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MODIPON LIMITED

CIN: L65993UP1965PLC003082
Regd. Office: Hapur Road, Modinagar- 201 204 (U.P.)
Email: modipon@modimangal.in
vkthareja@modimangal.in
Website: www.modipon.net
NOTICE

Notice is hereby given that the 52" Annual General Meeting of
Modipon Limited will be held on Friday, the 27t September, 2019
at Modipon Compound, Opposite Nagar Palika, Hapur Road,
Modinagar-201204, Uttar Pradesh at 11:30 A.M to transact the
following business:

ORDINARY BUSINESSES

1. To receive, consider, approve and adopt the Audited Financial
Statements of the Company for the financial year ended on
March 31, 2019 alongwith the Report of Board of Directors
and Independent Auditors’ thereon.

SPECIAL BUSINESS

2. Re-appointment of Mr. Vivek Gupta (DIN: 00035916) as
Independent Director

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

“RESOLVED THAT pursuant to the provisions of Sections 149, 152
and all other applicable provisions, if any, read with Schedule IV
of the Companies Act, 2013 and the Rules framed thereunder
(including any statutory modifications or re-enactment
thereof for the time being in force) (“the Act”) and applicable
provisions of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015,
as amended from time to time, approval of members be and is
hereby accorded for the re-appointment of Mr. Vivek Gupta (DIN:
00035916) as an Independent Director of the Company, not liable
to retire by rotation, for a period of five years with effect from
14" August, 2019,

By Order of the Board of Directors
For Modipon Limited

et g

Vineet Kumar Thareja

Dated: 7" August, 2019 Company Secretary

Notes:

1. A member entitled to attend and vote at the Annual General
Meeting (“the meeting”) is entitled to appoint a proxy/
proxies to attend and vote instead of himself/herself. Such a
proxy/ proxies need not be a member of company.

The instrument appointing the proxy, in order to be effective,
should be duly signed and completed and must be deposited
at the Registered Office of the Company not less than forty-
eight hours before commencement of the Meeting.

A person can act as a proxy on behalf of Members not
exceeding fifty and holding in the aggregate not more than
ten percent of the total share capital of the Company carrying
voting rights. A Member holding more than ten percent of
the total share capital of the Company carrying voting rights
may appoint a single person as proxy and such person shall
not act as a proxy for any other person or Member.

2. Corporate Members intending to send their representatives
to attend the meeting pursuant to Section 113 of the
Companies Act, 2013, are requested to send to the Company,
a certified copy of the relevant Board Resolution together
with the specimen signature of the representative(s)
authorised to attend and vote on their behalf at the Meeting.
Proxies submitted on behalf of Corporate Members must be
supported by an appropriate Board Resolution.

3. A statement setting out material facts pursuant to Section
102(1) of the Companies Act, 2013, relating to the Special
Business to be transacted at the Meeting is annexed hereto.

4. The register of members and share transfer books of the

10.

11.

12.

13.

14.
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Company will remain closed from Saturday, 21t September,
2019 to Friday, 27t September, 2019 (both days inclusive).

The notice is being sent to all the members of the Company,
whose names appear on the register of members/ record(s)
of depositories as 23 August, 2019.

The Securities and Exchange Board of India has mandated
submission of Permanent Account Number (PAN) by every
participant in securities market. Accordingly, Members
holding shares in dematerialized form are requested to
submit the PAN to their respective Depository Participants.
Members holding shares in physical form can submit their
PAN to the Company/Registrar & Share Transfer Agent.

Electronic copy of the Notice of the aforesaid Annual
General Meeting of the Company inter alia indicating the
process and manner of e-Voting along with Attendance Slip
and Proxy Form is being sent to all the members, whose
email IDs are registered with the Company/Depositories for
communication purposes unless any member has requested
for a hard copy of the same. For members who have not
registered their email address, physical copies of the Notice
of the aforesaid Annual General Meeting of the Company
inter alia indicating the process and manner of e-Voting
along with Attendance Slip and Proxy Form is being sent in
the permitted mode.

Members are requested to register/update their email address
with the Company (vkthareja@modimangal.in)/Depository
Participants for receiving all future communications from
the Company including Annual Reports, Notices, Circulars,
etc. electronically.

Members may also note that the Notice of the 52" Annual
General Meeting and the Annual Report for financial
year ended March 31, 2019 will also be available on the
Company'’s website www.modipon.net for their download.
The relevant documents referred to in the accompanying
Notice and Explanatory Statement will be kept open for
inspection by the members at the Registered Office of
the Company during normal business hours on working
days except Saturdays, Sundays and Public holidays upto
the date of this Annual General Meeting. The aforesaid
documents will also be available for inspection by Members
at the Meeting. Even after registering for e-communication,
members are entitled to receive such communication in
physical form, upon making a request for the same, by
post free of cost. For any communication, the shareholders
may also send requests to the Company'’s investor email id:
vkthareja@modimangal.in. The Company has a dedicated
e-mail address modipon@modimangal.in for shareholders
to mail their queries or lodge complaints, if any. We will
endeavor to reply to your queries at the earliest.

Voting Rights: Shareholders holding Equity Shares shall
have one vote per share as shown against their holding and
shareholders.

The facility for voting, either through electronic voting
system or ballot or polling paper shall also be made available
at the meeting and members attending the meeting who
have not already cast their vote by remote e-voting shall be
able to exercise their right at the meeting.

The members who have cast their vote by remote-voting
prior to the meeting may also attend the meeting but shall
not be entitled to cast their vote again.

Members can inspect the register of director and key
managerial personnel and their shareholding, required to be
maintained under section 170 of the Companies Act, 2013
during the course of the meeting at the venue.

Members may please note that no gifts/ gift coupons shall
be distributed at the venue of the Annual General Meeting.

Voting Through Electronic Means

In compliance with provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 and
Regulation 44 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Company is pleased
to provide its members facility to exercise their right to vote
at the Annual General Meeting by electronic means and
the business may be transacted through e-Voting Services
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Vi.

vii.

viii.

Xi.

Xii.

provided by National Security Depository Limited (NSDL).
The members may download the notice and cast their
vote electronically. The website address is www.evoting.
nsdl.com. The members may also cast their votes using an
electronic voting system from a place other than the venue
of the Meeting (‘remote e-voting’).

Note: Please read the instructions printed below before
exercising your vote.

The instructions for members for voting electronically are as
under:

In case of members receiving e-mail from NSDL (for members
whose e-mail addresses are registered with the Company):

Open the e-mail and also open password protected PDF file
viz. “MPL.pdf” with your Client ID or Folio No. as password to
open PDF file which contain your user ID and Password for
e-voting. Please note that the password is an initial password.

Launch internet browser by typing the following URL: www.
evoting.nsdl.com.

Click on Shareholder — Login.

If you are already registered with NSDL for e-voting then you
can use your existing user id and password.

If you are logging in for the first time, please enter the user
ID and Password as initial password noted in step (i) above.
Click Login.

The Password change menu will appear on your screen.
Change to a new password of your choice, making sure that
it contains a minimum 8 digits/characters or a combination
of both. It is strongly recommended not to share your
password with any other person and take utmost care to
keep your password confidential.

Once the e-Voting home page opens, click on e-Voting:
Active Voting Cycles.

Select EVEN (E-Voting Even Number) of Modipon Limited
which is “Written on the attendance slip”. For an EVEN, you
can login any number of times on e-voting platform of NSDL
till you have voted on the resolution during the voting period.

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 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: ranjeet@ranjeetcs.com/rkvacs@
gmail.com with a copy marked to evoting@nsdl.co.in.

In case of Members receiving physical copy of the Notice of
Annual General Meeting (for members whose email addresses
are not registered with the Company/Depositories):

Initial password is provided in the enclosed Ballot Form:
EVEN, user id and password.

Please follow all steps from SI. No. (ii) to SI. No. (xii) as
mentioned in (l) above, to cast vote.

In case of any queries, you may refer the Frequently Asked
Questions (FAQs) for Shareholders and e-Voting User Manual
for Shareholders, available at the download section of www.
evoting.nsdl.com.
Other Instructions:

Members of the Company, holding shares either in physical
form or dematerialized form, as on the cut-off date, i.e.
Friday, 20t September, 2019 may avail the facility of remote
e-voting or electronic voting at the meeting.

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, may obtain
the login ID and password by sending a request at evoting@
nsdl.co.in or RTA, MAS Services Limited mentioning his/her
folio number/DPID and Client ID.

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.

c. The remote e-voting period commences on Tuesday, 24
September, 2019 at 09:00 A.M. and ends on Thursday,
26™ September, 2019 at 05:00 PM. The remote e-voting
module shall be disabled after 05:00 PM on Thursday, 26t
September, 2019 for voting thereafter. Once the vote on a
resolution is cast by the Member, he shall not be allowed to
change it subsequently.

d. Members may contact Mr. Vineet Kumar Thareja, Company
Secretary & Compliance Officer at 011-46082222/01232-
243471 and/or at email vkthareja@modimangal.in for any
information or queries pertaining to electronic voting.

e. The facility for voting, either through electronic voting
system or ballot or polling paper shall be made available at
the meeting and members attending the meeting who have
not already cast their vote by remote e-voting shall be able
to exercise their right at the meeting.

f.  The members who have cast their vote by remote e-voting
prior to the meeting may also attend the meeting but shall
not be entailed to cast their vote again.

g. Mr. Ranjeet Kumar Verma, Practicing Company Secretary
(Membership No.: F6814, CP No. 7463) has been nominated
as the Scrutinizer to scrutinize the e-voting process in a fair
and transparent manner.

h. The Scrutinizer shall after the conclusion of voting at the
Annual General Meeting, first count the votes cast at the
meeting, thereafter unblock the votes cast through remote
e-voting and make not later than three days of conclusion of
the meeting, a consolidated scrutinizer’'s report of the total
votes cast in favor and against, if any, to the Chairman or
person authorized by him in writing who shall countersign
the same.

IIl.  The results declared along with the Scrutinizer’s Report shall
be placed on the Company's website http://www.modipon.
net and on the website of NSDL immediately after the
declaration of result by the Chairman and communicated
to the Stock Exchanges (if any), where the shares of the
Company are listed.

By Order of the Board of Directors
For Modipon Limited

ot o

Dated : 7t August, 2019
Place : New Delhi

Vineet Kumar Thareja
Company Secretary

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013

Item No: 2

The Members at the 47" Annual General Meeting held on 30t
September, 2014 approved the appointment of Mr. Vivek Gupta
as an Independent Director of the Company for a period of five
years with effect from the said date. Mr. Gupta will complete his
present term on 13 August, 2019.

The Board of Directors of the Company (‘the Board’) at the
meeting held on 07" August, 2019, on the recommendation of
the Nomination & Compensation Committee, recommended for
the approval of the Members, the re-appointment of Mr. Gupta
as an Independent Director of the Company with effect from 14t
August, 2019, in terms of Section 149 read with Schedule IV of
the Companies Act, 2013 (‘the Act’), and Regulation 17 of the
Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (‘Listing Regulations
2015’), or any amendment thereto or modification thereof.

The Board is of the view that the continued association of
Mr. Gupta would benefit the Company, given the knowledge,
experience and performance of Mr. Gupta, and contribution to
Board processes by him. Declaration has been received from Mr.
Gupta that he meets the criteria of Independence prescribed
under Section 149 of the Act read with the Companies



(Appointment and Qualification of Directors) Rules, 2014 and
Regulation 16 of the Listing Regulations 2015. In the opinion
of the Board, Mr. Gupta fulfils the conditions specified in the
Act, the Rules thereunder and the Listing Regulations 2015
for re-appointment as an Independent Director and that he is
independent of the management of the Company.

Mr. Gupta does not hold any share in the company, either in his
individual capacity or on a beneficial basis for any other person.

None of the Directors, except Mr. Vivek Gupta is concerned or
interested in this resolution. The Board recommends resolution
under Item no. 2 for approval of members as a Special Resolution.

Details of director seeking Appointment/Reappointment at the
Annual General Meeting

Name of Director Vivek Gupta
Date of Birth and Age 30/07/1968 and 51
Expertise in specific functional area | 29 Years

Qualifications B. Com (Hons)
No. of shares held in the Company | Nil
Directorship in other companies

Delton Cables Limited
. Saneh Industrial
Investment Limited

3. Viga Trade Solutions
Private Limited

4. Band M Trading And
Investment Co Ltd

5. Ram Kumar Gupta And
Sons Limited

6. Siv India Private Limited

7. Ncube Planning And
Design Private Limited

8. Delton International Ltd

9. Vishranti Trading
Enterprises Limited

10. Inkit Creative Private
Limited

11. Connect Workplace
Solutions Private Limited

12. Nelson Planning And
Design Private Limited

13. Senor Microwaves Private

N =

Limited
Membership/Chairmanship of 3
committees in other companies
Relationship with other NA

Directors, Manager and other
Key Managerial Personnel of the
company

Terms and conditions of
appointment including
remuneration sought to be paid

Sitting Fees only

Remuneration last drawn NA

Date of first appointment on the 14/08/2014
Board

Number of Board meeting

attended during the year:

2018-19 5

2019-20 2

The Board recommends this Special Resolution for your approval.

By Order of the Board of Directors
For Modipon Limited

‘Anu‘—t@f

Dated : 7t August, 2019
Place : New Delhi

Vineet Kumar Thareja
Company Secretary
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DIRECTORS’ REPORT
To the Shareholders,

Your Directors have pleasure in presenting the 52nd Annual Report
with Audited Financial Statements for the financial year ended
31st March, 2019.

FINANCIAL HIGHLIGHTS

FINANCIAL HIGHLIGHTS 2018-19 2017-18
T Lacs % Lacs
Turnover - -
Other Income 5.77 21.42
Gross Profit (Loss) before Dep. (493.87) (518.87)
Depreciation 1.48 1.36
Profit/(Loss) after Depreciation (495.35) (520.23)
Add/(Less) Exceptional Income/ (Losses) (300.20) 61.17
Profit/ (Loss) before Tax (795.55) (459.06)
Less/ (Add) :
Provision for Taxation- Fringe Benefit Tax - -
Extra Ordinary item Taxes for earlier Year - -
Net Profit/(Loss) after Tax (795.55) (459.06)

CLOSURE OF MANUFACTURING OPERATIONS

As reported earlier, the factory of the Company had been
permanently closed down after seeking requisite permission
from Government of Uttar Pradesh under the provisions of the
Uttar Pradesh Industrial Disputes Act, 1947. The Company is now
exploring to develop the Medicity project in the Modinagar so as
to have optimal utilization of its real estate and same is pending
with the Government for approvals.

CURRENT STATUS OF OPERATIONS

Since the Company owns substantial real estate, in its Endeavour
to rehabilitate the Company and to tap its resources to augment
finances so as to be able to liquidate its huge liabilities and to
utilize the surplus for taking up new business activity in the
Company, as authorized by the Memorandum of Association of
the Company, the Board of Directors of the Company has taken
on record some new project i.e. Medicity. The Company proposes
to commence new project at an opportune time.

BOARD MEETINGS

The Board of Directors met 5 (Five) times during the period from
15t April, 2018 to 315t March, 2019. The Directors met on 28t
May, 2018, 18" July, 2018, 14% August, 2018, 13" November,
2018 and 11t February, 2019.

DIVIDEND

In view of the Losses suffered by the Company in the past, your
Directors are unable to recommend any Dividend on Equity
Share Capital.

OPERATIONS

During the year under review, the Company had not earned any
revenue from the operations and has reported a loss after tax
of Rs. (795.55) lacs after taking into account exceptional losses.

SHARE CAPITAL

As on March 31, 2019, the Authorized Share Capital of the
Company was Rs.25,00,00,000 and having issued & paid up
share capital of the Company was Rs. 12,29,46,090 consisting of
1,15,76,689 equity shares of Rs.10/- each and 71,792 preference
shares of Rs. 100 each.

DIRECTORS & KEY MANAGERIAL PERSONNEL

The Board of Directors of the Company at present has 6 members.
After the last Annual General Meeting of the Company during
the year there has been certain change in the Board of Directors
of the Company.
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S. | Name of Director | Category Date of Appointment/
No Cessation

1. | Sh. Sanjay Prasad
2. | Sh. Ranvir Prasad

3. | Dr. Mahendra
Kumar Modi

4. | Mr. Vivek Gupta

Nominee Director | Appointed on 07.08.2019
Cessation: 07.08.2019
19.08.2019

Nominee Director

Chairperson

Independent
Director

Reappointed w.e.f.
14.08.2019

Sh. Sanjay Prasad was appointed as the nominee director on the
board in place of Sh. Ranvir Prasad.

KEY MANAGERIAL PERSONNEL

In pursuance of requirement of Section 203 of the Companies
Act, 2013, Mr. Manish K. Modi, Managing Director, Mr. Vineet
Kumar Thareja, Company Secretary and Mr. Kamala Kant Tripathi,
Chief Financial Officer were designated as Key Managerial
Personnel of the Company.

DECLARATION FROM INDEPENDENT DIRECTORS ON ANNUAL BASIS

As required under Section 149(7) all the Independent Directors on
the Board of the Company have issued their annual declaration
stating that they meet all the criteria of independence as required
under the Act.

STOCK EXCHANGE LISTING

The Securities of the Company are listed with the Bombay Stock
Exchange.

COMMITTEES OF THE COMPANY
A. AUDIT COMMITTEE

In compliance with Section 177 of the Companies Act, 2013
and Regulation 18 of SEBI (Listing Obligations and Disclosures
Requirements) Regulations, 2015, the Audit Committee consist
of three Independent Directors and one Non-executive Director
during the year 2018-19. Mr. Shashi Kant Ranjan is the Chairman
of the said Committee with Mr. Vivek Gupta, Dr. M. K. Modi and
Mr. Ranvir Prasad, being other members of the said Committee.
The said Committee met on 28" May, 2018, 14" August, 2018,
13% November, 2018 and 11 February, 2019.

Now, in terms of the UPSIDC Letter dated 01.08.2019 Sh. Sanjay
Prasad, Managing Director of UPSIDC has been appointed as the
nominee director on the Board of the Company on 07.08.2019
in place of Sh. Ranvir Prasad. Further Dr. M. K. Modi also resigned
from the Board w.e.f. 19.08.2019. There were no occasions
during the year where the Board of Directors did not accept the
recommendations of the Audit Committee.

B. NOMINATION AND REMUNERATION COMMITTEE

In compliance with Section 178(1) and Regulation 19 of SEBI
(Listing Obligations and Disclosures Requirements) Regulations,
2015, the Nomination & Remuneration Committee consist of
two Independent Directors and one Non-executive Directors
during the year 2018-19. Mr. Shashi Kant Ranjan, Chairman,
Mr. Vivek Gupta is the member of the said Committee with
Dr. M.K. Modi as Members of the Committee.

The said Committee met on 28" May, 2018 and 11t February, 2019.
Dr. M. K. Modi has resigned from the Board w.e.f. 19.08.2019.

The said Committee laid down the Policy on Remuneration
stating therein the positive attributes required for the Managing
Director, Independent Directors and Key Managerial Personnel.
The said policy also states the modus operandi for determining
the remuneration to the above said personnel. The Policy on
remuneration of the Company can be viewed on the Company’s

website www.modipon.net.
C. STAKEHOLDERS' RELATIONSHIP COMMITTEE

In compliance with Section 178(5) of the Companies Act,
2013, the Stakeholders’ Relationship Committeeconsist of
three members during the year 2018-19. Dr. M. K. Modi is the
Chairman of the said Committee with Mrs. Aditee Modi and
Mr. Shashi Kant Ranjan as Members of the Committee.

The said Committee met on 11.02.2019.

Dr. M. K. Modi has resigned from the Board w.e.f. 19.08.2019.
D. RISK MANAGEMENT COMMITTEE

The Company has also constituted a Risk Management
Committee consisting of three members. Dr. M. K. Modi is the
Chairman of the said Committee with Mr. Vivek Gupta and
Mrs. Aditee Modi as Members of the Committee.

Dr. M. K. Modi has resigned from the Board w.e.f. 19.08.2019.

The said Committee laid down the Policy on Risk Management
stating therein the objectives and purpose of the said policy. The
main objective of this policy is to ensure sustainable business
growth with stability and to promote a pro-active approach
in reporting, evaluating and resolving those risks which are
material in nature and are associated with the business. In order
to achieve the key objective, the policy establishes a structured
and disciplined approach to Risk Management, in order to guide
decisions on material risk related issues.

RISK MANAGEMENT POLICY

The Risk Management Policy of the Company can be viewed on
the Company’s website www.modipon.net.

VIGIL MECHANISM

In compliance with Section 177 (9) of the Companies Act, 2013
and Regulation 22 of SEBI (Listing obligations and Disclosures
Requirements) Regulations, 2015, the Company has framed a
whistleblower policy which can be viewed on Company’s website
www.modipon,net. In terms of the said policy the Directors and
employees are given direct access to the Chairman of the Audit
Committee to report on alleged wrongdoings.

EXPORTS

On account of closure of the manufacturing operations of the
Company, there has not been any export during the year. The
FOB value of exports during the previous financial year was nil.

WHISTLE BLOWER POLICY

The Company has a Whistle Blower Policy, including vigil
mechanism to report genuine concerns of grievances, providing
direct access to the Chairperson of the Audit Committee in
appropriate and exceptional cases. The Whistle Blower Policy has
been posted on the website of the Company www.modipon.net.

INTERNAL FINANCIAL CONTROL

The Company has appointed last year M/s Shashi Kant &
Associates as the internal auditor of the Company.

NOMINATION & REMUNERATION POLICY

Nomination & Remuneration Policy of the company, as formulated
and approved by Nomination and Remuneration Committee in its
meeting held on 15t August, 2015, governs Directors’ appointment
including criteria for determining their qualifications, positive
attributes, their independence and remuneration for the Directors,
KMPs and other employees. The policy is attached as Annexure 1.
The Nomination and Remuneration Policy is posted on Company'’s

website www.modipon.net.
PARTICULARS OF LOAN, GUARANTEES OR INVESTMENTS

Details of loan(s), guarantee and investments are given in the
notes to Financial Statements.

AMOUNT, IF ANY, PROPOSED TO BE TRANSFERRED TORESERVES:

During the year under review, the Company has not transferred
any money towards General Reserve.

PERSONNEL

Rule 5 of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 isapplicable on listed companies.

The Company has 4 (Five) No. of employee as on 31.03.2019.

Subsequent to the closure of the Manufacturing Operations
of the Company, all issues of ex-workmen/employees have
been amicably resolved. The total dues of these workmen/
employees (other than 5 workmen who have not yet collected



their payment) have been paid. These 5 ex-workmen/employees
had approached DRT-Il, New Delhi seeking order for payment of
dues in excess of the legal dues as paid to the other workmen/
employees. Hon’ble DRT had directed them to approach the
Labour Commissioner for adjudication of their dues. None has
approached the Labour Commissioner as directed by DRT.

Details as required pursuant to MCA Notification G.S.R. 646(E)
dated 30" June, 2016 Rule 5(2) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014, none
of the employee was in receipt of remuneration of Rs. One Crore
and Two Lacs or more per year throughout the year or Rs. Eight
Lacs and Fifty Thousand per month for the part of the year.

Further, none of the employees holds by himself or along with
his spouse and dependent children, not less than 2% of equity
shares of the Company.

It is hereby affirmed that the remuneration paid is as per the
Remuneration Policy of the Company.

Particulars about Key Managerial Personnel

a. Pursuant to the Rule 5(1) Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014,
the information required to be disclosed by every Listed
Companies in its Board Report are as follows:-

Name of Director/ | Remuneration % age Ratio of

KMP and of Directors/ | increasein | Remuneration

Designation KMPs for FY | remuneration | to the median
2018-19 in FY 2018-19 | remuneration

of employee

Mr. Manish Kumar NIL NIL -

Modi — Managing

Director

Mr. Vineet Kumar | Rs. 12,00,000 N.A** -

Thareja — Company

Secretary **

Mr. Kamala Kant Rs. 1,66,666 NLA *** -

Tripathi -Chief

Financial Officer***

** Remuneration paid to him includes Medical Reimbursement.

*** Appointed as CFO (KMP) w.e.f. 11.02.2019, remuneration
taken as above is for a period of (2) Two Months.

b. The Median remuneration (based on salary) of employees
of the Company during the financial year 2018-19 was Rs.
5,40,000/-.

c. The percentage increase in the median remuneration (based
on salary) of employees in the financial year 2018-19 was NIL.

d. Average percentile increase already made in the salaries of
employees other than the managerial personnel in the last
financial year and its comparison with the percentile increase
in the managerial remuneration and justification thereof
and point out if there are any exceptional circumstances for
increase in the managerial remuneration:

Since Company is a non-operational company and in view
of losses, nominal increase was made in the managerial
remuneration while the remuneration of Managing Director
is NIL.

e. Itis hereby affirmed that the remuneration paid is as per the
Remuneration Policy of the Company.

FIXED DEPOSITS

At the beginning of the financial year, the balance on account of
Fixed Deposits accepted from the Public and Members stood at
Rs. Nil. There was no deposit liable to be transferred to the credit
of Investors’ Education and Protection Fund.

The Company has not accepted any deposits during the year as
envisaged under Sections 73, 74 & 76 of the Companies Act, 2013.

MATERIAL CHANGES AND COMMITMENT, IF ANY, AFFECTING
FINANCIAL POSITION OF THE COMPANY FROM THE END OF
FINANCIAL YEAR AND TILL THE DATE OF THIS REPORT:
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There has been no material change and commitment, affecting
the financial performance of the Company occurred between the
end of the Financial Year of the Company to which the Financial
Statements relate and the date of this Report.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN
EXCHANGE EARNINGS AND OUTGO

In view of the permanent closure of the Manufacturing Operations,
provisions relating to furnishing of the details of (i) Conservation
of Energy, (ii) Research & Development and Technology Absorption
and (iii) Foreign Exchange Earning and Outgo in accordance with
the Companies (Disclosure of Particulars in the Report of the Board
of Directors) Rules, 1988 are not applicable.

AUDITORS AND AUDIT REPORT

M/s B.M. Chatrath & Co., Chartered Accountants, Noida (Firm
Regn. No.301011E) were Appointed as the statutory auditors for
a period of Five (5) years in the Annual General Meeting held
on 30" September, 2016. The requirement for ratification of
appointment of Auditors by Members at each Annual General
Meeting has been omitted as per Section 40 of the Companies
(Amendment) Act, 2017 (notified on May 7, 2018).

With reference to the qualifications contained in the Auditors’
Report, the Directors wish to state that the Notes on Accounts
and Significant Accounting Policies referred to by the Auditors in
their Report are self-explanatory and hence do not call for any
further comment.

COST AUDIT

In view of permanent closure of operations, the Company had
applied for exemption from the requirement of Cost Audit.
Accordingly, appointment of Cost Auditor is not envisaged.

Reporting of frauds:

There was no instance of fraud during the year under review,
which required the Statutory Auditors to report to the Audit
Committee and /or Board under Section 143(12) of the Act and
Rules framed thereunder.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to Section 134(5) of the Companies Act, 2013, the
Directors of your Company declare as under:

(i) that in the preparation of the Annual Accounts, the
applicable Accounting Standards had been followed along
with proper explanation relating to material departures;

(i) that 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;

(iii) that the Directors had taken proper and sufficient care
for the maintenance of adequate Accounting Records in
accordance with the provisions of the Companies Act,
1956 for safeguarding the Assets of the Company and for
preventing and detecting fraud and other irregularities;

(iv) thatin view of the permanent closure of the Manufacturing
Operations of the Company, the Directors had not prepared
the Annual Accounts on a going concern basis.

(v) thatthe Directors have laid down internal financial controls to
be followed by the Company and that such internal financial
controls are adequate and were operating effectively;

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

SUBSIDIARY COMPANIES
The Company does not have any Subsidiary Company.

EXTRACT OF THE ANNUAL RETURN

Pursuant to section 92(3) of the Companies Act, 2013 and Rule
12(1) of the Companies (Management and Administration)



modipon
limited

Rules, 2014, the Extract of the Annual Return of the Company
made up as at the end of the Financial Year i.e. 31st March, 2019
is attached by way of Annexure — 1 in Form MGT-9 to this report.
The same is available on www.modipon.net.

SECRETARIAL AUDIT

Pursuant to the provisions of Section 204 of the Companies Act,
2013 and Rules made there under, the Company had appointed
M/s. Ranjeet Verma & Associates., Practicing Company Secretary
(FCS No. 6814, CP No.7463) of Ghaziabad as Secretarial Auditors
of the Company for the period from 1t April, 2019 to 315t March,
2020.

M/s. Ranjeet Verma & Associates, have submitted their
Secretarial Audit Report and have issued their certificate as
per the prescribed format in MR-3 to the shareholders of the
Company, which is annexed to this Report as Annexure -2. They
have confirmed that the Company has proper board processes,
a compliance mechanism in place and has also complied with
the relevant statutes, rules and regulations applicable to the
Company. They have also confirmed that the Company has
complied with the necessary secretarial standards, as applicable.

For the Financial Year 2019-20 also Company has appointed
M/s. Ranjeet Verma & Associates, Vaishali (Ghaziabad) as
Secretarial Auditors of the Company.

SIGNIFICANT & MATERIAL ORDERS PASSED BY THE REGULATORS

During the year under review, there have been no significant and
material orders passed by any regulators/courts/tribunals that
could impact the Company’s operations in future.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

During the period under review, the Company has not made any
loan to any third party as envisaged under Section 186 of the
Companies Act, 2013.

The Company has not given any guarantee during the year.
RELATED PARTY TRANSACTIONS

As required under Section 188 of the Companies Act, 2013
and Regulation 23 of SEBI (Listing Obligations and Disclosures
Requirements) Regulation, 2015, the Company places before
the Audit Committee the list of related parties with whom
arrangements have been made for sharing of expenses of
maintaining of Office and transactions of loan etc. The Audit
Committee accords its omnibus approval for such related party
transactions on an annual basis. The updates on the transactions
with the related parties are placed before the audit committee
on a quarterly basis, if any. The details are also placed before the
Board of Directors for its information.

As required under the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Company has formulated
a policy on related party transactions and the same was
approved by the Audit Committee and the Board of Directors.
The said policy has been uploaded on Company’s website www.
modipon.net.

No related party transaction in the context of Section 188 of
the Companies Act, 2013 and Regulation 23 of SEBI (Listing
Obligations and Disclosures Requirements) Regulation, 2015 has
been entered during the year under review. Pursuant to Clause
(h) of sub-section (3) of Section 134 of the Act, Form no. AOC-2
showing NIL details of related party transactions for the Financial
Year 2018-19, is enclosed as Annexure — 3.

FORMAL ANNUAL EVALUATION

As required under Section 134 (p) of the Companies Act, 2013
read with Regulation 17 and 19 and part D of Schedule Il of SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015, the Board of Directors approved the evaluation criteria as
recommended by the Nomination and Remuneration Committee
for evaluating the performance of the Board of Directors, its
Committees and the performance of Independent Directors.

Accordingly, as required under Schedule IV of the Companies
Act, 2013 read with Regulation 17 and 19 andpart D of Schedule
Il of SEBI(Listing Obligations and Disclosure Requirements)
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Regulations, 2015, the Independent Directors evaluated
performance of the non-independent Directors and the Board as
a whole. They also reviewed the performance of the Chairman of
the Company and also assessed the quality, quantity and timelines
of flow of information between the Company Management and
the Board that was necessary for the Board to effectively and
reasonably perform their duties.

Also, as required, the Board assessed the performance of the
Independent Directors as per the criteria laid down and have
recommended their continuation on the Board of the Company.

The Board of Directors assessed the performance of the individual
Directors on the Board based on parameters such as, relevant
experience and skills, ability and willingness to speak up, focus
on shareholder value creation, governance standards, knowledge
of business, processes and procedures followed, openness of
discussion/integrity, relationship with management, impact on
key management decisions etc. The members of the Committee
of Audit, Nomination & Remuneration and Stakeholders
Relationship were also assessed on the above parameters and
also in the context of the Committee’s effectiveness vis-a-vis the
Act and the listing requirements.

Disclosure on confirmation with the Secretarial Standards:

Your Directors confirm that the Secretarial Standards issued by
the Institute of Company Secretaries of India have been duly
complied with.

CORPORATE GOVERNANCE

The Report on Corporate Governance together with the Statutory
Auditors’ Certificate thereon are annexed hereto and forms part
of this Report. The Management Discussion and Analysis Report
are annexed hereto and forms part of this Report.

The Company has also adopted the mandatory policy on Sexual
Harassment of Women at Workplace (Prevention, Prohibition
& Redressal) Act, 2013. Employees have been sensitized on
the provisions of this enactment and the Company has also
constituted an internal complaints committee with effect from
28™" May, 2015 to deal with complaints, if any, under the said
Act. There was no complaint received during the year to report.

ADEQUACY OF INTERNAL CONTROLS

Your Company has in place adequate internal control systems
combined with delegation of powers and periodic review of
the process. The control system is also supported by internal
audits and management reviews with documented policies and
procedures.

ISSUE OF SHARES

During the year under review, the Company has not issued any
Sweat equity shares or shares with differential rights or under
Employee Stock Option Scheme nor did it buy-back any of its
shares.

STATUTORY DISCLOSURES

None of the Directors are disqualified under the provisions of
Section 164(2) of the Companies Act, 2013. The Directors have
made the requisite disclosures, as r