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Form No. MR-3 
SECRETARIAL AUDIT REPORT 
 

For the Financial Year ended March 31, 2024 
Pursuant to Section 204(1) of the Companies Act, 2013 and Rule 9 of the 

Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 
 

 
 
 
To   
The Members, 
Miven Machine Tools Limited 
C/o Miven Mayfran Conveyors Private Limited 
Sirurs Compound, Karwar Road 
HUBLI -580024  
 
 
I  have conducted the secretarial audit of the compliance of applicable statutory provisions 
and the adherence to good corporate practices by Miven Machine Tools Limited 
(hereinafter called <the company”)  incorporated on July 19, 1985, having its Corporate 
Identification  Number (<CIN=)  as L29220KA1985PLC007036 and its registered office at C/o 
Miven Mayfran Conveyors Private Limited, Sirurs Compound, Karwar Road, Hubli - 580024 
Tarihal Industrial Area, Tarihal, Hubli-580026 for the Financial Year 2023-24. Secretarial 
Audit was conducted in a manner that provided me a reasonable basis for evaluating the 
corporate conducts/statutory compliances and expressing my opinion thereon. 
 
Based on my verification of the  books, papers, minute books, forms and returns filed and 
other records maintained by the Company and also the information provided by the 
Company, its officers, agents and authorized representatives during the conduct of 
secretarial audit, I  hereby report that in my opinion, the company has, during the audit 
period covering the financial year ended on March 31, 2024  complied with the statutory 
provisions listed hereunder and also that the Company has proper Board-processes and 
compliance-mechanism in place to the extent, in the manner and subject to the reporting 
made hereinafter: 
 
I have examined the books, papers, minute books, forms and returns filed and other records 
maintained by the Company for the financial year ended on March 31, 2024 according to the 
provisions of: 
 
(i)  The Companies Act, 2013 (<the Act=) and the rules made thereunder; 
(ii) The Securities Contracts (Regulation) Act, 1956 (8SCRA9) and the rules made   

thereunder; 
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder; 
(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made 

thereunder to the extent of Foreign Direct Investment, Overseas Direct Investment and 
External Commercial Borrowings: Not Applicable 
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Umesh Parameshwar  Maskeri             
Practicing Company  Secretary              

 
 
 
 
(v) The following Regulations and Guidelines prescribed under the Securities and Exchange 

Board of India Act, 1992 (8SEBI Act9):-  
 

(a) The Securities and Exchange Board of India (Substantial Acquisition of 
Shares and Takeovers) Regulations, 2011; 

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) 
Regulations, 2015; 

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure 
Requirements) Regulations, 2018; 

(d) The Securities and Exchange Board of India (Share Based Employee 
Benefits and Sweat Equity) Regulations, 2021: Not Applicable 

(e) The Securities and Exchange Board of India (Issue and Listing of Non-
Convertible Securities) Regulations, 2021: Not Applicable 

(f) The Securities and Exchange Board of India (Registrars to Issue and Share 
Transfer Agents) Regulations, 1993 regarding the Companies Act and 
dealing with client;  

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) 
Regulations, 2021; Not applicable during the year  
The Securities and Exchange Board of India (Buy-back of Securities) 
Regulations, 2018;  Not applicable during the year 

(h) The Securities and Exchange Board of India (Depositories and Participants) 
Regulations, 2018 

(i) The Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (<SEBI LODR=) 
 

 
I have relied on the representation made by the Company and its officers for the 
systems and the mechanism formed by the Company for the compliances under the 
applicable Acts/laws and regulations to the Company. The list of major head/groups of 
Acts/laws and regulations applicable to the Company are furnished below: 
 

i) Micro, Small and Medium Enterprises Development Act, 2006 
ii) Industrial Disputes Act, 1947 
iii) Trade Marks Act, 1999 

  
 
I have also examined compliance with the applicable clauses of the following: 
 

(i) Secretarial Standards issued by The Institute of Company Secretaries of India – 
with effect from July 1, 2015;  
 

(ii) The Listing Agreements entered into by the Company with BSE Ltd  as well as the SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015  
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Corporate Restructuring and Takeover: 
During the period under review, following developments have taken place in the matter of 
takeover of the Company by the acquirers viz. (1) Mr. Sundeep Reddy and (2) Mr. Sahil 
Arora: 
 
The promoters of Miven Machine Tools Limited (<Target Company=) entered into a Share 
Purchase Agreement (<SPA=) to sell 22,52,600 equity shares of Rs 10 each with Mr. K. 
Sundeep Reddy and Mr. Sahil Arora (8acquirers=) at a consideration of Rs 5/-  per share on 
September 07, 2023. This SPA triggered open offer under the  provisions of  Regulation 3 
and 4 of SEBI (Substantial Acquisition and Takeover ) Regulations,  2011 (<SEBI Takeover 
Regulations <).   Public announcement and open offer for acquiring the balance 7,50,900 
equity shares of Rs 10 each from the public shareholders was made by the acquirers and 
the same was filed with the BSE Limited on September 07, 2023. Detailed Public statement 
was published in the newspapers on September 13, 2023 and copies of the same were filed 
with BSE on September 14, 2023. Draft letter of offer was filed with SEBI by Saffron Capital 
Advisors Private Limited, the merchant bankers appointed by the acquirers on September 
22, 2023  fixing the price of open offer as Rs 17.08 per share and the same was approved 
by SEBI on November 03, 2023. Letter of offer for tendering the shares in the open offer 
dated November 06, 2023 is  proposed to be despatched by the acquirers  to the public 
shareholders on November 11, 2023. The tendering of shares by the public shareholders is 
commenced on November 20, 2023 and closed on December 04, 2023.  The 
recommendation of the Committee of Independent Directors of the target company at their 
meeting to be held on or before November 16 2023, as per the requirements of Regulation 
26(7) of the SEBI Takeover Regulations, 2011 was  published in the newspapers on 
November 17,  2023. 
 
Accordingly, the acquirers have  acquired 22,52,600 Equity Shares aggregating to 75.00% of 
the existing paid up equity share capital of the company, through Share Purchase 
Agreement dated 07-09-2023 executed between M/s. N A Sirur (Hubli) Private Limited, Mr. 
Vikram Raghavesh Sirur, Mrs. Alka Sirur and Mr. K. Sundeep Reddy & Mr. Sahil Arora.  
 
The details of transfer of shares from the existing promoters to the acquirers are furnished 
below: 

 
Sl 

No. 
Name of the Transferor Name of the 

Transferee 
No. of 
Shares 

Transferred 

Date of 
Transfer 

 
1 M/s. N A Sirur (Hubli) 

Private Limited 
Mr. Sahil Arora 11,26,050 17-01-2024 

2 M/s. N A Sirur (Hubli) 
Private Limited 

Mr. Katta Sundeep 
Reddy 

11,26,050 23-01-2024 

3 Mr. Vikram R Sirur  Mr. Katta Sundeep 
Reddy 

150 24-01-2024 

4 Mr. Vikram R Sirur Mr. Sahil Arora 150 24-01-2024 
5 Mrs. Alka V Sirur  Mr. Katta Sundeep 

Reddy 
100 24-01-2024 

6 Mrs. Alka V Sirur Mr. Sahil Arora 100 24-01-2024 
 Total   22,52,600  
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All the necessary filings and intimations from time to time have been completed with BSE 
and SEBI by the target company, erstwhile promoters, acquirers and merchant bankers in 
compliance with the provisions of SEBI (Substantial Acquisition of shares and Takeover)  
Regulations, 2011 and SEBI (Listing and Disclosure Requirements) Regulations, 2015.   The 
erstwhile promoters as well as the acquirers have filed the necessary forms under 
Regulation 29(2) of (<SAST Regulations=) and also Form C of SEBI (Prohibition of insider 
trading) Regulations with  the BSE within the prescribed timelines.  
 
Restructuring and reconstitution of Board of Directors and KMP 
As a part of the corporate restructuring and change in control, the following directors and 
Key Managerial Personnel have tendered resignation with effect from February 14, 2024 and 
the same were accepted: 
 

1. Mr.  Vikram R Sirur – Managing Director 
2. Mrs. Alka V Sirur : Director 
3. Mr. Anand Kamalapur : Independent Director 
4. Mr. Nandan Balwalli : Independent Director  
5. Mr. Girish Grampurohit : Chief Financial Officer  

 
Consequently, the following directors and Key Managerial Personnel (<KMP=) were 
appointed with effect from February 14, 2024 : 
 

1. Mr. Katta Sundeep Reddy : Managing Director 
2. Mr. Sahil Arora: Director 
3. Mrs. Bindumalini Krishnan:  Independent Director 
4. Mr. Sunil Kumar  Kosuru : Independent Director  
5. Mr. Kiran Kumar Bolaram : chief Financial Office 
6. Mrs. Lakshmi Jyothsna Naraharisetty : Company Secretary  

 
During the period under review the Company has complied with the provisions of the Act, 
Rules, Regulations, Guidelines, Standards except to the following matters and aspects:   
 

1. Delay in filing the Share Holding Pattern for the quarter ended   31-12-2023   
Company was filed with BSE  the Share Holding Pattern for the quarter ended   31-12-2023   
pursuant to Regulation 31 of SEBI LODR  on January 29, 2024 as against the due date of 
January 21, 2024 and there was a delay in submission of SHP of 8 days. 
 

2. Delay in filing the Certificate of confirmation of demat for quarter ended 30-09-
2023   

Company has filed the Certificate of confirmation of demat for quarter ended 30-09-2023   
pursuant to the Regulation 74(5) of the SEBI (Depositories and participants) Regulations, 
2018   with BSE on October 21, 2023 as against the due date of October  15, 2023 and 
there was a delay of 7 days in submission to BSE. 
 

3. Delay in submission of SDD Compliance Certificate 
Company has submitted the compliance certificate regarding SDD for the quarter ended 
December 31, 2023 on February 08, 2024 as against the due date of January 30, 2024. 
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4. Filling of copies of newspaper publications for unaudited financial results  with 
BSE  

Company has not filed with BSE the copies of the  News paper publications for 
unaudited financial results for the quarter ended 30-09-2023 and 31-12-2023 which were 
approved at the Board meetings held on 11-11-2023 and 13-02-2024 respectively. 
 

 
5. Delay in intimation of unaudited financial results  

Company was required to file the unaudited financial results (<UFR=) within 30 minutes of 
conclusion of board meeting in respect of the Board meeting held on 11-11-2023  pursuant 
to Reg 30 (6) read with Clause 4(b) of Para A of Part A of Schedule III of SEBI LODR. There 
was a delay of over 6 hours in filing the intimation. 
 

6. Delay in intimation under Regulation 30  
The resignation of Mrs. Divya Lalwani as Company Secretary was accepted at the board 
meeting held on November 11, 2023 and intimation was filed with BSE on November 17, 
2023 and there was a delay of 6 days in intimation, as stipulated in Reg 30 (6)  read with 
Clause 7 of Para A of Part A of Schedule III. 
 

7. Non filing of Form MSME I 
Company was having dues to Small and micro enterprises during the Half Years ended 
March 31, 2023 and September 30, 2023 but has not filed Form MSME-I as required under 
MCA Order 2 and 3 dated 22 -01-2019. 
 

8. Display on website 
 

Company has not disseminated the information as stipulated in Regulation 46 of the SEBI 
LODR on its website for the Financial year 2023-24. 

 
9. Delay in intimation of outcome of financial results to BSE  

 
Company was required to disclose the financial results to the stock Exchange within 30 
minutes of the conclusion of the Board Meeting as per Regulation 30 read with Para A of 
sub-Para 4(h) of Schedule III of SEBI LODR. It is observed that there was a delay of more 
than 2 hours in submission of financial results in respect of board Meetings held on August 
06, 2022 and February 10, 2023 respectively. 
   
I further report that: 
 
The Board of Directors of the Company is duly constituted with proper balance of Executive 
Directors, Non-Executive Directors and Independent Directors, except as mentioned above. 
The Company has appointed the Woman Director. The changes in the composition of the 
Board of Directors that took place during the period under review were carried out in 
compliance with the provisions of the Act. 
 
Adequate notice is given to all directors to schedule the Board Meetings, agenda and 
detailed notes on agenda were sent at least seven days in advance, and a system exists for 
seeking and obtaining further information and clarifications on the agenda items before the 
meeting and for meaningful participation at the meeting. 
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Majority decision is carried through while the dissenting members9 views are captured and 
recorded as part of the minutes-All the resolutions were passed unanimously. 
 
I further report that based on review of compliance mechanism established by the Company 
I am of the opinion that the Company has adequate systems and processes in the company 
commensurate with the size and operations of the company to monitor and ensure 
compliance with applicable laws, rules, regulations and guidelines. 
  
 

 
 
 
UMESH PARAMESHWAR  MASKERI 
PRACTICING COMPANY SECRETARY 
FCS No 4831 COP No. 12704 
ICSI UDIN   F004831F000914289  
Peer Review Certificate No 653/2020 
 
Place: Mumbai      
Date :  August 07, 2024           

 
 
Note: This report is to be read with our letter of even date which is annexed as ANNEXURE 
A and forms an integral part of this report. 
  

–

 

javascript:BadgerControl.initBadgerControl();


 

 

7 

 

Umesh Parameshwar  Maskeri             
Practicing Company  Secretary              

ANANEXURE A 
 
To   
The Members, 
Miven Machine Tools Limited 
C/o Miven Mayfran Conveyors Private Limited 
Sirurs Compound, Karwar Road 
HUBLI -580024  
 
 
Our report of even date is to be read along with this letter: 
 

1. Maintenance of secretarial records is the responsibility of the management of the 
Company. Our responsibility is to express an opinion on these secretarial records 
based on our audit. 
 

2. We have followed the audit practices and processes as were appropriate to obtain 
reasonable assurance about the correctness of the contents of the secretarial 
records. The verification was done on test basis to ensue that correct facts are 
reflected in Secretarial records. We believe that the processes and practices, we 
followed provide a reasonable basis for our opinion. 
 

3. We have not verified the correctness and appropriateness of financial records and 
Books of Accounts of the Company. 
 

4. Wherever required, we have obtained the management representation about the 
compliance of laws, rules and regulations and happening of events etc. 
 

5. The compliance of the provisions of corporate and other applicable laws, rules, 
regulations, standards is the responsibility of management. Our examination was 
limited to the verification of procedures on test basis. 
 

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

 

 
 
UMESH PARAMESHWAR MASKERI 
PRACTICING COMPANY SECRETARY 
FCS No 4831 COP No. 12704 
Peer Review Certificate No 653/2020 
  
 
Place: Mumbai      
Date :  August 07, 2024        

–
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