

shares of 

the 

company 

No. of 

shares 

% of total 

shares of the 

company 

 RAM AVTAR JALAN 100 0.003% 100 0.003% 

 Date wise Increase / Decrease in Promoters 

Share holding during the year specifying the 
reasons for increase /decrease (e.g. allotment / 

transfer / bonus / sweat equity etc): 

 

 

Nil 

 

 

Nil 

 

 

Nil 

 

 

Nil 

 At the End of the year 100 0.003% 100 0.003% 

 
 

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

 

  

Secured 

Loans 

excluding 

deposits 

Unsecured 

Loans 
Deposits 

Total 

Indebtedness 

Indebtedness at the beginning of the financial year     
    

i) Principal Amount Nil 5,10,43,937 Nil 5,10,43,937 

ii) Interest due but not paid Nil Nil Nil Nil 

iii) Interest accrued but not due Nil Nil Nil Nil 

Total (i+ii+iii) Nil 5,10,43,937 Nil 5,10,43,937 

Change in Indebtedness during the financial year         

* Addition Nil Nil Nil 1,69,26,034 

* Reduction Nil 80,57,937 Nil 80,57,937 

Net Change Nil (80,57,937) Nil (80,57,937) 

Indebtedness at the end of the financial year     
    

i) Principal Amount Nil 4,29,86,000 Nil 4,29,86,000 

ii) Interest due but not paid Nil Nil Nil Nil 

iii) Interest accrued but not due Nil Nil Nil Nil 

Total (i+ii+iii) Nil 4,29,86,000 Nil 4,29,86,000 
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XI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL- 

 

A. Remuneration to Managing Director, Whole-time Directors and/or Manager: 

 

SN. Particulars of Remuneration NAME OF DIRECTORS Total Amount 

    Gaurang Jalan    

1 Gross salary       

(a) Salary as per provisions contained in 

section 17(1) of the Income-tax Act, 

1961 

Nil Nil Nil 

(b) Value of perquisites u/s 17(2) 

Income-tax Act, 1961 

Nil Nil Nil 

(c) Profits in lieu of salary under section 

17(3) Income- tax Act, 1961 

Nil Nil Nil 

2 Stock Option Nil Nil Nil 

3 Sweat Equity Nil Nil Nil 

4 Commission 

                        - as % of profit 

                        - others, specify… 

  

  

Nil Nil Nil 

5 Others, please specify 

  

  

Nil Nil Nil 

  Total (A) 

  

  

Nil Nil Nil 

  Ceiling as per the Act 

  

  

Nil Nil Nil 

 

 

B. Remuneration to other directors 

 

SN

. 

Particulars of 

Remuneration 

  NAME OF DIRECTORS Total 

Amount 

     Ram 

Avatar 

Jalan 

Madhav 

Prasad Sureka 

Arabinda 

De 

  

1 Independent Directors      

Fee for attending board 

committee meetings 

 Nil Nil Nil Nil 

Commission  Nil Nil Nil Nil 

Others, please specify  Nil Nil Nil Nil 

Total (1)  Nil Nil Nil Nil 

2 Other Non-Executive 

Directors 

 Nil Nil     

Fee for attending board 

committee meetings 

 Nil Nil Nil Nil 

Commission  Nil Nil Nil Nil 

Others, please specify  Nil Nil Nil Nil 

  Total (2)  Nil Nil Nil Nil 

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

  

Total Managerial 

Remuneration 

 Nil Nil Nil Nil 
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Overall Ceiling as per the 

Act 

 Nil Nil Nil Nil 

 

 

 

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD 

 

SN Particulars of Remuneration Key Managerial Personnel 

    CEO CS CFO Total 

1 Gross salary     

(a) Salary as per provisions contained in section 

17(1) of the Income-tax Act, 1961 

Nil 1,50,000 2,01,600 3,51,600 

(b) Value of perquisites u/s 17(2) Income-tax 

Act, 1961 

Nil Nil Nil Nil 

(c) Profits in lieu of salary under section 17(3) 

Income-tax Act, 1961 

Nil Nil Nil Nil 

2 Stock Option Nil Nil Nil Nil 

3 Sweat Equity Nil Nil Nil Nil 

4 Commission Nil Nil Nil Nil 

  -  as % of profit Nil Nil Nil Nil 

   others, specify… Nil Nil Nil Nil 

5 Others, please specify Nil Nil Nil Nil 

  Total Nil 1,50,000 2,01,600 3,51,600 

 

 

 

XII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: 

 

Type Section of the 

Companies Act 

Brief 

Description 

Details of Penalty / 

Punishment/ 

Compounding fees 

imposed 

Authority 

[RD / NCLT/ 

COURT] 

Appeal made, 

if any (give 

Details) 

A. COMPANY 

Penalty Nil Nil Nil Nil Nil 

Punishment Nil Nil Nil Nil Nil 

Compounding Nil Nil Nil Nil Nil 

B. DIRECTORS 

Penalty Nil Nil Nil Nil Nil 

Punishment Nil Nil Nil Nil Nil 

Compounding Nil Nil Nil Nil Nil 

C. OTHER OFFICERS IN DEFAULT 

Penalty Nil Nil Nil Nil Nil 

Punishment Nil Nil Nil Nil Nil 

Compounding Nil Nil Nil Nil Nil 
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Annexure - 5 to the Directors’ Report 
 

NOMINATION AND 

REMUNERATION POLICY 
 

This Nomination and Remuneration Policy is being 

formulated in compliance with Section 178 of the 

Companies Act, 2013 read along with the applicable 

rules thereto and Regulation 19 of SEBI (Listing 

Obligations and Disclosure Requirements) Regulations, 

2015. This policy on nomination and remuneration of 

Directors, Key Managerial Personnel and Senior 

Management has been formulated by the Nomination 

and Remuneration Committee (NRC or the Committee) 

and has been approved by the Board of Directors. 

 

Definitions: 

 

“Remuneration” means any money or its equivalent 

given or passed to any person for services rendered by 

him and includes perquisites as defined under the 

Income-tax Act, 1961; 

 

“Key Managerial Personnel” means: 

 

i) Managing Director, or Chief Executive Officer or 

Manager and in their absence, a Whole-time 

Director; 
 

ii) Chief Financial Officer; 
 

iii) Company Secretary; and 
 

iv) such other officer as may be prescribed. 
 

“Senior Managerial Personnel” mean the personnel of 

the company who are members of its core management 

team excluding Board of Directors. Normally, this would 

comprise all members of management of rank equivalent 

to General Manager and above, including all functional 

heads. 

 

Objective: 

The objective of the policy is to ensure that :- 

• To lay down criteria and terms and conditions with 

regard to identifying persons who are qualified to 

become Directors (Executive and Non-Executive) 

and persons who may be appointed in Senior 

Management and Key Managerial positions. 

 

• To determine remuneration based on the 

Company’s size and financial position and trends 

and practices on remuneration prevailing in peer 

companies. 

 

• the level and composition of remuneration is 

reasonable and sufficient to attract, retain and 

motivate directors of the quality required to run the 

company successfully; 

 
• to retain, motivate, promote talent and to ensure 

long term sustainability of talented managerial 

persons and create competitive advantage. 

 

• relationship of remuneration to performance is clear 

and meets appropriate performance benchmarks; 

and 

 

• remuneration to directors, key managerial personnel 

and senior management involves a balance 

between fixed and incentive pay reflecting short and 

long-term performance objectives appropriate to the 

working of the company and its goals. 

 
APPOINTMENT AND REMOVAL OF DIRECTOR, KEY 

MANAGERIAL PERSONNEL AND SENIOR 

MANAGEMENT 

 

a) The Committee shall identify and ascertain the 

integrity, qualification, expertise and experience of 

the person for appointment as Director, KMP or at 

Senior Management level and recommend his / her 

appointment, as per Company’s Policy. 
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b) A person should possess adequate qualification, 

expertise and experience for the position he / she is 

considered for appointment. The Committee has 

authority to decide whether qualification, expertise 

and experience possessed by a person is sufficient / 

satisfactory for the position. 

 

c) Appointment of Independent Directors is subject 

compliance of provisions of section 149 of the 

Companies Act, 2013, read with schedule IV and 

rules there under. 

 

d) The Company shall not appoint or continue the 

employment of any person as Whole-time Director 

who has attained the age of seventy years. 

Provided that the term of the person holding this 

position may be extended beyond the age of 

seventy years with the approval of shareholders by 

passing a special resolution. 

 

e) The Director, KMP and Senior Management 

Personnel shall retire as per the applicable 

provisions of the Regulations and the prevailing 

policy of the Company. The Board will have the 

discretion to retain the Director, KMP, Senior 

Management Personnel in the same position / 

remuneration or otherwise even after attaining the 

retirement age, for the benefit of the Company. 

 

TERM / TENURE 

 

a) Managing Director/Whole-time Director: 

 

i. The Nomination and Remuneration Committee shall 

identify a person according to the requirements of 

the Company for the above position and 

recommend their appointment to the Board 

including the terms of appointment and 

remuneration. 

 

ii. The Board shall consider the recommendation of 

the NRC and accordingly approve the appointment 

and remuneration. The appointment of MD, JMD, 

WTD shall be subject to the approval of the 

Shareholders. 

 
iii. Appointment of other employees will be made in 

accordance with the Company’s HR Policy. 

 

The Company shall appoint or re-appoint any person as 

its Executive Chairman, Managing Director or Executive 

Director for a term not exceeding five years at a time. No 

re-appointment shall be made earlier than one year 

before the expiry of term. 

 

b) Independent Director: 

 

An Independent Director shall hold office for a term up to 

five consecutive years on the Board of the Company and 

will be eligible for re-appointment on passing of a special 

resolution by the Company and disclosure of such 

appointment in the Board's report. 

 

No Independent Director shall hold office for more than 

two consecutive terms of upto maximum of 5 years 

each, but such Independent Director shall be eligible for 

appointment after expiry of three years of ceasing to 

become an Independent Director. 

 

Provided that an Independent Director shall not, during 

the said period of three years, be appointed in or be 

associated with the Company in any other capacity, 

either directly or indirectly. 

 

At the time of appointment of Independent Director it 

should be ensured that number of Boards on which such 

Independent Director serves is restricted to seven listed 

companies as an Independent Director and three listed 

companies as an Independent Director in case such 

person is serving as a Whole-time Director of a listed 

company or such other number as may be prescribed 

under the Act. 

 

EVALUATION 

 

The Committee shall carry out evaluation of performance 

of Director, KMP and Senior Management Personnel 
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yearly or at such intervals as may be considered 

necessary. 

 

REMOVAL 

 

The Committee may recommend with reasons recorded 

in writing, removal of a Director, KMP or Senior 

Management Personnel subject to the provisions and 

compliance of the Companies Act, 2013, rules and 

regulations and the policy of the Company or by the 

Board on its own if the person commits a breach of the 

duties, functions and responsibilities or obligations on 

any reason prescribed by the law or AOA or the Listing 

Agreement or for reason of poor performance as 

measured as a result of performance evaluation. 

 

POLICY FOR REMUNERATION TO 

DIRECTORS/KMP/SENIOR MANAGEMENT 

PERSONNEL 

 

1) Remuneration to Managing Director: 

 

a) The Managing Director shall be eligible for 

remuneration as may be approved by the 

Shareholders of the Company on the 

recommendation of the Committee and the Board 

of Directors. The Remuneration/ Commission etc. 

to be paid to Managing Director shall be governed 

as per provisions of the Companies Act, 2013 and 

rules made there under or any other enactment for 

the time being in force and the approvals obtained 

from the Members of the Company. 

 

b) The Nomination and Remuneration Committee 

shall make such recommendations to the Board of 

Directors, as it may consider appropriate with 

regard to remuneration to Managing Director. 

  

2) Remuneration to Non- Executive / Independent 

Directors: 

 

a) The Non-Executive / Independent Directors may 

receive sitting fees for attending meeting of the 

Board and the committee and such other 

remuneration as permissible under the provisions 

of Companies Act, 2013. The amount of sitting 

fees shall be such as may be recommended by the 

Nomination and Remuneration Committee and 

approved by the Board of Directors. 

 

b) The profit-linked Commission shall be paid within 

the monetary limit approved by the Shareholders of 

the Company subject to the same not exceeding 

1% of the net profits of the Company computed as 

per the applicable provisions of the Regulations. 

 

c) An Independent Director shall not be eligible to get 

Stock Options and also shall not be eligible to 

participate in any share based payment schemes 

of the Company. Non-Executive Directors are 

eligible for Stock Options as approved by the 

shareholders. 

 

d) Any remuneration paid to Non- Executive / 

Independent Directors for services rendered which 

are of professional in nature shall not be 

considered as part of the remuneration for the 

purposes of clause (b) above if the following 

conditions are satisfied: 

 

i) The Services are rendered by such Director in 

his capacity as the professional; and 

 

ii) In the opinion of the Committee, the director 

possesses the requisite qualification for the 

practice of that profession. 

 

 Any incidental expense incurred by the Directors with 

relation to the participation in the meetings of the Board 

and other Sub Committees shall be reimbursed. 

 

 

3) Remuneration to Executive Directors, Key 

Managerial Personnel and Senior Management: 

 

a) The remuneration to Key Managerial Personnel 

and Senior Management shall consist of fixed pay 

and incentive pay, in compliance with the 
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provisions of the Companies Act, 2013 and in 

accordance with the Company’s Policy. 

 

b) Remuneration of Executive Directors, Key 

Managerial Personnel and Senior Management is 

determined and recommended by the Nomination 

& Compensation Committee and approved by the 

Board. Remuneration of Executive Directors is also 

subject to the approval of the shareholders. 

 

c) The Incentive pay shall be decided based on the 

balance between performance of the Company 

and performance of the Key Managerial Personnel 

and Senior Management, to be decided annually or 

at such intervals as may be considered 

appropriate. 

 
IMPLEMENTATION 

 

 The Committee may issue guidelines, procedures, 

formats, reporting mechanism and manuals in 

supplement and for better implementation of this 

policy as considered appropriate. 

 The Committee may Delegate any of its powers to 

one or more of its members. 

 

 

 

 

 

 




















































