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To  
The Members, 
SHAYONA ENGINEERING LIMITED  
(FORMERLY KNOWN AS SHAYONA ENGINEERING PRIVATE LIMITED)   
 
Your directors have pleasure in presenting their 09th Annual Report of the company together with the Audited 
Statements of Accounts for the financial Year ended 31st March, 2025. 
 

1. Financial Results: 
The Company’s financial Performance for the year under review is given hereunder: 
                                                                                                                                                     (In Rupees)  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

2. Annual return:  
Since the Company does not have a website, provisions of Section 92(3) of Companies Act, 2013 are not 
applicable to company. 
 

3. Disclosure with regard to Board of Director’s & their meeting 
The Board of Directors of the company is duly constituted. During the year under review, 18 (eighteen) 
Meetings of Board of Directors were held on 01.04.2024, 28.05.2024, 04.06.2024, 28.06.2024, 01.08.2024, 
25.08.2024, 09.09.2024, 12.09.2024, 19.09.2024, 20.09.2024, 26.09.2024, 27.09.2024, 01.10.2024, 08.10.2024, 
11.11.2024, 05.12.2024, 16.12.2024 & 01.02.2025. The intervening gap between the meetings were within the 
period as prescribed under the Companies Act, 2013. 
 
The names of members of the Board, their attendance at the Board Meetings are as under: 

Particulars 2024-25 2023-24 
Revenue from Operations 23,16,13,047.29 15,25,02,169.02 
Other Income 1,55,609.31 3,41,779.00 
Total Revenue 23,17,68,656.60 15,28,43,948.02 
Less: Expenses before Interest and Depreciation 18,04,25,892.79 12,34,68,580.72 
Less: (a)Interest 95,56,446.64 52,92,544.28 

(b) Depreciation 25,97,738.00 20,22,835.18 
Profit before Tax 3,91,88,579.17 2,20,59,987.84 
Less: Tax Expenses   

Current Tax 86,00,000.00 92,32,771.00 
Tax of Earlier Year 8,47,158.88 0.00 
Deferred Tax 55,50,104.49 (32,07,530.00) 

Profit for the year 2,41,91,315.80 1,60,34,746.84 

DIN Name of Directors 
Total Meetings 

Director entitled 
to attend 

Attendance 
Number of 
Meetings 
attended 

% of 
attendance 

07722506 VIPUL BHIKHABHAI SOLANKI 18 18 100% 

07722525 GAURAV RATUKUMAR PAREKH 18 18 100% 

10573012 KINNARIBEN VIPULBHAI SOLANKI 17 17 100%  

10725617 SAGAR NATVARLAL TAILOR 13 13 100% 
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COMMITTEE MEETINGS                                                            
 
Number of meetings held                     2   
 

 
4. Directors’ Responsibility Statement 

In accordance with the provisions of Section 134 (5) of the Companies Act, 2013, the Board hereby submits its 
Responsibility Statement: - 

a) In the preparation of the annual accounts, the applicable accounting standards had been followed along with 
proper explanation relating to material departures; 

b) The directors had selected such accounting policies and applied them consistently and made judgments and 
estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the 
company at the end of the financial year and of the Profit of the company for that period; 

c) The directors had taken proper and sufficient care for the maintenance of adequate accounting records in 
accordance with the provisions of this Act for safeguarding the assets of the company and for preventing and 
detecting fraud and other irregularities; 

d) The directors had prepared the annual accounts on a going concern basis;  
e) The directors had devised proper systems to ensure compliance with the provisions of all applicable laws and 

that such systems were adequate and operating effectively   
 

5. State the details in respect of frauds reported by auditors under sub-section (12) of section 143 other than 
those which are reportable to the Central Government 
The Statutory Auditor in their report have not reported any instances of frauds committed in the Company by 
its Officers or Employees under section 143(12) of the Companies Act, 2013. 
 

6. Disclosure of statement on declaration given by Independent Directors under section 149(6) 
The Company has received declarations / confirmations from all the Independent Directors of the Company as 
required under Section 149(7) of the Companies Act, 2013 read with Rule 6 of the Companies (Appointment and 
Qualification of Directors) Rules, 2014.   
 

7. Disclosure for Companies covered under section 178(1) on Director’s appointment and remuneration 
including other matters provided under section 178(3) 
In compliance with the provisions of Section 178 of the Act, the Company has laid down a Nomination and 
Remuneration Policy which is annexed herewith as Annexure 1. The Policy covers details on directors’ 
appointment and remuneration including criteria for determining qualifications, positive attributes, 

09630872 ARPITA TEJASKUMAR SHAH 13 13 100% 

06770916 
MITESHKUMAR GHANSHYAMBHAI 
RANA 

13 13 100% 

S. 
No. 

 
 

Type of meeting Date of meeting  

Total Number of 
directors as on 

the date of 
meeting 

Attendance 

Number of 
directors 
attended 

% of 
attendance 

1. AUDIT COMMITTEE 06/12/2024 4 4 100% 

2. 
NOMINATION & REMUNERATION 

COMMITTEE 
 

16/12/2024 3 3 100% 
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independence of a director and other matters provided under the Section 178(3) of the Act. Since the Company 
does not have a website, the Nomination and Remuneration Policy is not required to be uploaded. 
 
The Nomination and Remuneration Committee consists of Mr. MITESHKUMAR GHANSHYAMBHAI RANA, 
Independent Director as Chairperson, Mr. SAGAR NATVARLAL TAILOR and Mrs.  ARPITA TEJASKUMAR SHAH, 
Independent Director of the Company as members. The terms of reference of the Committee covers the 
matters specified for Nomination and Remuneration Committee under the Act.  
 

8. Board’s Comment on The Auditors’ Report / Remarks:  
The Statutory Auditors have adverse remarks in their report on the financial statements for the financial year 
ended 31st March 2025 for discrepancy in Inventories & trade receivables at point no II of Annexure “A” to the 
Independent Auditor’s Report.  
 
Reply 
The Company is engaged in the business of manufacturing of plastic components, wherein inventories comprise 
raw materials, work-in-progress, finished goods, consumables, and packing materials spread across multiple 
storage and production facilities. The management conducts physical verification of inventories at periodic 
intervals having regard to the nature and location of the stocks. Minor differences between the books of 
accounts and stock statements submitted to the banks have been noted, primarily on account of timing 
differences in recording of dispatches, goods in transit, valuation methodology, and reporting cut-off dates. 
 
As on 31st March, 2025, the difference reported in inventories amounted to ₹31.86 Lakhs and in trade 
receivables (negative difference) of ₹0.11 Lakhs, as compared with the quarterly stock statements submitted to 
banks against working capital borrowings. These variances are not material to the overall financial position of 
the Company and arise due to operational timing and reconciliation processes. 
 
The management has reviewed the reconciliation process and strengthened internal controls to ensure closer 
alignment between book records and statements filed with banks/financial institutions. The Board confirms that 
there has been no adverse impact on the Company’s financial reporting, and all borrowings from banks 
continue to be fully secured and compliant with the terms of sanction." 
 

9.  Secretarial auditor’s report / remarks   
The company is not required to appoint secretarial auditor under section 204(1) of the Companies Act, 2013 
 

10. Details of loan, guarantee, investment or security is given by the company as per section 186 
The Company has not granted any loan, given any guarantee or made any investment during the Financial Year 
2024-25.  
 

11. Description of state of company’s affairs / financial summary or highlights 
Total revenue for the financial year ended 31st March 2025 was Rs. 23,17,68,656.60/- as compared to previous 
years Rs. 15,28,43,948.02/-. Your company made profit of Rs. 2,41,91,315.80/- for the financial year ended 31st 
March 2025 as compared to previous year’s profit of Rs. 1,60,34,746.84/-   
 

12. Disclosure relating to amounts if any which is proposed to carry to any reserves 
During the year under review, the company did not transfer any amount to reserves. 
 

13. Disclosures relating to amount recommended to be paid as dividend 
Your directors do not recommend any dividend for the financial year under review. 
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14. Details of material changes and commitment occurred during period between the end of FY and the date of 
report, affecting financial position of company 
There are no material changes and commitments, affecting the financial position of the Company that occurred 
between the end of the financial year to which the financial statements relate and the date of this report. 
 

15. Disclosure of statement on development and implementation of risk management policy 
The Company does not have any formal Risk Management Policy as the element of risk threatening the 
company’s existence is very minimal. However, the Board of Directors identified from time to time the elements 
of risk like change in Government policies, potential change in global & domestic markets etc., and take 
effective steps for mitigating such risks. 
 

16. Corporate Social Responsibility (CSR): 
The provisions relating to Corporate Social Responsibility as provided under Section 135 of the Companies Act, 
2013 are not applicable to the Company. 
 

17. Disclosure under Rule 8 and Rule 8A of the Companies (Accounts) Rules, 2014 
 
(a) Details regarding technology absorption as per Rule 8(3)(B):  

1. The efforts made towards technology absorption;  
The company is absorbing the latest technology available and is also imparting in house training to the 
employees to make best use of the available resources. 

2. The benefits derived like product improvement, cost reduction, product development or import  
      substitution; 

Improvement in the quality of the products to meet the specifications 
3. Imported technology: The Company has not imported any technology 
4. The expenditure incurred on Research and Development: NIL 

 
(b) Details regarding energy conservation as per Rule 8(3)(A) 

1. Energy Conservation measure taken:  The Company has been giving high priority to conservation of  
energy on continuous basis by close monitoring consuming equipment’s and making efforts to achieve 
lower cost per unit of production by looking for cost effective use of power and lowering down its 
consumption All possible measures have been taken to conserve energy: 

 Through periodic review to identify potential areas for saving 
       By incorporating energy efficient equipment 
       Through automation i.e. using timers, automatic level controllers, etc. 
2. Steps taken by the company for utilizing alternate sources of energy;  
         No measure has been taken in this regard.  
3. Capital investment on energy conservation equipment: Nil 

 
(c) Details regarding foreign exchange earnings and outgo as per Rule 8(3)(C): 

1. Earned by way of exports:              Rs. 69,10,259.69/-   
              (FOB value)                                                                                              
 

2. Used by way of Imports/Expenses     
               (Travelling Expenses)                  Rs. 1,63,524.00/ - 
 
d) Report on highlights on performance of subsidiaries, associates and joint venture companies and their 

contribution to overall performance of the companies during the period under report 
The Company does not have any Subsidiary, Joint Venture or Associates Company & therefore no reporting 
is required.   

 



 
 
 
 

SHAYONA ENGINEERING LIMITED                                                                                                                DIRECTOR’S REPORT 

5 | P a g e  
 

(e) Disclosure as per rule 8(5) of Companies Accounts Rules 2014 
I. Disclosure of companies which have become or ceased to be its subsidiaries, joint ventures or associate 

companies during year:     
There was no company which have become or ceased to be its subsidiaries, joint ventures or associate 
companies during year.     

 
II. Statement regarding opinion of the Board with regard to integrity, expertise and experience (including 

the proficiency) of the independent directors appointed during the year 
In the opinion of the Board, the Independent Directors appointed during the year possess the required 
integrity, relevant expertise, and experience (including the proficiency required for the role as an 
Independent Director), and are individuals of high caliber and standing. The Board is further of the view 
that the integrity, qualification, experience, and proficiency of the Independent Directors bring diversity 
and valuable guidance to the Board and the Company. 

 
III. The details in respect of adequacy of internal financial controls with reference to the Financial 

Statements 
The Company has adequate internal control systems in place and also has reasonable assurance on 
authorizing, recording and reporting transactions of its operations in all material respects and in providing 
protection and safeguard against misuse or loss of assets of the Company. The Company has in place, well 
documented procedures covering financial and operational functions commensurate with the size and 
complexities of the organization. 

 
IV. A disclosure, as to whether maintenance of cost records as specified by the Central Government under 

sub-section (1) of section 148 of the Companies Act, 2013, is required by the Company and accordingly 
such accounts and records are made and maintained. 
As per section 148(1) of the Companies Act, 2013, read with the Companies (Cost Records and Audit) 
Rules, 2014, your Company is not required to maintain cost records. 

 
V. The details of application made or any proceeding pending under the Insolvency and Bankruptcy Code, 

2016 (31 of 2016) during the year along with their status as at the end of the financial year:  
During the year under review, there were no applications made or proceedings pending in the name of 
the company under the Insolvency Bankruptcy Code, 2016. 

 
VI. The details of difference between amount of the valuation done at the time of one-time settlement 

and the valuation done while taking loan from the Banks or Financial Institutions along with the 
reasons thereof 
During the financial period under review, there were no instances of any one-time settlement against 
loans taken from Banks or Financial Institutions. 

 
VII. Disclosure of change in nature of business 

      During the Financial Year 2024-25, there was no change in the nature of the business of the Company.  
 

VIII. Details of directors or key managerial personnel who were appointed or have resigned during year 
Mrs. KINNARIBEN VIPULBHAI SOLANKI (DIN: 10573012) was appointed as Director with effect from 
01.04.2024.   
 
Mrs. POOJA SANDEEP JAIN (PAN: BFBPM9950A), was appointed as Company Secretary of the Company 
with effect from 06.04.2024.  
 
Mrs. POOJA SANDEEP JAIN (PAN: BFBPM9950A), ceased as Company Secretary of the Company with 
effect from 16.05.2024.  
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Mrs. ARPITA TEJASKUMAR SHAH (DIN: 09630872), Mr. SAGAR NATVARLAL TAILOR (DIN: 10725617) & Mr. 
MITESHKUMAR GHANSHYAMBHAI RANA (DIN: 06770916) were appointed as Independent Directors with 
effect from 01.08.2024.    
 
 Ms. ARTI ANKITKUMAR SINGH (PAN: FTXPS7473E), was appointed as Company Secretary of the Company 
with effect from 27.11.2024. Mrs. GEETABEN PRAVINCHANDRA PAREKH (PAN: ACWPP2327H), was 
appointed as Chief Financial Officer of the Company with effect from 27.11.2024.    
 
Mr. VIPUL BHIKHABHAI SOLANKI (DIN 07722506) was appointed as Managing Director of the Company, , 
for a period of five years effective from 21st September 2024. 
 
Mrs.  KINNARI VIPULBHAI SOLANKI (DIN 10573012) was appointed as Whole Time Director of the 
Company for a period of five years effective from 21st September 2024.  
 
Mr. GAURAV RATUKUMAR PAREKH (DIN 07722525)   was appointed as Whole Time Director of the 
Company for a period of five years effective from 21st September 2024. 
 
Mr. VIPUL BHIKHABHAI SOLANKI as a Managing Director, Mrs. GEETABEN PRAVINCHANDRA PAREKH as a 
CFO and Ms. ARTI ANKITKUMAR SINGH as a Company Secretary are the Key Managerial Personnel of the 
Company. 

 
In accordance with the provisions of the Act and the Articles of Association of the Company, Mr. VIPUL 
BHIKHABHAI SOLANKI (DIN 07722506), Director of the Company, will retire by rotation at the ensuing 
Annual General Meeting and being eligible, offers himself for re-appointment. 

 
(f) Other disclosures relating to deposits covered under Chapter V of Companies Act under Rule 8(5) 

No disclosure is required for the year under review since the Company has neither accepted nor renewed 
any deposits within the meaning of Section 73 and 74 of the Companies Act, 2013 read with the Companies 
(Acceptance of Deposits) Rules 2014. 

 
(g) Details of significant and material orders passed by regulators or courts or tribunals impacting going 

concern status and company’s operations in future:  
There is no order passed by the regulators or courts or tribunals impacting the going concern status and 
company’s operations in future. 

 
(h) A statement indicating the manner in which formal annual evaluation has been made by the Board of its 

own performance and that of its committees and individual directors: 
Director Performance Evaluation is not applicable for the period under review. 
 

(i) Disclosure for compliance with other statutory laws 
The Board of Directors confirms that the Company has duly complied with all applicable statutory laws, rules, 
and regulations during the financial year under review 

 
(a) A statement that the company has complied with provisions relating to the Constitution of Internal 

Complaints Committee under the Sexual Harassment of Women at Workplace (Prevention, Prohibition 
and Redressal) Act, 2013. 
The Company has in place a policy on prevention of Sexual Harassment in line with the requirements of 
the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and 
has constituted the Internal Complaints Committee to redress complaints received regarding sexual 
harassment. During the year, no complaint was received by the Company. 
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(b) Statement that the company has complied with Maternity Benefit Act. 

The Company continues to comply with the provisions of the Maternity Benefit Act, 1961, as amended, 
ensuring that all eligible women employees are entitled to maternity leave and related benefits as 
mandated by law. During the financial year under review, there were no instances of maternity leave 
availed by any employee. The Company remains committed to maintaining a workplace that supports the 
health and well-being of its employees and upholds all applicable statutory requirements. 

 
(j) Number of employees as on the closure of financial year: 

 
 
 
 
 

18. Transfer of unclaimed dividend to investor education and protection fund: 
No amounts have fallen due for transfer of Unclaimed Dividend to Investor Education and Protection Fund, in 
terms of the provisions of Section 125 of the Companies Act, 2013.  
 

19. Secretarial Standards: 
The Company has Complied with the applicable Secretarial Standards (as amended from time to time) on 
meetings of the Board of Directors and Meeting of Shareholders (EGM/AGM) i.e. SS-1 and SS-2 issued by The 
Institute of Company Secretaries of India and approved by Central Government under section 118(10) of the 
Companies Act, 2013. 
 

20. Money received form Director, their relatives & shareholders: 
The company has received/accepted from Directors, their relatives & shareholders during the year and the 
balance as on 31st March 2025 was Rs. 84,29,646.48/-. 
 

21. Share Capital: 
During the year under review, During the year under review, your Company increased authorized share capital 
from Rs. 3,00,00,000/- to Rs. 6,00,00,000/-. 
 
During the year the company has issued / allotted 2,27,000 equity shares of Rs. 10/- each to “Existing Share 
Holder” on right basis & complied with the provisions of the Act. 
 
During the year the company has issued / allotted 3,63,268 equity shares of Rs. 10/- each at an issue price of Rs. 
90/- per equity shares to non-promoter individuals by way of Private Placement. 

22. Particulars of contracts or arrangements with related parties: 
All contracts / arrangements / transactions entered by the company during the financial year with related 
parties were in the ordinary course of business and on arms’ length basis and do not have potential conflict with 
interest of the Company at large.  
 
The contracts / arrangements / transactions with related party which are required to be reported in Form No. 
AOC-2 in terms of Section 134(3)(h) read with Section 188 of the Act and Rule 8(2) of the Companies (Accounts) 
Rules, 2014 is annexed herewith and marked as Annexure - 2 to this Report. 
 
Save and except the above, the Company has not entered into any other arrangement / transaction with related 
parties which could be considered material during the year under review. 
 
 

Female 05 
Male 08 
Transgender 0 
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23. Particulars of Employees:       
Pursuant to the Rule 5(2) and 5(3) of the Companies (Appointment and Remuneration of Managerial Personnel) 
Rules 2014, no employee was drawing remuneration excess of the limits set out in the said rules and therefore 
no information is provided in this regard. 
 

24. Auditors: 
M/s. SGPS & Associates., Chartered Accountants, (FRNo.132946W), were appointed as Statutory Auditors for a 
period of 5 years in the Annual General Meeting held on 30th September 2022 to hold office up to the 
conclusion of 11th Annual General Meeting. The said Auditors will carry out the Audit pertaining to financial year 
2025-26 on the terms of remuneration to be decided mutually. The Company has received a certificate from the 
above Auditors to the effect that they are eligible to continue to act as Auditors of the Company in accordance 
with the provisions of Section 141 of the Companies Act, 2013.  
 
The Report given by the Auditors on the financial statement of the Company is part of this Report. Notes to 
Accounts and Auditors remarks in their report are self-explanatory and do not call for any further comments. 
 

25. Audit Committee: 
The Audit Committee consists of Mrs. ARPITA TEJASKUMAR SHAH, Independent Director as Chairperson, Mr. 
SAGAR NATVARLAL TAILOR and Mr. MITESHKUMAR GHANSHYAMBHAI RANA as Independent Director and Mr.  
VIPUL BHIKHABHAI SOLANKI, Managing Director of the Company as members. 
 
The Committee inter alia reviews the Internal Control System and reports of Internal Auditors and compliance 
of various regulations. The Committee also reviews the Financial Statements before they are placed before the 
Board. 

  
26.  Stakeholder’s Relationship Committee: 

The Stakeholder’s Relationship Committee consists of Mr. SAGAR NATVARLAL TAILOR, Independent Director as 
Chairperson, Mrs. ARPITA TEJASKUMAR SHAH as Independent Director and Mr.  VIPUL BHIKHABHAI SOLANKI, 
Managing Director of the Company as members.   
 
The Stakeholder Relationship Committee shall oversee all matters pertaining to investors of the company and 
the terms of reference of the committee shall be as follows: 

a) Redressal of shareholder’s/investor’s complaints; 
b) Reviewing on a periodic basis the Approval of transfer or transmission of shares, debenture or any other 

securities made by the Registrar and Share Transfer Agent; 
c) Issue of duplicate certificates and new certificates on spilt/consolidation/renewal; 
d) Non-receipt of declared dividends, balance sheets of the company; and 
e) Carrying out any other function as prescribed under the SEBI (Listing Obligation and Disclosure 

Requirements) Regulations, 2015.” 
 

27.  Vigil Mechanism     
In compliance with the provisions of Section 177(9) & (10) of the Companies Act, 2013 a Vigil Mechanism or 
Whistle Blower Policy for directors, employees and others stakeholders to report genuine concerns has been 
established. The same is shared extensively with all relevant stakeholders. 
 

28. ISIN Facility/ Dematerialization of Shares: 
Pursuant to the Section 29(1)(b) of The Companies Act, 2013 read with rule 9A of the Companies (Prospectus 
and Allotment of Securities) Rules, 2014. The company has provided ISIN facility to its members vide ISIN 
INE0UCL01011. 
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ANNEXURE-1 
 
Nomination and Remuneration Policy 
 
1.  Objective: 

The Nomination and Remuneration Committee has recommended this policy document in compliance 
with the requirements of Section 178 of the Companies Act, 2013 read with rules framed thereunder. 
The Key Objectives of this policy are: 

 
1.1 To lay down criteria for appointment of Directors, Key Managerial Personnel and Senior Management. 

 
1.2  To provide for criteria for Remuneration payable to the Directors, Key Managerial Personnel and Senior 

Management which 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. 

 
The Board of Directors (the “Board”) of the Company has adopted the Policy at their meeting. 

 
2.  Definitions: 
2.1  “Act” means the Companies Act, 2013 read with rules framed thereunder, as amended from time  

to time. 
2.2  “Board of Director” or “Board” means the Board of Directors of the Company, as constituted from time   

to time. 
2.3  “Directors” mean Directors of the Company. 
2.4 “Key Managerial Personnel (KMP)” means 

(a)  Managing Director, Chief Executive Officer or Manager and in their absence, a Whole-time  
Director; 
(b)  Chief Financial Officer and 
(c)  Company Secretary. 

2.5  “Managerial Personnel” means Directors, Managing Director, Whole-Time Director or Manager of the 
Company whose remuneration is subject to limits provided as per provisions of Section 197 of the Act 
and Schedule V to the Act. 

 
2.6  “Senior Management” means personnel of the company who are members of its core management 

team other than Directors including all members of management one level below the Executive 
Directors, including the functional heads. 

 
The above definitions shall be read as provided in the amended provisions, if any, of the Act or any 
other law or regulation and such change will not considered as change in this Policy. 

 
Any term(s) not defined in the Policy shall have the same meaning as assigned to such term(s) in the Act 
and / or any other applicable law or regulation. 
 

3. Policy for appointment and removal of Director, KMP and Senior Management: 
3.1  Appointment criteria and qualifications 

a)  A person who is proposed to be appointed as Director of the Company should be eligible to be 
appointed as Director and must hold Director Identification Number issued by the Central 
Government and possess such qualification, expertise and experience as prescribed under the 
Act. 

b)  Without prejudice to generality of the above, a person who is proposed to be appointed as an 
Independent Director shall also be subject to compliance of provisions of the Act. 
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c)  KMP or Senior Management personnel shall have adequate qualification, expertise and 
experience in the relevant field for which the appointment is proposed to be made. 

d)  The Committee has discretion to decide whether qualification, expertise and experience 
possessed by a person is sufficient / satisfactory for the concerned position. 

 
3.2  Term / Tenure 

a)  Managing Director/Whole-time Director/Manager (Managerial Personnel): 
The Company shall appoint or re-appoint any person as its Managerial Personnel 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 five years 
each. Such Independent Director shall be eligible for appointment after expiry of three years of 
ceasing to become an Independent Director, provided that such Independent Director, during 
the said period of three years, has not been appointed in or associated with the Company in any 
other capacity, either directly or indirectly. 
 

3.3 Evaluation 
The Board and Committee shall carry out evaluation of performance of Board, its Committees and 
individual Directors by way of individual and collective feedback from Directors. The Committee shall 
further carry out evaluation of performance of KMP and Senior Management Personnel at such interval 
as deemed fit. 
 

3.4  Removal 
The Committee may recommend the Board for removal of a Director, KMP or Senior Management 
Personnel for reasons recorded in writing. The Procedure for removal of any Director shall be as per the 
provisions of the Act in this regard. 
 

3.5  Retirement 
The Director, KMP and Senior Management Personnel shall retire as per the applicable provisions of the 
Act and the prevailing policy of the Company. The Company 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. 
 

4. Remuneration Policy: 
Policy relating to the Remuneration for the Managerial Personnel, KMP and Senior Management  
Personnel: 
 

4.1  General 
a)  The remuneration / compensation / commission etc. to the Managerial Personnel will be 

determined by the Committee and recommended to the Board for approval which shall be 
subject to the prior/post approval of the shareholders of the Company, wherever required. 

b)  The remuneration and commission to be paid to the Managerial Personnel shall be in 
accordance with the percentage / slabs / conditions as per the provisions of the Act. 

c)  Where any insurance is taken by the Company on behalf of its Managerial Personnel, Chief 
Executive Officer, Chief Financial Officer, the Company Secretary and any other employees for 
indemnifying them against any liability, the premium paid on such insurance shall not be 
treated as part of the remuneration payable to any such personnel. Provided that if such person 
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is proved to be guilty, the premium paid on such insurance shall be treated as part of the 
remuneration. 

 
4.2 Remuneration to Managerial Personnel, KMP and Senior Management Personnel: 

a)  Fixed pay 
The Managerial Personnel shall be eligible for a monthly remuneration as may be approved by 
the Board on their commendation of the Committee in accordance with the provisions of the 
Act. The breakup of the pay scale and quantum of perquisites including, employer’s 
contribution to P.F, pension scheme, medical expenses, club fees, other non-monetary benefits 
etc. shall be decided and approved by the Board on the recommendation of the Committee and 
approved by the shareholders, wherever required. 
 

b)  Variable Pay 
The Managerial Personnel shall be eligible to a performance linked incentives as may be 
determined by the Board from time to time. 
 

c)  Commission 
The Managerial Personnel may be paid commission if approved by the shareholders. The 
shareholders may authorise the Board to declare commission to be paid to any Managerial 
Personnel of the Board. 
 

d)  Minimum Remuneration 
If, in any financial year, the Company has no profits or its profits are inadequate, the Company 
shall pay remuneration to its Managerial Personnel in accordance with the provisions of 
Schedule V of the Act and if it is not able to comply with such provisions. 
 

e)  Provisions for excess remuneration 
If any director draws or receives, directly or indirectly, by way of remuneration in any financial 
year, any sums in excess of the limit prescribed under this Act, he/she shall refund such sums to 
the Company, within nine months from the completion of the concerned financial year or such 
lower period as may be permitted by the Company, and until such sum is refunded, he/she shall 
hold it in trust for the company. 
 
The Company shall not waive the recovery of any sum refundable to it unless recovery of such 
excess remuneration or the higher remuneration is approved by the members by way of a 
resolution passed in accordance with the provisions of the Act. 
 

f)  The remuneration to KMP and Senior Management Personnel shall be governed by the HR 
Policy of the Company which should involve a balance between fixed and incentive pay 
reflecting short and long-term performance objectives appropriate to the working of the 
Company and its goals. 

 
4.3  Remuneration to Non- Executive / Independent Director: 

a)  Remuneration 
 remuneration shall be in accordance with the provisions of the Act. 
 

b)  Sitting Fees 
The Non- Executive / Independent Director may receive fees for attending meetings of the 
Company. Provided that the amount of such fees shall not exceed ` 1 Lac per meeting of the 
Board or Committee or such amount as may be prescribed under the Act. Additionally, the Non-
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