The Corporate Serv:u.ces Dept S0 National |
"~ BSELtd. SRR Exchange Plaza, E N e
.~ Phiroze ]ee}eebhoy Towers, (RREE R s Block:_G.iiBandra Kurla Compiex, Tl

. Dalal Street, - R RN "._;-'-Bandra E), MHEE S
A .rMumbal 400 001 S et Mumbm»- 400 051

S J;;fosecunty cOde 532456 _. - ?-'*'_2'__-.{.'_'--‘.f.-i'-_-"f.Symbol COMPINFO' o A
- ISIN: INE070C0103'7 L

i "-Sub Subm1551on of the 215‘t Atmual Report of Compuage Infocom .lelted for the .
fmanczal vear 2019-2020 P R e

b ”"'if"_‘Dear SIr/ Ma am, 'j-'.jﬁj._.j i :' L

-'”Pursuant to Regulation 34 of S _ormes and Exchange Board o""-:Indla _'..(L1stmg:"-_ '5

o _Obhgahons and Disclosure Requirements) Regulatlons, 2015, we are. enclosing herewith - N

copy of 21 Annual Report of the Company for the financial year 2019-2020. This is to
inform you that 21st Annual General Meeting of the Company is ‘scheduled to be held
~onTuesday, 1 8th August 2020 at 11 00 a.m. through Vldeo Conferencmg / Other Audlo
'-_-_:_;:VlsualMeans R e U
: .'.-Request you o:'take the above on record
L :izilehankmg you,

o '-_-'-For Compuage Infoco__' anted

Chle” -:rFm'a.nce Offlcer P

-'.;'Place Mumbal e
'- -_-"Encl ASabOVe SR

: _D 601.’602 & G 601/602
lichis comoiate Park, :

- Giaharm fith Steel Compound . HE
Westain express Highway. Gorsgoon iEJ. o
Mumbal = 400.063: India.

TPh+91-22:4711:4444 -

Foxi+91-22-6711 4445 )

Info@compliageindia.com -

“www.cornpuageindio.com: - - 0
CiN 1,99999MH1999P1.CI 3591 4



ERN| Speed
K@}\‘ Reliabily
\\é Value Performance

COMPUAGE INFOCOM LTD

ANNUAL REPOR

2019-20

.,
e ______}{_’_j\ At N ke v
F:/ 3 ‘,\ [ ~
’y \__///// - ) -..;j‘:w;’ p , | v

ENHANCED COMMITMENT |




(«.—‘ Speed
\_E‘)\\ Reliability
N Value Performance

COMPUAGE INFOCOM LTD.

Annual Report 2019-2020

INDEX
Corporate Information...............coooiiiiiiiiiiiiii 2
Directors” RePort.........coouiuiiiiiiiiii 3-20
Corporate Governance Report..............oooo 26-56
Management Discussion and Analysis...............c.cooiiiiiiiiiiii .. 70-79
Standalone Financial Statements.................c.cooiiiii 80-126
Consolidated Financial Statements.............c.ccooviiiiiiiiiiiiiiiie, 127-172
Notice of 215t Annual General Meeting.................c.coooiiiiiiin. 173-197



(c' Speed
‘\ff)‘\ Reliability

> Value Performance

COMPUAGE INFOCOM LTD.
Annual Report 2019-2020

CORPORATE INFORMATION

BOARD OF DIRECTORS

Mr. Atul H. Mehta
Chairman and Managing Director
DIN: 00716869

Mr. Bhavesh H. Mehta
Whole-Time Director
DIN: 00740861

Mr. Ganesh S. Ganesh
Independent Director
DIN: 00010877

Mr. Vijay Agarwal
Independent Director
DIN: 00058548

Mrs. Preeti Trivedi

Independent Director (Resigned w.e f.
22.08.2019)

DIN: 00179479

Mrs. Fatima Hussaini Nasab

Independent Director (Appointed w.e.f.

23.08.2019)
DIN: 08507217

KEY MANAGERIAL PERSONNEL

Mr. Sunil Mehta
Chief Financial Officer

Ms. Disha Shah
Company Secretary (Resigned w.e.f.
23.11.2019)

Ms. Ruchita Shah
Company Secretary Appointed w.e.f.
23.11.2019)

STATUTORY AUDITORS

M/S. BHOGILAL C. SHAH AND CO.
Chartered Accountants

SECRETARIAL AUDITOR

Mr. Virendra Bhatt
Practising Company Secretary

REGISTRAR AND SHARE TRANSFER

AGENT

Link Intime India Private Limited

C 101, 247 Park, L.B.S. Marg, Vikhroli
(West), Mumbai - 400 083.

Tel: +91 022 49186270 Fax: +91 022
49186060

Email: rnt.helpdesk@linkintime.co.in

CIN
L99999MH1999PLC135914

BSE CODE
532456

NSE SYMBOL
COMPINFO

DIVIDEND RECOMMENDED
Rs. 0.20 per share

AGM DATE
18t August, 2020


mailto:rnt.helpdesk@linkintime.co.in

(‘:_' Speed

7 ;

\ l.a)’\ Reliability
N \ 7
e

Value Performance

COMPUAGE INFOCOM LTD.
Annual Report 2019-2020

Dear Members,

DIRECTORS’” REPORT

Your Directors hereby present the 21st Annual Report on the business and operations
of your Company along with the Audited Financial Statements for the financial year
ended March 31, 2020.

FINANCIAL HIGHLIGHTS:

The highlights of the Financial Results are as tabulated below:

(Rs. in Lakh)

Particulars

Standalone

Consolidated

31st March 2020 31st March 2019

31st March 31st March
2020 2019

Revenue
from
Operations &
Other
Income

4,24,923.40 4,53,124.28

4,24,923.40 4,53,136.64

Less:
Expenses

4,14,399.08 4,43,779.32

4,14,424.15 4,43,781.12

Profit before
Interest,
Taxation &
Depreciation

10,524.32 9,344.96

10,499.25 9,355.52

Less: Finance
Costs

6085.07 5,425.88

6085.07 5,425.88

Less:
Depreciation

419.05 414.22

419.05 414.22

Profit before
Tax

4020.20 3,504.86

3,995.13 3,515.42

Less: Tax
Expense

944.18 1,246.52

944.18 1,246.52

Profit after
Tax
Provision

3,076.02 2,258.34

3,050.95 2,268.90

Less: Other
Comprehensi
ve Income

(212.97) -

(212.97)
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Balance 12,363.67 10,616.57 12,440.32 10,682.66
brought
forward

Amount 15,226.72 12,874.91 15,278.30 12951.56
available for
Appropriatio
n:

Less: (228.45) (228.45)
Provision for
Gratuity

Dividend for (259.90) (234.96) (259.90) (234.96)
Financial
year  2018-
2019

Dividend (52.91) (47.83) (52.91) (47.83)
Tax for
Financial
year  2018-
2019

Less: - - - -
Minority
Interest

Balance 14,913.91 12,363.67 14,965.49 12,440.32
Carried to
Balance Sheet

EPS (Basic) 441 3.48 437 3.49

EPS (Diluted) 441 3.48 437 3.49

BUSINESS PERFORMANCE:

Standalone:

The Company’s Net Comprehensive Income increased by 26.78% standing at Rs.
2863.05 Lakh as compared to Rs.2258.34 Lakh in the previous year. The Company
registered a drop in revenue by 6.22%. The Company’s revenue decreased to
Rs.4,24,923.40 Lakh as compared to Rs.4,53,124.28 Lakh in the previous year marking a
decrease by Rs.28,200.88 Lakh.

Consolidated:

The Company’s Net Comprehensive Income has increased by 25.09% as the Net Profit
after Tax stood at Rs.2,837.98 Lakh as compared to Rs.2,268.90 Lakh in the previous
year. The consolidated drop in revenue was 6.23%. Our consolidated revenue has

4
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decreased to Rs.4,24,923.40 Lakh as compared to Rs. 4,53,136.64 Lakh in the previous
year. Overall the year gone by has been good and your Directors are hopeful of
favourable time in future too.

DIVIDEND:

For the financial year 2019-20, your Directors have recommended a dividend of Rs.0.20
paisa per share on face value of Rs.2/- per share of the Company, i.e. 10 per cent of the
face value. The said dividend on Equity Shares is subject to the approval of the
Shareholders at the Annual General Meeting (AGM).

TRANSFER TO RESERVES:

The whole profit after tax has been transferred to Surplus in the Statement of Profit &
Loss. No amount is transferred to General Reserves Account.

BUSINESS STRATEGY:

Compuage is a leading technology products distribution company in India by
technology products primarily, we carry the IT and mobility products. During the year
under review, Company has signed up new relationships with vendors for distribution
of products in India. Its business strategy is based on following principles:

e Partnering up new viable businesses and build lasting relationships with
existing, new and potential partners.

e To reach rural market, penetrate deeper in the current markets and trying to
grow the business in the existing product line.

e Increase our reach and penetration from 600 cities and 12500 partners to 1000
cities and 15000 partners by 2024.

e Launch of online purchase model for Channel Partners which will help to tap
larger market share.

e To deliver differentiated offerings to the resellers which in turn will enhance
their productivity and thus brings overall efficiency and effectiveness of the
business.

e Periodically optimise various operational parameters to bring in effectiveness of
organisational structure and processes which helps in aligning and meeting
strategic goals.

e Materially enhancing the efficiency of our work delivery processes through
good planning, flexibility amongst our workforce and utilising available
technology and field tools.

e Ensuring the overall safety of our people, recruiting, training and retaining the
best people and delivering on shareholder.

5
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Basically, the Board is fairly bullish about future and working on the targets for
upcoming years. Your Directors are making all good efforts to achieve the better
results in years to come.

SUBSIDIARY COMPANY:

Compuage Infocom (S) Pte. Ltd.:

Compuage Infocom (S) Pte. Ltd. is a Wholly-Owned Subsidiary of the Company. There
was no business activity in the Subsidiary Company during the year as the Company
has transferred its business to Singapore Branch.

In accordance with Section 129(3) of the Companies Act, 2013, a statement containing
salient features of the financial statements of the subsidiary companies in Form AOC-1
is appended as Annexure A to the Board’s Report.

Further, no new subsidiary was acquired nor any subsidiary ceased to exist.

OVERSEAS OPERATIONS:

Your Company’s overseas operations are carried out through branch office established
in Singapore. It has served as a medium to manage business more effectively. This
overseas presence has enabled to achieve economies of scale.

CONSOLIDATED FINANCIAL STATEMENTS:

As stipulated by Regulation 33 of the Listing Regulations, the consolidated financial
statements have been prepared by the Company in accordance with the Indian
Accounting Standards (Ind AS). The audited consolidated financial statements together
with Auditors” Report form part of the Annual Report.

Pursuant to Section 136 of the Companies Act, 2013, the financial statements of the
subsidiary are kept for inspection of the Shareholders at the Registered Office of the
Company.

SHARE CAPITAL:

During the year under review, there was no change in the share capital of the
Company.

The Board of Directors at its meeting held on 30t March, 2019 had allotted 62,35,811
Equity Shares at Rs.27/- each (including premium of Rs.25/- each) aggregating to

6
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Rs.16,83,66,897 /- to Promoters and Non-Promoters under Preferential Issue Mode. The
Company has duly obtained listing and trading approval from the Stock Exchanges.

Also, at the same Board meeting, the Board Members, subject to Members approval via
Postal Ballot, approved to issue 1,00,00,000 Cumulative Non-Convertible Compulsorily
Redeemable Preference Shares of Rs.10/- each aggregating to Rs.10,00,00,000/- to
Karvy Capital Limited Demeter Portfolio on Private Placement basis. The Members,
subsequently, approved to issue and allot the said shares on 7t May 2019. Thereafter,
the Board at its meeting held on 10th May 2019 allotted 1,00,00,000 Cumulative Non-
Convertible Compulsorily Redeemable Preference Shares of Rs.10/- each aggregating
to Rs.10,00,00,000/- to Karvy Capital Limited Demeter Portfolio. The Company is in
process of obtaining listing and trading approval from the Stock Exchanges.

LIQUIDITY:

We maintain sufficient liquidity to meet our strategic and operational requirements.
We understand that liquidity in the Balance Sheet has to balance between earning
adequate returns and the need to cover financial and business risks. We are agile and
prepared to meet unforeseen business needs, if any.

DIRECTORS AND KEY MANAGERIAL PERSONNEL:

Directors:

The current policy is an appropriate mix of Executive and Non-executive Directors to
maintain the independence of the Board, and separate its function of governance and
management. As on 31st March 2020, the Board consists of 5 members, two of whom
are Executive Directors and 3 are Non-Executive Directors.

During the financial year 2019-20, the tenure of the following Independent Directors
ceased on 22nd August, 2019:

e Mr. Ganesh S. Ganesh

e Mrs. Preeti Trivedi

e Mr. Vijay Agarwal

With the approval of the members at the 20t Annual General Meeting held on 21st
August, 2019, Mr. Ganesh S. Ganesh and Mr. Vijay Agarwal were re-appointed as
Non-Executive Independent Directors for second term of 5 consecutive years w.e.f. 23rd
August 2019 to 22nd August 2024.

Further, Mrs. Preeti Trivedi had expressed her unwillingness to be re-appointed as
Independent Director for a second term. Based on the recommendation of the

7
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Nomination and Remuneration Committee and appointment of Mrs. Fatima Hussaini
Nasab by the Board as an Additional Non-Executive Independent Director, the
members approved her appointment as Non-Executive Independent Director for a
term of 5 years w.e.f. 234 August 2019 to 22nd August 2024 at the 20t Annual General
Meeting held on 215t August, 2019.

The tenure of Mr. Atul H. Mehta, Chairman and Managing Director of the Company
will cease on 7th September, 2020 and the tenure of Mr. Bhavesh H. Mehta, Whole-Time
Director of the Company will cease on 17th October, 2020. With respect to the same, the
Board has, at its meeting held on 18t July, 2020, based on the recommendation of
Nomination and Remuneration Committee and subject to approval of members at the
ensuing 215t Annual General Meeting, re-appointed Mr. Atul H. Mehta as Chairman
and Managing Director for a further term of 5 years and Mr. Bhavesh H. Mehta as
Whole-Time Director for a further term of 5 years.

Their brief profile is forming part of notice convening this 21t Annual General
Meeting.

Key Managerial Personnel:

Pursuant to the provisions of Section 203 of the Companies Act, 2013, following persons
are Key Managerial Personnel of the Company:

e Mr. Atul H. Mehta - Managing Director

e Mr. Bhavesh H. Mehta - Whole Time Director

e Mr. Sunil Mehta - Chief Financial Officer

e Mrs. Ruchita Shah - Company Secretary

During the financial year 2019-20, Ms. Disha resigned from the position of Company
Secretary and Compliance Officer w.e.f. 23r4 November, 2019. Further, Ms. Ruchita
Shah was appointed as the Company Secretary and Compliance Officer of the Company
w.e.f. 234 November, 2019.

BOARD EVALUATION

The Board of Directors has carried out an annual evaluation of its own performance,
Board, Committees and Individual Directors pursuant to the provisions of the Act and
the Corporate Governance requirements as prescribed by Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements), Regulations, 2015
(hereinafter referred to as “SEBI Listing Regulations”).
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The performance of the Board was evaluated by the Board after seeking inputs from all
the Directors on the basis of the criteria such as the Board composition and structure,
effectiveness of Board processes, information and functioning, etc.

The performance of the Committees was evaluated by the Board after seeking inputs
from the Committee Members on the basis of the criteria such as the composition of
Committees, effectiveness of Committee Meetings, etc.

The Board and the Nomination and Remuneration Committee reviewed the
performance of the Individual Directors on the basis of the criteria such as the
contribution of the Individual Director to the Board and Committee meetings like
preparedness on the issues to be discussed, meaningful and constructive contribution
and inputs in meetings, etc.

In a separate meeting of Independent Directors, performance of Non-Independent
Directors, performance of the Board as a whole and performance of the Chairman was
evaluated, taking into account the views of Executive Directors and Non-Executive
Directors. The same was discussed at the Board Meeting that followed the meeting of
the Independent Directors, at which the performance of the Board, its Committees and
Individual Directors was also discussed. Performance evaluation of Independent
Directors was done by the entire Board, excluding the Independent Director being
evaluated.

BOARD MEETINGS:

The Board met eleven times during this financial year, the details of which are given in
Corporate Governance Report. The intervening gap between the Meetings was within
the period prescribed under the Companies Act, 2013 and Regulation 17 of SEBI Listing
Regulations.

DECLARATION BY INDEPENDENT DIRECTORS:

All the Independent Directors of the Company have given declarations that they meet
the criteria of independence as laid down under Section 149(6) of the Companies Act,
2013 and Regulation 16(b) of SEBI Listing Regulations.

Further, they have duly registered themselves with the Independent Directors
Databank of the Ministry of Corporate Affairs and will be appearing for the prescribed
online proficiency self-assessment test.
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During the year, all the Independent Directors have worked with utmost integrity and
the expertise and experience in their respective fields have been of great importance to
the growth of the Company in the opinion of the Board.

CORPORATE SOCIAL RESPONSIBILITY:

The brief outline of the Corporate Social Responsibility (CSR) policy of the Company
and the initiatives undertaken by the Company on CSR activities during the year is set
out at report in the format prescribed in the Companies (Corporate Social Responsibility
Policy) Rules, 2014. For other details regarding the CSR Committee, please refer to the
Corporate Governance Report attached to this Board’s Report as Annexure C. The
policy is available on the website of the Company.

ABSTRACT OF THE ANNUAL RETURN:

As provided under Section 92(3) and Section 134(3)(a) of the Companies Act, 2013, the
extract of annual return in Form MGT-9 is available on the website of the Company at
http:/ / www.compuageindia.com/annual-reports.html

CORPORATE GOVERNANCE:

Report on Corporate Governance duly approved by the Board of Directors in
accordance with SEBI Listing Regulations, along with a certificate from the Statutory

Auditors confirming the compliance is attached to this Board’s Report as Annexures C
and F.

MANAGEMENT DISCUSSION AND ANALYSIS:

A report on Management Discussion and Analysis which includes details on the state
of affairs of the Company as required under the Regulation 34(2) (e) of SEBI Listing
Regulations forms part of the Boards” Report.

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

The information pertaining to conservation of energy, technology absorption, foreign
exchange earnings and outgo, as required under the Companies Act, 2013, read with the
Companies (Accounts) Rules, 2014 is given hereunder:

10
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A.Conservation of energy:
Your Company is primarily engaged in Marketing and Trading activities and has
not consumed energy of any significant level and hence no additional investment is
required to be made for reduction of energy consumption. However, the Company
will continue with its efforts to conserve the energy.

B. Technology absorption:

The Company’s operations do not require significant absorption of technology.

C.Earnings And Outgo in Foreign Exchange:
(Rs. in Lakh)

Particulars Standalone and Consolidated
Current Year (in Rs.) Previous Year (in Rs.)
Foreign Exchange 18,445.17 13,375.57
Earnings
Foreign Exchange Outgo 18,322.76 13,333.81

PREVENTION AND REDRESSAL OF SEXUAL HARRASSEMENT AT WORK
PLACE:

The Company has a Policy on “Prevention of Sexual Harassment of Women at Work
Place” and matters connected therewith or incidental thereto covering all the aspects as
contained under the ‘The Sexual Harassment of Women at Work Place (Prohibition,
Prevention and Redressal) Act, 2013". Your Directors state that during the year under
review, no cases were filed pursuant to the Sexual Harassment of Women at Work Place
(Prevention, Prohibition and Redressal) Act, 2013.

The Company has submitted an Annual Report to the District Women and Child
Development Office stating that there were no complaints in the Company with respect
to Sexual Harassment at Workplace and has complied with the provisions related to
constitution of the Internal Complaints Committee under the Sexual Harassment of
Women at Work Place (Prevention, Prohibition and Redressal) Act, 2013.

HUMAN RESOURCES:

Your Company considers people as its biggest assets. It has put concerted efforts in
talent management and succession planning practices, strong performance
management, learning and training initiatives to ensure that your Company

11
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consistently develops inspiring, strong and credible leadership. The Company has a
structured induction process for all locations. During the year, your Company has
ensured that rewards and recognition are commensurate with performance and that
employees have the opportunity to develop and grow.

The enthusiasm and unstinting efforts of employees have enabled the Company to
improve productivity across the organization.

PERFORMANCE OF EMPLOYEES:

A. The information required under Section 197 of the Act read with rule 5(1) of
the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 are given below:

i) Details of the ratio of remuneration of each Director to the median
remuneration of the employees for the financial year:
Sr. Name of the Directors Designation Ratio to median

No. remuneration of

the employees

1. | Mr. Atul H. Mehta Chairman and Managing 72.09:1
Director

2. | Mr. Bhavesh H. Mehta Whole-time Director 72.09:1

3. | Mr. Ganesh Shiva Ganesh | Non-Executive & Independent NA
Director

4. | Mr. Vijay Agarwal Non-Executive & Independent 1.64:1
Director

5. | Mrs. Preeti Trivedi* Non-Executive & Independent 0.55:1
Director

6. |Mrs. Fatima Hussaini | Non-Executive & Independent 1.64:1
Nasab** Director

*Ceased to be Non-Executive & Independent Director on 2274 August, 2019.
** Appointed as Non-Executive & Independent Director w.e.f. 23rd August, 2019.

ii)

The percentage increase in remuneration of each Director, Chief Executive
Officer, Chief Financial Officer, Company Secretary in the financial year:

Sr. Name of the Directors Designation % increase in
No. remuneration
1.| Mr. Atul H. Mehta Chairman and Managing NIL

Director

12




‘\{2\
&Y

D=

Speed
Reliability

Value Performance

COMPUAGE INFOCOM LTD.
Annual Report 2019-2020

2. | Mr. Bhavesh H. Mehta Whole-time Director NIL
3. | Mr. Ganesh Shiva Ganesh | Non-Executive & Independent NA
Director
4. |Mrs. Fatima Hussaini | Non-Executive & Independent NIL
Nasab Director
5. | Mr. Vijay Agarwal Non-Executive & Independent NIL
Director
6. | Mr. Sunil Mehta Chief Finance Officer NIL
7. | Ms. Ruchita Shah Company Secretary NIL
iii) The percentage increase in the median remuneration of employees in the
financial year: NIL
iv) The number of permanent employees on the rolls of Company: 735
v) 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:
There was no change in the median percentage for the salaries of employees
other than the managerial personnel.
vi) It is hereby affirmed that remuneration is as per the remuneration policy of
the Company.
B. Details of the every employee of the Company as required pursuant to 5(2) of
the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014
Name Designation, Qualification Gross Nature of Relationship
(Age) | Nature of duties & | /Experience | Remuneration Rs. | employment
Date of
commencement of
Employment
Atul H. Chairman & | MBA-US.A |1,32,00,000/- Contractual Brother
Mehta Managing Director, | (30) Mr.
(60) Specialized in Mehta,
Finance & Strategic Whole-time
Planning Director
(16.06.2000)

13
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Bhavesh H. | Whole-time M.Com 1,32,00,000/ - Contractual Brother of

Mehta Director, (23) Mr. Atul

47) Specialized in Mehta,
Imports & Logistics Managing
(18.10.2000) Director

Note: The above amount does not include provision of gratuity, provident fund and
leave encashment.

INTERNAL AUDIT AND INTERNAL FINANCIAL CONTROLS:

The Company has an in-house Internal Audit (IA) function. To maintain its objectivity
and independence, the IA function reports to the Chairman of the Audit Committee of
the Board. The IA department evaluated the efficacy and adequacy of the internal
control system, its compliance with operating systems and policies of the Company and
accounting procedures at all locations of the Company.

Additionally, the Board had appointed M/s. H. Rajen & Co., Chartered Accountants
(Firm Reg. No. 108351W) as Internal Auditors of the Company in accordance with
Section 138 of the Companies Act, 2013 to have financial control checks and ensure
adequate transparency.

The Audit Committee of the Board of Directors periodically reviews the audit plans,
internal audit reports and adequacy of internal controls. In order, to ensure that internal
audit is conducted in a fair manner, the Board has appointed Malvika & Associates,
Chartered Accountants, for financial year 2020-21.

STATUTORY AUDITORS:

The Company had appointed M/s. Bhogilal C. Shah & Co. having Firm Registration
No.101424W, as the Statutory Auditors of the Company who shall hold the office for a
period of 5 consecutive years from the conclusion of 18t Annual General Meeting till
the conclusion of 23'4 Annual General Meeting of the Company to be held in 2022. The
requirement for annual ratification of Auditor’s appointment at the AGM has been
omitted pursuant to Companies (Amendment) Act, 2017 notified on 7" May, 2018.
During the year, the Auditors” have confirmed that they satisfy the independence
criteria required under Companies Act, 2013.

14
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AUDITORS’ REPORT, DISCLAIMER AND MANAGEMENT’S REPLY:

The Auditors” Report forms part of this Board’s Report. There are no qualifications,
reservations or adverse remarks made by M/s. Bhogilal C. Shah & Co., Statutory
Auditors, in their report for the financial year ended 31t March, 2020. Hence, the
report is self-explanatory.

SECRETARIAL AUDITOR:

The Board of Directors had appointed Mr. Virendra G. Bhatt, Practicing Company
Secretary, Mumbai, to conduct Secretarial Audit for the financial year 2019-20, as
required under Section 204 of the Companies Act, 2013 and the rules framed
thereunder. The Secretarial Audit Report in form MR-3, for the financial year 2019-20,
forms part of the Board’s Report, attached as Annexure H.

There are no major qualifications, reservations or adverse remarks made by Practicing
Company Secretary, in their report for the financial year ended 31st March, 2020.
Hence, the report is self-explanatory.

SECRETARIAL STANDARDS:

The Company has complied with applicable Secretarial Standards as amended from
time to time.

RELATED PARTY:

As a part of its philosophy of adhering to ethical standards, transparency and
accountability and in line with the provisions of the Companies Act, 2013 and the
Listing Regulations, the Board has adopted a policy on Related Party Transactions
which is placed on the Company’s website. All the Related Party Transactions are in
ordinary and normal course of business and at arm’s length.

All Related Party Transactions are periodically placed before the Audit Committee and
also before the Board for approval. Prior omnibus approval of the Audit Committee is
obtained for the transactions which are of a foreseeable and repetitive nature.

The particulars of contracts or arrangements with related parties referred to in Section

188(1) and applicable rules of the Companies Act, 2013 in Form AOC-2 is attached to
this Board’s Report as Annexure 1.
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LOANS, GUARANTEES & INVESTMENTS:

The particulars of loans, guarantees and investments have been disclosed in the
financial statements.

UTILIZATION OF FUNDS RAISED THROUGH PREFERENTIAL ALLOTMENT
AND STATEMENT OF DEVIATIONS AND VARIATIONS:

The Company had raised Rs. 16,83,66,897 by way of Preferential Allotment dated 1st
March, 2019 and Rs. 10,00,00,000 by way of Private Placement dated 6t May, 2019 for
General Corporate Purpose.

There have been no deviations or variations from the aforesaid object for which the
funds were raised during the year.

AUDIT COMMITTEE:

The Audit Committee meets regularly to review reports, including significant audit
observations and follow-up actions thereon. The Audit Committee also meets the
Company’s Statutory Auditors to ascertain their views on financial statements,
including the financial reporting system, compliance to accounting policies and
procedures.

The details pertaining to Audit Committee and its composition are included in the
Corporate Governance Report which forms part of this Board’s Report.

NOMINATION AND REMUNERATION COMMITTEE:

The Company follows a Policy on Remuneration of Directors and Senior Management
Employees. The policy is approved by the Nomination & Remuneration Committee and
the Board. The main objective of the said policy is to ensure that the level and
composition of remuneration is reasonable and sufficient to attract, retain and motivate
the Directors, Key Managerial Personnel and Senior Management employees. The
Remuneration Policy for the Directors and Senior Management employees is stated in
the Corporate Governance Report.

STAKEHOLDERS RELATIONSHIP COMMITTEE:

The details pertaining to composition and role of the Stakeholders” Relationship
Committee is included in the Corporate Governance Report, which forms part of this
Board’s Report.
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FAMILIARIZATION PROGRAMME:

The Familiarization Programme for Independent Directors aims to provide them an
opportunity to familiarize with the Company, its management and its operations so as
to gain a clear understanding of their roles, rights and responsibilities and contribute
significantly towards the growth of the Company. They have full opportunity to
interact with Senior Management Personnel and are provided all the documents
required and sought by them for enabling them to have a good understanding of the
Company, its business model and various operations and the industry of which it is a
part.

The policy undertaken by the Company in this respect has been disclosed on the
website of the Company.

DIRECTORS’ RESPONSIBILITY STATEMENT:

Pursuant to Section 134(3)(c) and 134(5) of the Companies Act, 2013, the Board of

Directors, to the best of their knowledge and ability, confirm:

i. That in preparation of the Annual Accounts for the year ended 315t March, 2020, the
applicable accounting standards had been followed along with proper explanation
relating to material departures, if any;

ii. That the Directors had selected such accounting policies and applied consistently
and made judgments and estimates that were reasonable and prudent so as to give
true and fair view of the state of affairs of the Company at the end of the financial
year ended 31st March 2020 and the profits of the Company for the year under
review;

iii. That proper and sufficient care has been taken for the maintenance of adequate
accounting records for safeguarding the assets of the Company and for preventing
and detecting fraud and other irregularities;

iv. That the annual accounts for the year ended 31st March 2020 have been prepared on
a ‘going concern basis’.

v. That proper internal financial controls were in place and that such internal financial
controls are adequate and were operating effectively.

vi. That proper systems to ensure compliance with the provisions of all applicable laws
were in place and that such systems were adequate and operating effectively.
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INSURANCE & RISK MANAGEMENT:

Business risks exist for any enterprise having national and international exposure.
Your Company also faces some such risks, the key ones being - a longer than
anticipated delay ineconomic revival, unfavorable exchange rate fluctuations,
emergence of inflationary conditions, rise in counterfeits and look-alikes and any
unexpected changes in regulatory framework.

The Company is well aware of these risks and challenges and has put in place
mechanisms to ensure that they are managed and mitigated with adequate timely
actions.

FIXED DEPOSIT:

During the financial year under review, the Company accepted Fixed Deposits from its
Members and from Public upto 28th September, 2018, in accordance with the provisions
of Section 73 and 76, and other applicable provisions of Companies Act, 2013 and the
Companies (Acceptance of Deposits) Rules, 2014.

The details relating to deposits in terms of Rule 8(5)(v) of the Companies (Accounts)
Rules, 2014 are given hereunder:

Sr. Particulars Amount ( Rs. in Lakh)
No.
1. | Deposits accepted during the year from 0
Members and/ or Public
2. | Deposits repaid during the year to Members 98.50
and/or Public
3. | Deposits outstanding as at 315t March, 2019 142.50
4. | Deposits remaining unpaid or unclaimed at the 50.00

end of the year

5. | Whether there has been any default in
repayment of deposits or payment of interest
thereon during the year, and if so, number of
such cases and the total amount involved :-

i. At the beginning of the year NA
ii. Maximum during the year NA
iii. At the end of the year NA
6. | Details of deposits which are not in compliance NA
with the requirements of Chapter V of the
Companies Act, 2013.
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VIGIL MECHANISM /WHISTLE BLOWER POLICY:

The Company promotes ethical behavior in all its business activities and in line with
the best governance practices. For this purpose, a policy has been laid down through
which Directors, employees and business associates can report unethical behavior,
malpractices, wrongful conduct, fraud, violation of Company’s Code of Conduct
without fear of reprisal. The Whistle- Blower Protection Policy aims to:

e Allow and encourage stakeholders to bring to the Management’s notice,
concerns about unethical behavior, malpractice, wrongful conduct, actual or
suspected fraud or violation of policies.

e Ensure timely and consistent organizational response.

e Build and strengthen a culture of transparency and trust.

e Provide protection against victimization.

The above mechanism has been appropriately communicated within the Company
across all levels and has been displayed on the Company’s website.

MATERIAL CHANGES AND COMMITMENTS, IF ANY:

The Board was in need of funds and at its Meeting held on 30t March, 2019, approved
and recommended its shareholders to raise funds under Private Placement mode by
issue of 1,00,00,000 Cumulative Non-convertible Compulsorily Redeemable Preference
Shares of Rs.10/- each amounting to Rs.10,00,00,000/- to Karvy Captial Limited
Demeter Portfolio, to meet its general corporate ends. The shareholders approved the
said issue vide Postal Ballot concluded on 6t May, 2019. These shares were credited to
the eligible shareholder. In the aforesaid matter, the Board had executed an agreement
which required alteration to the Articles of Association of the Company to the extent of
inclusion of negative covenants. The shareholders had approved the same at the 20t
Annual General Meeting of the Company.

The Company entered into a Service Agreement with HP to serve products such as
printers, PC Commercials and Notebooks in Mumbai market to begin with.

Apart from above, there was no material change affecting the financial position of the
Company from the date of closure of financial year till the date of signing of this report.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR
COURTS OR TRIBUNALS:

There are no significant and material orders passed by the regulators or courts or
tribunals which impact the going concern status and Company’s operations in future.
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APPRECIATION:

Your Directors are thankful to the Vendors, Customers, Bankers, Business Partners,
Central and State Governments together with their departments and the local
authorities, employees for their valuable support and co-operation.

The Directors also wish to express their gratitude to investors for the faith that they
continue to repose in the Company.

For and on behalf of the Board of Directors
Compuage Infocom Limited

Sd/-
Atul H. Mehta
Place: Mumbai Chairman and Managing Director

Date: 18t July, 2020

Registered Office:

D-601/602 & G-601/602,

Lotus Corporate Park,

Graham Firth Steel Compound,
Western Express Highway,
Goregaon (East),

Mumbai - 400 063.
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Annexure A

FORM AOC-I

STATEMENT CONTAINING SALIENT FEATURES OF THE FINANCIAL
STATEMENT OF SUBSIDIARY
(Pursuant to first proviso to sub section (3) of Section 129 read with Rule 5 of Companies

(Accounts) Rules, 2014)

The financial performance of the Subsidiary Company included in the
Consolidated Financial Statements is detailed below:

1
2. Turnover
Current Period : NIL
Previous Period : NIL
Growth (%) : Not applicable
3. Profit/(Loss) Before Tax
Current Period : Rs. (25.07) Lakh
Previous Period- : Rs. 10.57 Lakh
Growth (%)- :-337.18
4. Profit/(Loss) After Tax
Current Period- : Rs. (25.07) Lakh
Previous Period- : Rs. 10.57 Lakh
Growth (%)- :-337.18

. Name of the Subsidiary = : Compuage Infocom (S) Pte. Ltd.

PART “A”: SUBSIDIARIES

Sr. Particulars Details
No.
1. | SI. No. 1
2. | Name of the Subsidiary Compuage Infocom (S) Pte. Ltd.

acquired

3. | The date since when subsidiary was

2009-2010

4. | Reporting period for the subsidiary
concerned, if different from the
holding Company's reporting period

Same as Parent Co.

5. | Reporting currency and exchange
rate as on the last date of the relevant
financial year in the case of foreign

USsD
1USD =75.42 INR
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subsidiaries.
6. | Share Capital Rs.75.42 Lakh
7. | Reserves and Surplus Rs.25.84 Lakh
8. | Total Assets Rs.593.93 Lakh
9. | Total Liabilities Rs.593.93 Lakh
10| Investments Nil
11| Turnover Nil
12| Profit before taxation Rs.(25.07) Lakh
13| Provision for taxation Nil
14| Profit after taxation Rs. (25.07) Lakh
15| Proposed Dividend Nil
16| Extent of shareholding (in %) 100

Notes:
1. Names of subsidiaries which are yet to commence operations - NIL
2. Names of subsidiaries which have been liquidated or sold during the year -NIL

PART “B”: ASSOCIATES AND JOINT VENTURES
(Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to
Associate Companies and Joint Ventures)

Since the Company does not have any Associate Company or any Joint Venture, the
said para is not applicable.

For Compuage Infocom Limited

Sd/-
Atul H. Mehta
Chairman & Managing Director
Place: Mumbai
Date: 18t July, 2020
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Annexure B

ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR)
ACTIVITIES

Your Company strongly believes in the concept of 'sustainable livelihood” and this can
be achieved only through active contribution to socio-economic development of
communities in which the Company operates. Your Company’s CSR policy is aimed at
demonstrating care for the community through its focus on education & skill
development, health & wellness and environmental sustainability including
biodiversity, energy & water conservation.

CSR Policy of the Company is available on website of the Company at
www.compuageindia.com

Composition of the CSR Committee:

Name of Director Designation
Mr. G. S. Ganesh (Independent Director) Chairman
Mr. Vijay Agarwal (Independent Director) Member

Mr. Bhavesh Mehta (Whole-Time Director) Member

Average Net Profit of the company for last 3 financial years : Rs.3155.28 Lakh
Threshold Limit (2% of the aforesaid amount) : Rs.63.11 Lakh

Details of CSR activities/ projects undertaken during the year:
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Partic CSR Sector in | Projects/Pro | Amountout | Amount | Cumulativ | Amount
ulars | project/ which grammes lay spent on e spent:
activity the Local area/ (budget) the spent upto | Direct/
identifie | Project is Others project/ project/ the through
d covered program Program | reporting | impleme
wise period ntation
agency
©) (2) ©) (4) ®) Q) ) ®)
Directly
: and
Provided h h
Health / Medical medical 5271999.5 | 5271999.5 | 5271999.5 throug
stance NGOs/C
assls haritable
houses
Provided 677155.7 | 677155.7 | 5949155.2 | Directly
financial and
assistance to through
Education needy NGOs/C
students. )
haritable
houses
To bring 250000 250000 | 6199155.2 | Directly
social and
upliftment through
in the NGOs/C
society by haritable
extending houses
Social support to
underprivile
dged
children,
financial
support to
flood
victims, etc.
(a) Total amount to be spent for the year: Rs. 68.03 Lakh
(b) Amount carried forward from earlier years: Nil
(c) Amount spent during the year: Rs. 61.99 Lakh
(d) Amount unspent during the year: Rs. 6.04 Lakh
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* Details of the implementing agencies:
» United Way of Mumbai
Inga Health Foundation
Trade Association of Information Technology
World Vision
Mumbai Gujarathi Sangathan
Win Over Cancer

YV V V YV V

Divya Yog Mandir

In case the Company has failed to spend the two per cent of the average net profit of
the last three financial years or any part thereof, the Company shall provide the
reasons for not spending the amount in its Board report:

The Company is endeavored to ensure full utilization of the allocated CSR budget.
During the year, the Committee proposed to take up long term projects and
management is finding lucrative avenues. The amount which remained unspent is
added to the CSR budget for the Financial Year 2020-21.

A responsibility statement of the CSR Committee that the implementation and
monitoring of CSR Policy, is in compliance with CSR objectives and policy of the
Company:

The activities carried out by the Company are in compliance with the CSR objectives
and policy of the Company.

For Compuage Infocom Limited,

Sd/- Sd/-
Atul Mehta Ganesh S. Ganesh
Chairman and Managing Director Chairman- CSR Committee

Place: Mumbai
Date: 18t July, 2020
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Annexure C

CORPORATE GOVERNANCE REPORT

Corporate Governance is all about ethical conduct, openness, integrity and
accountability of a Company. Healthy Corporate Governance enjoins a commitment
of the Company to run the business in legal, ethical and transparent manner
emanating from the top and permeating throughout the organization. It involves a
set of relationships between a Company’s Management, its Board, Shareholders and
Stakeholders. It is one of the key elements in improving the economic efficiency of
the Company. Credibility generated by sound Corporate Governance enables a
Company in enhancing the confidence of the investors and in establishing
productive and lasting business relationship with all stakeholders.

The report on Corporate Governance is in compliance with Schedule V of Regulation
34 of SEBI (Listing Obligations and Disclosure Requirement) Regulations, 2015
(hereinafter referred to as “SEBI Listing Regulations”) is as follows:

1. COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE

The Company’s corporate governance philosophy rests on the pillars of integrity
and fairness, reliability and commitment, transparency, maintaining ethical
standards and environmental responsibility that confirms fully with laws,
regulations and guidelines. It aims to achieve business excellence and maximize
shareholder value through ethical business conduct, which also includes building
partnerships with all stakeholders, employees, customers, vendors, service
providers, local communities and government.

The Company has established systems and procedures to ensure that its Board of
Directors is well informed and well equipped to discharge its overall responsibilities
and provide the Management with the strategic direction catering to exigency of
long term shareholders value. It’s initiatives towards adhering to highest standards
of Governance includes self-governance, professionalization of the Board, fair and
transparent processes and reporting systems and going beyond the mandated
Corporate Governance requirements of SEBI. The Corporate Governance Principles
implemented by your Company seeks to protect, recognize and facilitate
shareholders rights and ensure timely and accurate disclosure to them.

Compuage Infocom Limited (hereinafter referred to as “CIL”) believes, Corporate
Governance is not just a destination, but a journey to constantly improve sustainable
value creation. It is an upward-moving target that we collectively strive towards
achieving.
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2. APPROPRIATE GOVERNANCE STRUCTURE WITH DEFINED ROLES
AND RESPONSIBILITIES

The Company has put in place an internal governance structure with defined roles
and responsibilities of every constituent of the system.

The Corporate Governance structure at CIL is as follows:

1. Board of Directors: The Board is entrusted with an ultimate responsibility of the
management, directions and performance of the Company. As its primary role is
fiduciary in nature, the Board provides leadership, strategic guidance, objective and
independent view to the Company’s management while discharging its
responsibilities, thus ensuring that the management adheres to ethics, transparency
and disclosures.

2. Committees of the Board: The Board has constituted the following Committees
viz, Audit Committee, Nomination and Remuneration Committee, Corporate Social
Responsibility Committee and Stakeholders” Relationship Committee. Each of the
said Committee has been mandated to operate within a given framework.

CIL’s Company Secretary acts as the Secretary to all the Committees.
3. BOARD OF DIRECTORS

The composition of the Board of your Company is in conformity with Regulation 17
of SEBI Listing Regulations, consisting of 2 Executive Directors and 3 Non-
Executive Independent Directors.

The Directors on the Board are highly renowned professionals drawn from diverse
fields, possess the requisite qualifications and experience in general corporate
management, finance, banking, insurance, economics and other allied fields which
enable them to contribute effectively to your Company and enhance the quality of
Board’s decision making process. The Board had identified key skills, expertise,
competencies that are required by the Board of Directors in the context of its
business(es) and sector(s) for it to function effectively. The table below summarizes
the key skills, expertise and competence and the Directors who possess such skills,
expertise and competence:

Skills, Expertise and | Mr. Mr. Mr. Mr. Mrs. Mrs.

Competence and | Atul Bhavesh | Ganesh | Vijay Preeti Fatima

their details H. H. S. Agarwal | Trivedi* | Hussaini
Mehta | Mehta | Ganesh Nasab**

Business v v

Development
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Planning and
developing strategies
that enable
sustainable growth.

Industry Experience
Experience in and
knowledge of the
industry in which the

organization
operates, technical
competencies
resulting in

knowledge of how to
anticipate

technological trends,
generate innovation,
and extend or create

new business
models.

Sales and Marketing
Building brand
awareness,
identifying the
business  Strengths
Weaknesses

Opportunities  and
Threats, and thereby
enhancing overall
enterprise reputation.

Financial
Management
Management of
financial function of
the Company
resulting in
proficiency in
complex financial
management, capital
allocation and
financial  reporting
processes and
experience in actively
supervising principal
accounting and
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auditing and

performing  similar

functions.

Leadership v v v v v v

Extending leadership
experience in the

organizations,
strategic ~ planning
and risk
management.

Developing  talent
and driving change
for long term growth.

Business Judgement | v v v v
Ability to identify
key risks to the
organization in a
wide range of areas
including legal and
regulatory
compliance and
monitor risk and
compliance
management
frameworks and
systems.

Human  Resource | v v v
Management
Developing strategies
to manage human
resources and
achieve change.

*Ceased to be Non-Executive & Independent Director on 227 August, 2019.
** Appointed as Non-Executive & Independent Director w.e.f. 23r4 August, 2019

All the Directors take active part at the Board and Committee Meetings by providing
valuable guidance to the Management on various aspects of business.

The tenure of the Independent Directors is in compliance with the Companies Act,
2013. All Independent Directors have given declarations that they meet the criteria of
independence as laid down under Section 149(6) of the Companies Act, 2013 and
Regulation 16(1) (b) of the SEBI Listing Regulations. In the opinion of the Board, the
Independent Directors, fulfills the conditions of independence specified in Section
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149(6) of the Companies Act, 2013 and Regulation 16(1) (b) of the SEBI Listing
Regulations.

The Company  through  Familiarisation = Programme as stated in
https:/ /www.compuageindia.com/c_governance.html, familiarizes not only the
Independent Directors but any new appointee on the Board, with a brief background
of the Company, their roles, rights, responsibilities in the Company, nature of the
industry in which the Company operates, business model, operations of the
Company, etc. They are also informed of the important policies of the Company.

Membership, Attendance & Other Directorships:

The names and categories of the Directors on the Board, their attendance at Board
meetings held during the year and the number of Directorships and Committee
Chairmanships / Memberships held by them in other Companies as on 31st March,
2020 is given herein below:

Other Companies | List of
No. of Committees Directorshi.p
Directorship held n
Name of | Designatio . h Chai Other Listed
Director n m . other Membe aur Companies
Public Ltd. . mansh
Companies rship ip and
Category of
Directorship
Promoter,
Mr. Atul Executive,
Mehta Chairman . )
(DIN: & 1 Nil Nil NA
00716869) | Managing
Director
Mr. Promoter,
Bhavesh Executive
Mehta and Nil Nil Nil
(DIN: Whole-time NA
00740861) | Director
Mr. g)?ellutive
Ganesh S. &
Gane.sh Independe Nil Nil Nil NA
(DIN: nt
00010877) Director
Mr. Vijay Non- e Themis
Agarwal Executive 6 7 1 Medicare
(DIN: & Limited
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00058548) | Independe (Independ
nt ent
Director Director)

Gujarat
Themis
Biosyn
Ltd
(Independ
ent
Director)
RKN
Retail
Private
Ltd.
(Independ
ent
Director)

Mrs. ’ Non- Gujare.lt

Preeti . Themis

o Executive .

Trivedi & 1 1 Nil Biosyn

(DIN: Independe Limited

90179479) nt Director

Mrs.

Fatima Non-

Hussaini Executive

Nasab & Nil Nil Nil NA

(DIN: Independe

08507217) | nt Director

*%

*Ceased to be Non-Executive & Independent Director on 224 August, 2019.
** Appointed as Non-Executive & Independent Director w.e.f. 231 August, 2019

Notes:

1. The Directorship held by Directors as mentioned above, do not include
Directorships in Compuage Infocom Limited and of Foreign Companies,
Section 8 Companies of the Companies Act, 2013 and Private Limited
Companies.

2. In accordance with the SEBI Listing Regulations, Memberships/Chairmanships
of only Audit Committee and Stakeholders Relationship Committee of all
Public Limited Companies have been considered.

3. As required by the Companies Act, 2013 (including any statutory
modification(s) or re-enactment thereof for the time being in force) & the SEBI
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Listing Regulations, none of the Directors hold Directorship in more than 20
public companies, membership of Board Committees (Audit Committees/
Stakeholders Relationship Committee) in excess of 10 and Chairmanship of
Board Committees as aforesaid in excess of 5.

4. The requirements of Regulation 17 and Regulation 26 of the SEBI Listing
Regulations have been duly complied with.

5. Except Mr. Atul H. Mehta, Chairman & Managing Director and Mr. Bhavesh H.
Mehta, Whole-time Director, who are related to each other as brothers, none of
the other Director is related to any other Director on the Board in terms of
definition of ‘relative” as per the Companies Act, 2013 (including any statutory
modification(s) or re-enactment thereof for the time being in force).

BOARD MEETINGS

The Board meets at regular intervals to discuss and decide on business
strategies/policies including performance of the Company, employee relations,
review the financial performance, etc. of the Company. The Board Meetings are
pre-scheduled and notice and detailed agenda along with the relevant notes and
other material information is circulated to the Directors well in advance to facilitate
the Directors to plan their schedule. This ensures timely and informed decisions by
the Board.

The Board sets annual performance objectives, oversees the actions and results of
the management, evaluates its own performance, performance of its Committees
and individual Directors on an annual basis and monitors the effectiveness of the
Company’s governance practices for enhancing the stakeholders” value.

In the financial year 2019-20, the Board met eleven times. The interval between two
meetings was well within the maximum period mentioned under Section 173 of the
Companies Act, 2013 and SEBI Listing Regulations.

The dates on which the Board Meetings were held are as follows:
22nd April, 2019 :: 10t May, 2019 :: 16t May, 2019 :: 13th July, 2019 :: 13th August,

2019 :: 034 September, 2019 :: 15th October, 2019 :: 14th November, 2019 :: 23d
November, 2019 :: 13th February, 2020 :: 26th February, 2020

Relationship No. of | No. —of Attendanc
Name of the . Board Board
. with other . . e at last
Directors Directors Meetings Meetings AGM
Held Attended U
Mr. Atul Mehta Brother of Mr. 1 11 Yes
(DIN: 00716869) Bhavesh Mehta

32




2\ | Speed
‘\ilig‘?\ Reliability

> Value Performance
COMPUAGE INFOCOM LTD.
Annual Report 2019-2020

Mr. Bhavesh 11
Mehta Brother of Mr. 1 Yes

(DIN: 00740861) | At Mehta

Mr. Ganesh S. 11
Ganesh # 11 No
(DIN: 00010877)

Mr. Vijay
Agarwal # 11 4 Yes
(DIN: 00058548)

Mrs. Preeti 5
Trivedi (DIN: | # 1 Yes
00179479)*

Mrs. Fatima
Hussaini Nasab # 7 4 NA
(DIN: 08507217)**

*Ceased to be Non-Executive & Independent Director on 224 August, 2019.
**Appointed as Non-Executive & Independent Director w.e.f. 23rd August, 2019.
#There is no relationship among any of the Directors.

The Board has granted leave of absence to the Directors who were absent at the
respective Board Meeting(s) at their request. Separate Board Meeting of Independent
Directors was held to review the performance of Executive Directors and the Board
as a whole.

As stipulated by the Code of Independent Directors under the Companies Act, 2013
and SEBI Listing Regulations, a separate meeting of the Independent Directors of the
Company was held to review the performance of Non-Independent Directors
(including the Chairman) and the entire Board. The Independent Directors also
reviewed the quality, content and timeliness of the flow of information between the
Management and the Board and its Committees which is necessary to effectively and
reasonably perform and discharge their duties. All the Independent Directors of the
Company were present at the meeting.

Code of Conduct:

The Board has formulated a Code of Conduct for the Board Members and Senior
Management of the Company. All Board Members and Senior Management
Personnel as on 31st March, 2020 have affirmed their compliance with the code and a
declaration to this effect given by the Chairman is enclosed at the end of this Report.
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COMMITTEES OF THE BOARD

As per the provisions of the Companies Act, 2013 and SEBI Listing Regulations, the
Company has following Committees:

A. Audit Committee,

B. Stakeholders’” Relationship Committee,

C. Nomination and Remuneration Committee,

D. Corporate Social Responsibility Committee.

A. AUDIT COMMITTEE

a) Composition of Audit Committee:

The Committee comprises of three Members who possess strong accounting and
financial management knowledge. All the members of the Audit Committee are
Independent Directors of the Company. Mr. Ganesh S. Ganesh, chairs the
Committee. Ms. Ruchita Shah, Company Secretary, acts as a Secretary to the
Committee. During the year, the tenure of Mrs. Preeti Trivedi, Non-Executive
Independent Director and member of the Audit Committee, ceased on 22nd August,
2019, who expressed her unwillingness for re-appointment. Further, Mrs. Fatima
Hussaini Nasab was appointed as Non-Executive Independent Director and member
of the Audit Committee w.e.f. 23 August, 2019.

The Committee is entrusted with the responsibility to supervise the Company’s
internal controls and financial reporting process. The Chairman of the Audit
Committee regularly interacts with the Internal Auditors and Statutory Auditors of
the Company to have independent discussions with them. The previous Annual
General Meeting of the Company was held on 21st August, 2019 and Mr. Vijay
Agarwal, Authorised Representative of Mr. Ganesh S. Ganesh represented as
Chairman of the Audit Committee.

The composition, quorum, powers, role and scope are in accordance with Section
177 of the Companies Act, 2013 and the provisions of Regulation 18 of the SEBI
Listing Regulations. They function in accordance with its terms of reference which
define its authority, responsibility and reporting function.

b) Terms of Reference of Audit Committee:
The terms of reference/powers of the Audit Committee have been specified by the

Board of Directors and include all aspects specified under Listing Regulations, as
under:
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e Oversight of the Company’s financial reporting process and the disclosure of its
financial information to ensure that the financial statement is correct, sufficient
and credible;
e Recommending to the Board, the appointment, re-appointment and, if required,
the replacement or removal of the Statutory Auditors and the fixation of audit
fees;
e Approval of payment to Statutory Auditors for any other services rendered by
them;
e Reviewing with the Management, the Annual Financial Statements and Auditors’
Report before submission to the Board for approval, with particular reference to:
> Matters to be included in the Director’s Responsibility Statement to be
included in the Board’s Report in terms of clause (c) of sub-section 3 of
Section 134 of the Companies Act, 2013.

» Changes, if any, in accounting policies and practices and reasons for the same.

» Major accounting entries involving estimates based on the exercise of
judgment by the Management.

> Significant adjustments made in the financial statements arising out of audit
findings.

> Compliance with listing and other legal requirements relating to financial
statements.

> Disclosure of any Related Party Transactions.

> Qualifications in the draft audit report, if any.

e Reviewing with the Management, the Quarterly Financial Statements before
submission to the Board for approval;

e Reviewing, with the Management, the statement of uses/application of funds
raised through an issue (public issue, right issue, preferential issue, etc.), the
statement of funds utilised for purposes other than those stated in the offer
document/ prospectus/ notice and the report submitted by the monitoring
agency monitoring the utilisation of proceeds of public or rights issue, and
making appropriate recommendations to the Board to take up steps in this
matter;

e Review and monitor the auditor’'s independence and performance, and
effectiveness of audit process;

e Approval or any subsequent modification of transactions of the Company with
related parties;

e Scrutiny of inter-corporate loans and investments;

e Valuation of undertakings or assets of the Company, wherever it is necessary;

e Evaluation of internal financial controls and risk management systems;

e Reviewing, with the Management, performance of Statutory and Internal
Auditors, adequacy of the internal control systems;

e Reviewing the adequacy of internal audit function, if any, including the structure
of the internal audit department, staffing and seniority of the official heading the
department, reporting structure coverage and frequency of internal audit;
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e Discussion with Internal Auditors of any significant findings and follow up there
on;

e Reviewing the findings of any internal investigations by the Internal Auditors
into matters where there is suspected fraud or irregularity or a failure of internal
control systems of a material nature and reporting the matter to the Board;

e Discussion with Statutory Auditors before the audit commences, about the
nature and scope of audit as well as post-audit discussion to ascertain any area of
concern;

e Tolook into the reasons for substantial defaults in the payment to the depositors,
debenture holders, shareholders (in case of non-payment of declared dividends)
and creditors;

e Establish a vigil mechanism for Directors and employees to report genuine
concerns in such manner as may be prescribed;

e Toreview the functioning of Whistle Blower mechanism;

e Approval of appointment of CFO;

e The Audit Committee may call for the comments of the auditors about internal
control systems, the scope of audit, including the observations of the auditors
and review of financial statement before their submission to the Board and may
also discuss any related issues with the Internal and Statutory Auditors and the
Management of the Company;

e To allow Auditors and Key Managerial Personnel, a right to be heard while
considering the Auditor’s Report;

e Carrying out any other function as is mentioned in the terms of reference of the
Audit
Committee;

e To mandatorily review the following information;
> To define significant related party transactions;

» Management discussion and analysis of financial condition and results of
operations;

> Statement of significant related party transactions (as defined by the Audit
Committee), submitted by Management;

»> Management letters / letters of internal control weaknesses issued by the
Statutory
Auditors;

> Internal audit reports relating to internal control weaknesses; and

» The appointment, removal and terms of remuneration of the Chief Internal
Auditor

¢) The details of meetings attended by the members of the Audit Committee are
given below:
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Name of Category Position No. of meetings
Director Held Attende
d
Mr. Ganesh S. | Non-Executive Chairman 4 4
Ganesh Independent Director
Mr. Vijay | Non-Executive Member 4 4
Agarwal Independent Director
Mrs. Preeti K. | Non-Executive Member 2 1
Trivedi* Independent Director
Mrs. Fatima | Non-Executive Member 2 2
Hussaini Nasab** | Independent Director

*Ceased to be Non-Executive Independent Director and member of the Audit

Committee on 22nd August, 2019.
**Appointed as Non-Executive Independent Director and member of the Audit

Committee w.e.f. 23 August, 2019.

The Committee met 4 times during the year under review. The said meetings were
held on 16t May, 2019, 13t August, 2019, 14t November, 2019 and 13th February,
2020.

The necessary quorum was present for all the meetings.

B. NOMINATION AND REMUNERATION COMMITTEE

a) Composition of Nomination and Remuneration Committee:

The Nomination and Remuneration Committee of the Company is constituted in
line with the provisions of Regulation 19 of the SEBI Listing Regulations, read with
Section 178 of the Companies Act, 2013. To ensure that remuneration to the Board
and senior management is in line with the strategic aims of the business, the
Company has a Nomination and Remuneration Committee. The Nomination and
Remuneration Committee reviews and approves the annual salaries, performance
commissions, service agreements and other employment conditions for Executive
Directors.

The Committee comprises of three members, all of whom are Independent Directors
of the Company. Mr. Ganesh S. Ganesh, chairs the Committee. Ms. Ruchita Shah,
Company Secretary, acts as a Secretary to the Committee. During the year, the
tenure of Mrs. Preeti Trivedi, Non-Executive Independent Director and member of
the Nomination and Remuneration Committee, ceased on 227 August, 2019, who
expressed her unwillingness for re-appointment. Further, Mrs. Fatima Hussaini
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Nasab was appointed as Non-Executive Independent Director and member of the
Nomination and Remuneration Committee w.e.f. 23rd August, 2019.

b) Terms of Reference of Nomination and Remuneration Committee:

e Formulation of the criteria for determining qualifications, positive attributes
and independence of a Director and recommend to the Board a policy, relating
to the remuneration of the Directors, Key Managerial Personnel and other
Employees;

e Formulation of criteria for evaluation of Independent Directors and the Board;

e Devising a policy on Board diversity;

e Identifying persons who are qualified to become Directors and who may be
appointed in Senior Management in accordance with the criteria laid down, and
recommend to the Board their appointment and removal. The Company shall
disclose the remuneration policy and the evaluation criteria in its Annual
Report.

e The Nomination and Remuneration Committee recommends to the Board, the
compensation terms including periodic revision, performance bonus, incentives,
commission, other services, perquisites and benefits payable to the Executive
Directors;

Framing and implementing on behalf of the Board and on behalf of the
shareholders, a credible and transparent policy on remuneration of Executive
Directors.

e Considering, approving and recommending to the Board, any change in

Designation and increase in salary of the Executive Directors.

e Ensuring that the remuneration policy is good enough to attract, retain and
motivate Directors.

e Bringing about objectivity in deeming the remuneration package while striking
a balance between the interest of our Company and the shareholders.

e Recommend to the Board, all remuneration, in whatever form, payable to senior
management.

e Such other matters, as the Board may, from time to time, request the
Nomination and Remuneration Committee to examine and recommend /
approve.

The details of meetings attended by the members of the Nomination and
Remuneration Committee are given below:

Name of Category Position No. of meetings
Director Held Attende
d
Mr. Ganesh | Non-Executive Chairman 5 5
S. Ganesh Independent
Director
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Mr. Vijay | Non-Executive Member 5 5
Agarwal Independent

Director
Mrs. Preeti | Non-Executive Member 2 1
K. Trivedi* Independent

Director
Mrs. Fatima | Non-Executive Member 3 3
Hussaini Independent
Nasab** Director

*Ceased to be Non-Executive Independent Director and member of the
Nomination and Remuneration Committee w.e.f. 22nd August, 2019.
**Appointed as Non-Executive Independent Director and member of the
Nomination and Remuneration Committee w.e.f. 23rd August, 2019.

The Committee 5 times during the year under review. The said meetings were held
on 16th May, 2019, 13t August, 2019, 14t» November, 2019, 234 November, 2019 and
13th February, 2020.

Remuneration Policy:

The Company’s Remuneration Policy is based on the fundamental rule of
rewarding performances as against earmarked objectives. While deciding on
remuneration for Directors, the Board and Nomination and Remuneration
Committee considers the performance of the Company, current trend in the
industry, the qualification of the appointee, his experience, past performance and
other relevant factors. This information is used to review the Company’s
remuneration policies. The policy aims at attracting and retaining high caliber
talent and ensures equity, fairness and consistency in rewarding the employees.
There is no pecuniary relationship or transaction of the Non-Executive Directors
vis-a-vis the Company. The criteria for making payments to the Non-Executive
Directors is as per the Terms and Conditions placed on the website of the Company.

The annual variable pay of senior managers is linked to the Company’s
performance in general and the performance of their functions/business units for
the relevant year is measured against specific major performance areas which are
closely aligned to the Company’s objectives.

Remuneration to Executive Directors:

. I Salary & | Service
Name of Director Position Perquisite Contract
Mr.  Atal B | Sharman & oy 600000/ | O Years wedk
Mehta Managing pa 08.09.2017
Director h to 07.09.2020.
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3 years w.elf.
18.10.2017 to
17.10.2020.

Mr. Bhavesh H.
Mehta

Whole Time Rs.1,68,00,000/ -
Director p.a.

Remuneration to Non-Executive Directors:

The remuneration paid to Non-Executive Independent Directors of the Company,
Mr. Vijay Agarwal, Mrs. Preeti K. Trivedi and Mrs. Fatima Hussaini Nasab, based
on the recommendation of Nomination & Remuneration Committee is
Rs.1,00,000/- each per Board Meeting attended. Whereas, Mr. Ganesh S. Ganesh,
Non-Executive Independent Director of the Company stated his unwillingness
towards acceptance of sitting fees for the Board and Committee meetings to be
attended by him. The remuneration excludes reimbursement of expenses on actual
basis to Directors for attending meetings of the Board/ Committee.

Name Sitting Fees Commission
Mr. Vijay Agarwal Rs.300000/ - 0
Mrs. Preeti K. Trivedi Rs.100000/ - 0
Mrs. Fatima Hussaini Rs.300000/ - 0
Nasab

Presently, the Non-Executive Directors of the Company are not paid commission.
Evaluation of the performance of the Non-Executive Directors is done by the
Executive Directors, taking into consideration their skills, expertise and
competence and contribution for the success of the Company.

Shareholding of Non-Executive Directors

Details of the Equity Shares held by Non-Executive Directors as on 31t March,
2020 is as under:

Name of the Director Nos. of Equity shares

Mr. Ganesh S. Ganesh 1255
Mr. Vijay Agarwal NIL
Mrs. Preeti Trivedi* NIL

Mrs. Fatima  Hussaini NIL

Nasab**

*Ceased to be Non-Executive & Independent Director on 224 August, 2019.
** Appointed as Non-Executive & Independent Director w.e.f. 23'4 August, 2019

The Company does not have any Employee Stock Option Scheme. Additional details
pertaining to remuneration is covered in Directors” Report.
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C. STAKEHOLDERS’ RELATIONSHIP COMMITTEE:

a) Composition of Stakeholders” Relationship Committee:

The Stakeholders” Relationship Committee is constituted in line with the
provisions of Regulation 20 of the SEBI Listing Regulations read with Section
178 of the Companies Act, 2013. The Committee comprises of three members
viz. Mr. Ganesh S. Ganesh and Mrs. Fatima Hussaini Nasab, Non-Executive
Independent Directors, and Mr. Atul Mehta, Chairman and Managing Director
of the Company. Mr. Ganesh S. Ganesh, chairs the Committee. During the
year, the tenure of Mrs. Preeti Trivedi, Non-Executive Independent Director
and member of the Stakeholders’ Relationship Committee, ceased on 22nd
August, 2019, who expressed her unwillingness for re-appointment. Further,
Mrs. Fatima Hussaini Nasab was appointed as Non-Executive Independent
Director and member of the Stakeholders” Relationship Committee w.e.f. 23rd
August, 2019. Ms. Ruchita Shah, Company Secretary, is designated as the
“Compliance Officer” who oversees the redressing of the investors” grievances
and acts as a Secretary to the Committee.

b) Terms of Reference of Stakeholders” Relationship Committee:

Consider and resolve the grievances of security holders of the Company
including redressing of investor complaints such as transfer or credit of
securities, non-receipt of dividend / notice /annual reports, etc. and all other
securities-holders’ related matters.

Consider and approve issue of share certificates (including issue of renewed or
duplicate share certificates), transfer and transmission of securities, etc.
Resolving the grievances of the security holders of the listed entity including
complaints related to transfer/transmission of shares, etc.Review of measures
taken for effective exercise of voting rights by shareholders

Review of adherence to the service standards adopted by the Company in
respect of various services being rendered by the Registrar & Share Transfer
Agent.

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

The Committee also monitors the implementation and compliance of the
Company’s Code of Conduct for Prohibition of Insider Trading in pursuance
of SEBI (Prohibition of Insider Trading) Regulations, 2015.
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c¢) The details of meetings attended by the members

Relationship Committee are given below:

of the Stakeholders’

Name of Cat Positi No. of meetings
Director ategory osition Held Attended
Mr. Ganesh S. Non-Executive .
Independent Chairman 4 4
Ganesh )
Director
Mr. Atul Mehta Chalrman ) & Member 4 4
Managing Director
) Non-Executive
MI.‘S' I.Dreetl K Independent Member 2 1
Trivedi* )
Director
Mrs. Fatima Non-Executive Member
Hussaini Independent 2 2
Nasab** Director

*Ceased to be Non-Executive & Independent Director on 22nd August, 2019.
** Appointed as Non-Executive & Independent Director w.e.f. 234 August, 2019

a)

The Stakeholders” Relationship Committee met 4 times during the year under
review. The said meetings were held on 16t May, 2019, 13t August, 2019, 14t
November, 2019 and 13th February, 2020.

The Company has also appointed Link Intime India Private Limited, Mumbai,
to act as Registrar and Share Transfer Agent of the Company.

Details of investor complaints received and redressed during the year 2019-20
are as follows:

Opening balance | Received during | Resolved during Closing
the year the year Balance
Nil Nil Nil Nil

D. CORPORATE SOCIAL RESPONSIBILITY COMMITTEE:

a) Composition of Corporate Social Responsibility Committee

The Corporate Social Responsibility Committee (hereinafter referred to as
“CSR Committee”) of the Company is constituted in line with the provisions
of Section 135 of the Companies Act, 2013. The Committee comprises of three
members viz. Mr. Ganesh S. Ganesh and Mr. Vijay Agarwal, Non-Executive
Independent Directors, and Mr. Bhavesh Mehta, Whole-Time Director of the
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Company. Mr. Ganesh S. Ganesh, chairs the Committee. Ms. Ruchita Shah,
Company Secretary, acts as a Secretary to the Committee.

b) Terms of Reference of CSR Committee:

e Formulate and recommend to the Board, a CSR policy indicating the activities
to be undertaken by the Company as specified in Schedule VII of the Act;

e Recommend the amount of expenditure to be incurred on the activities
referred to above;

e Monitor the CSR Policy of the Company from time to time;

c¢) The details of meetings attended by the members of the CSR Committee
are given below:

Name of Category Designation No. of meetings
Director attended
Held Attended
Mr. Ganesh S. | Non-Executive Chairperson 3 3
Ganesh Independent
Director

Mr. Vijay | Non-Executive Member 3 2
Agarwal Independent Director
Mr. Bhavesh | Whole-time Director Member 3 3
Mehta

The CSR Committee met 4 times during the year under review. The said meetings
were held on 16th May, 2019, 13t August, 2019, 14t November, 2019 and 13t
February, 2020..

The details of the CSR initiatives of the Company forms part of the CSR Section in
the Annual Report. The CSR Policy has been placed on the website of the Company
and can be accessed through the following link:

https:/ /www.compuageindia.com/c_governance.html

Subsidiary Companies:

Compuage Infocom (S) Pte. Ltd. is a Subsidiary of the Company, incorporated as
per laws of Singapore located at 69, UBI Crescent, #03-04 CES Building, Singapore
(408561).

Your Company does not have any material non-listed Indian Subsidiary Company,
whose turnover or net worth exceeds 10% of the consolidated turnover or networth
respectively, of the Company and its subsidiaries in the immediately preceding
accounting year, in terms of Regulation 16(1)(c) of SEBI Listing Regulations.

43



https://www.compuageindia.com/c_governance.html

(c' Speed
\_ET\ Reliability
> Value Performance

COMPUAGE INFOCOM LTD.
Annual Report 2019-2020

The Audit Committee reviews the financial statements including investments.
Also, copies of the minutes of the subsidiary company are placed before the Board
of the Company on a periodical basis.

GENERAL BODY MEETINGS

Annual General Meetings:

1. Location, date and time of General Meetings held in last 3 years:

Year AGM/ Date | Time Venue Special Business
EGM
2018 20th 21.08 | 10:00 Hotel Bawa . Appointment of Branch
-19 AGM 2019 | am. International, Auditors and fix their
Near Domestic remuneration;
Airport, Next . Re-appointment of Mr.
to Orchid Ganesh Shiva Ganesh
Hotel, Vile (DIN: 00010877) as an
Parle East, Independent Director;
Mumbai - . Re-appointment of Mr.
400099 Vijay Agarwal (DIN:
00058548) as an
Independent Director;
. Appointment of Mrs.
Fatima Hussaini Nasab
(DIN: 08507217) as an
Independent Director;
. Amendment of Articles of
Association.
2018 EGM 01.03 | 10:00 Victoria . Increase in Authorised
-19 2019 | am. Memorial Share Capital and
School for consequential alteration of
Blind, Tardeo Capital Clause of
Road, Opp. Memorandum of
Film Centre, Association;
Next to Girnar . Issue upto 62,35,811
Tower, Equity Shares on
Mumbai - Preferential Issue basis;
400034 . Issue upto 1,00,00,000
Optionally ~ Convertible
Preference = Shares on
Preferential Issue basis.
2017 | 19t 28.09 | 10:00 Victoria . Appointment of Branch
-18 AGM 2018 | am. Memorial Auditors and fix their
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School for remuneration;
Blind, Tardeo . Approve the aggregate
Road, Opp. annual remuneration
Film Centre, payable to the Promoter-
Next to Girnar Executive Directors
Tower, /Members of the
Mumbai - Promoter Group
400034 exceeding 5% of the
Net  Profits of the
Company calculated as
per Section 198 of the
Companies Act, 2013
2016 | 18t 23.09 |10:00 Victoria . Re-appointment of Mr.
-17 AGM 2017 | am. Memorial Atul H. Mehta (DIN:
School for 00716869) as Managing
Blind, Tardeo Director;
Road, Opp. . Re-appointment of Mr.
Film Centre, Bhavesh H. Mehta (DIN:
Next to Girnar 00740861) as Whole-time
Tower, Director;
Mumbai - . Shareholders request on
400034 service of documents.
Postal Ballot:

During the year, there was no resolution passed through Postal Ballot. However, the
Board at its meeting held on 30t March, 2019 recommended Members to approve
issue and allotment of 1,00,00,000; 9% Cumulative Non-convertible Compulsorily
Redeemable Preference Shares (CNCRPS) having face value of Rs.10/- (Rupees Ten
only) each at par, aggregating to Rs.10,00,00,000/ - (Rupees Ten Crore only) in one or
more tranches to Karvy Capital Limited A/C Demeter Portfolio under Private
Placement mode and ratification pertaining to disclosures in the explanatory
statement of the Extra Ordinary General Meeting (EGM) notice dated 31t January,
2019 (Special Resolutions). The Postal Ballot process commenced on 7th April, 2019
and concluded on 6 May, 2019. Mr. Virendra Bhatt, Practicing Company Secretary
was appointed as Scrutinizer to conduct the said Postal Ballot process in fair and
transparent manner. He submitted the combined results of Postal Ballot and E-
voting alongwith his report on 7th May, 2019 to Mr. Atul H. Mehta, Chairman and
Managing Director and the results were declared on the same day. The date of
passing the resolution was 6 May, 2019.
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MEANS OF COMMUNICATION

We recognize communication as a key element of the overall Corporate Governance
framework, and therefore emphasis is on prompt, continuous, efficient and relevant
communication to all external constituencies. We have established procedures to
disseminate, in a planned manner, relevant information to our shareholders,
analysts and the society at large.

I. Quarterly/Half Yearly/Annual Results:

The quarterly/ half yearly/ annual financial results are usually published in
Business Standard having nationwide circular and in Mumbai Lakshadeep
have regional circular. The results are also submitted to Stock Exchanges in
accordance with the SEBI Listing Regulations.

II. Website: The Company’s website www.compuageindia.com contains a
separate section ‘Investor Relations” for use of investors. The quarterly, half
yearly and annual financial results, press releases are promptly and
prominently displayed on the website. Annual Reports, Quarterly Corporate
Governance Report, Shareholding Pattern and other Corporate
Communications made to the Stock Exchanges are also available on the
website. The details of unclaimed dividends are also available in the Investor
Relations section, to help the Shareholders to claim their dividend. In
addition, various downloadable forms required to be executed by the
shareholders have been also provided on the website.

III. Communication to Shareholders on email: As mandated by the Ministry of
Corporate Affairs documents like Notices, Annual Report, etc. were sent to
the Shareholders at their email address, as registered with their Depository
Participants/ Registrar and Transfer Agents. This helped in prompt delivery
of document, reduce paper consumption, save trees and avoid loss of
documents in transit.

IV. NEAPS (NSE Electronic Application Processing system), BSE Corporate
Compliance & Listing Centre Portal: NSE and BSE have developed web
based applications for corporates. All compliances like Financial Results,
Shareholding Pattern and Corporate Governance Report, etc. are filed
electronically on NEAPS and BSE Listing Centre.

V. Annual Report: Annual Report containing, inter alia, Audited Annual
Accounts, Consolidated Financial Statements, Directors” Report, Auditors’
Report and other important information is circulated to Members and others
entitled thereto. The Management Discussion and Analysis Report forms

46


http://www.compuageindia.com/

(c' Speed
‘\ff)\\ Reliability
O Value Performance

COMPUAGE INFOCOM LTD.
Annual Report 2019-2020

part of the Annual Report. The Annual Report is also available on the
Company’s website.

GENERAL SHAREHOLDERS INFORMATION

1. Annual General Meeting
Date and Time : 18t August, 2020 at 11:00 a.m.
2. Board Meeting for considering of Audited Accounts: 234 June, 2020
3. Book Closure Date: 11t August, 2020 to 18t August, 2020 (both days inclusive)
4. Dividend Payment Date: On or after 19t August, 2020
5. Financial year: 1st April, 2019 to 31st March, 2020
6. Registered Office: Compuage Infocom Ltd.
D-601/602 & G-601/602,
Lotus Corporate Park,
Graham Firth Steel Compound,
Western Express Highway,
Goregaon (East), Mumbai - 400 063.
7. Listed on Stock Exchange

At present, the Equity Shares of the Company are listed at:

> BSE Limited
Address: Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai - 400001.

> National Stock Exchange of India Ltd. (NSE)
Address: Exchange Plaza, 5t Floor, Plot No. C/1, G Block, Bandra Kurla Complex,
Bandra (E), Mumbai - 400051.

8. Stock Exchanges Code:

ISIN No.: INE070C01037
BSE Security Code: 532456

BSE Security 1d: COMPUAGE
NSE Symbol: COMPINFO
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9. Stock Price Data:

The monthly movement of equity share prices during the year at BSE and National
Stock Exchange of India Limited (NSE) is summarized below:

Month Monthly Share Price Monthly Share Price
movement during the financial movement during the
year ended 31st March 2020 at financial year ended 31st
BSE March 2020 at NSE
*BSE *NSE
High Low High Low
April 2019 20.75 14.80 20.60 15.30
May 2019 16.35 12.30 16.50 12.70
June 2019 14.70 12.30 14.50 12.40
July 2019 14.70 10.60 14.30 10.30
August 2019 12.00 8.20 12.70 8.70
September
2019 11.80 8.60 11.90 8.60
October 2019 11.00 9.00 11.40 9.00
November
2019 11.00 8.50 10.40 8.00
December
2019 16.50 9.10 16.50 9.00
January 2020 21.00 14.70 21.00 14.60
February 2020 18.50 12.80 18.30 12.40
March 2020 14.40 7.50 14.10 7.50

Source: BSE Website and NSE Website

10. Stock Performance:

The Performance of the Company’s shares relative to the BSE Sensitive Index

(SENSEX) is given in the Chart below:
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11. Corporate Identity Number (CIN):

Our Corporate Identification Number, allotted by the Ministry of Corporate
Affairs, Government of India is L99999MH1999PLC135914 and our Registration
Number is 135914.

12. Payment of Depository Fees and Listing Fees:

Annual Custody/Issuer fees for the year 2020-21 has been paid by the Company to
NSDL and CDSL.

Annual Listing Fees for the year 2020-21 has been paid by the Company to BSE and
NSE.

13. Registrar & Transfer Agents (RTA):
Name & Address :  Link Intime India Private Limited
C 101, 247 Park,
L. B. S. Marg, Vikhroli West,
Mumbai: 400 083.
Phone No.: 022 49186000, 022 49186270
Fax No. ;02249186060
E-Mail :  rnt.helpdesk@linkintime.co.in

14. Share Transfer System and Registrar and Transfer Agent:

All share transfer and other communications regarding share certificates, change of
address, dividends, etc. should be addressed to Registrar and Transfer Agents.
Stakeholders Relationship Committee is authorized to approve transfer of shares in
the physical segment. The Committee has delegated authority for approving
transfer and transmission of shares and other related matters to the officers of the
Company. A summary of all the transfers/ transmissions, etc. so approved by
officers of the Company is placed at every Committee Meeting. All share transfers
are completed within statutory time limit from the date of receipt, provided the
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documents meet the stipulated requirement of statutory provisions in all respects.
The Company obtains from a Company Secretary in practice, half yearly certificate
of compliance with the share transfer formalities as required under Regulation
40(9) of the SEBI Listing Regulations, and files a copy of the same with the Stock

Exchanges.

15. (i) Distribution of Shareholding as on 31st March, 2020:

Shareholding of Shareholders Shares Amount
Nominal Value
Nos. Nos. % Nos. %
1-1,000 6448 81.3217 | 2056664.00 1.5826
1,001 - 2,000 617 7.7816 | 1811156.00 1.3937
2,001 - 4,000 365 4.6034 | 1927582.00 1.4833
4,001 - 6,000 146 1.8413 | 1106612.00 0.8516
6,001 - 8,000 58 0.7315 | 1099848.00 0.8464
8,001-10,000 64 0.8072 | 1051464.00 0.8091
10,001 - 20,000 111 13999 |  2454120.00 1.8885
20,001 and above 120 15134 | 118444166.00 | 911448
Total 100.00 100.00
(ii) Category of Shareholdings as on 31st March, 2020:
Category No. of shares % of
Shareholding
Promoters & Promoters Group 37902990 '58.3340
Clearing Member 71819 '0.1105
Foreign Company 164175 '0.2527
Foreign Portfolio Investor (Corporate) 4729039 7.2782
Foreign Portfolio Investor (Individual) 480251 0.7391
Hindu Undivided Family 614534 0.9458
Investor Education and Protection Fund 574365 0.8840
Directors 1255 0.0019
Nationalised Banks 22320 0.0344
Non Resident (Non Repatriable) 403733 0.6214
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Non Resident Indians 2469315 3.8004
Other Bodies Corporate 2697690 41518
Public 14844320 22.8459
Total 100.00

(iii) Details of Demat/ Unclaimed Suspense Account:

The Company does not have any shares

unclaimed suspense account.

16. Financial Release Dates:

in the demat suspense account or

Quarter

Release Date

(Tentative and subject to change)

1st Quarter ending 30th June

Mid of August 2020

2nd Quarter ending 30t September

Mid of November 2020

3rd Quarter ending 315t December

Mid of February 2020

4th Quarter ending 31st March

Mid of May 2021

17. Dematerialisation of shares and liquidity and Lock-in of Shares:

(a) Dematerialisation Position as on 31st March, 2020:

Total No. of | No. of | Shares in | Percentage | Sharesin Percentage
fully paid up | Listed Demat % Physical %
Shares Shares Form of Form of
the listed the listed
shares shares
64975806 64975806 64473101 99.23 502705 0.77

Shares of the Company are traded in dematerialized form and are available for
trading on both depositories in India i.e. NSDL & CDSL.

Under the depository system, the International Securities Identification Number
(ISIN) allotted to the Company’s shares is INE070C01037.

(b) Details of Locked-in Shares:

i)  Below are the Lock-In details of the shares allotted under preferential issue

on 30th March, 2019:
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Name of the
Allottee

No. of
Equity
shares
allotted

Distinctive Nos.

From

To

Lock-In upto

Bhavesh
Harkishandas
Mehta

Jt. Forum
Bhavesh Mehta

710500

58739996

59450495

30th September
2022

Atul
Harkishandas
Mehta

Jt. Falguni Atul
Mehta

710500

59450496

60160995

30th September 2022

Ajay
Harkishandas
Mehta

Jt. Manisha
Mehta

180000

60160996

60340995

30th September 2022

Ajay H. Mehta

190370

60340996

60531365

30th September 2022

Dilip S. Mehta

1666666

60531366

62198031

30th September 2020

Aahad Jagmagia

370370

62198032

62568401

30th September 2020

Khadija
Jagmagia

92592

62568402

62660993

30th September 2020

Suketu Sanghvi

740740

62660994

63401733

30th September 2020

Pravin Vutukuri

1111111

63401734

64512844

30th September 2020

Sunil
Mahendrakumar
Mehta

Jt. Kamal
Mahendrakumar
Mehta

351851

64512845

64864695

30th September 2020

Harjivan
Muljibhai Darji
Jt.  Shakuntala
Darji

111111

64864696

64975806

30th September 2020

18. Outstanding GDRs/ADRs:

The Company has not issued any GDRs/ADRs, therefore question of outstanding
GDRs / ADREs, etc. as at the end of 31st March 2020, does not arise.
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19. Address for Correspondence:

The Shareholders may address their
communication/suggestions/ grievances/queries to the Registrar and Share
Transfer Agents at the address mentioned above, or to the Company at:

The Company Secretary

Compuage Infocom Limited

D-601/602 & G-601/602, Lotus Corporate Park,

Graham Firth Steel Compound, Western Express Highway,
Goregaon (East), Mumbai - 400 063.

Tel. No.: 91-22-67114444,

Fax: 022-67114445

Email: investors.relations@compuageindia.com

For any assistance regarding dematerialization of shares, share transfers,
transmissions, change of address, payment of dividend on shares and any other
query relating to shares of the Company:

(i) Registrar & Share Transfer Agent:

LINK INTIME INDIA PRIVATE LIMITED
C 101, 247 Park, L.B.S Marg,

Vikhroli West,

Mumbai- 400 083.

Tel: 022 49186000, 022 49186270 ;

Fax: 022 49186060;

E-mail: rnt.helpdesk@linkintime.co.in

Shareholders holding shares in electronic mode should address all their
correspondence to their respective Depository Participants (DPs).

(ii) Any query on Annual Report:
Registered office of the Company as mentioned aforesaid.
20. Dates for transfer of Unclaimed Dividend to IEPF Account:
The following dividends which remain unpaid and unclaimed for a period of

seven years will be due for transfer to the Investor Education and Protection Fund
(IEPF or Fund) of the Central Government:
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Dividend Date of declaration Due date for
vide of Dividend transfer to IEPF
2012-13 (Final) 07.09.2013 07.11.2020
2013-14(Final) 23.08.2014 21.10.2021
2014-15(Final) 25.09.2015 23.11.2022
2015-16(Final) 24.09.2016 24.11.2023
2016-17(Final) 23.09.2017 25.11.2024
2017-18(Final) 28.09.2018 02.12.2025
2018-19 (Final) 21.08.2019 23.10.2026

21. Vigil Mechanism / Whistle Blower Policy:

With the rapid expansion of business in terms of volume, value and geography,
various risks associated with the business have also increased considerably.

Ethics is at the core of any business. Your Company, in staying true ethically and
connected to its values of strength, performance and passion, has established a Vigil
Mechanism/Whistle Blower Policy to deal with instances of fraud and
mismanagement, if any, pursuant to the Companies Act, 2013 and the SEBI Listing
Regulations. Accordingly, this Whistle Blower Policy has been formulated for
Directors and employees of the Company to report to the management instances of
unethical behavior, actual or suspected, fraud or violation of the Company’s Code of
Conduct. Adequate safeguards have been provided in the policy to prevent
victimization of anyone who is using this platform and direct access to the Chairman
of the Audit Committee is also available in exceptional cases. The policy is also
posted on the website of the Company. The Audit Committee has ensured that
neither complaints have been lodged against vigil mechanism nor any personnel
have been denied access to the Audit Committee.

22. Commodity price risk or foreign exchange risk and hedging activities:
The Company does not deal into commodities and hence commodity price risk
does not arise. However, the Company has adequate systems and measures to

manage foreign exchange risk.

23. Below are the details of the credit rating obtained during the financial year:

Facility Amount Rating
(Rs. in
Crore)
Long-term 425.50 IVR A- /Stable Outlook
Bank Facilities (IVR A Minus with Stable Outlook)
(FB)
Short-term 535.00 IVR A- /Stable Outlook
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Bank Facilities (IVR A Minus with Stable Outlook)
(NFB) &

IVR A2+ (IVR A Two Plus)

DISCLOSURES:

Transactions with related parties are disclosed in notes to accounts annexed
to the financial statements.

There are no materially significant transactions with the related parties viz.
Promoters, Directors or the Management, or their relatives or Subsidiaries
that had potential conflict with the Company’s interest. Required disclosure
has been made in the Annual Report. The Related Party Transactions Policy
as approved by the Board is uploaded on the Company’s website at
www.compuageindia.com

There are no pecuniary relationships or transactions of Non-Executive
Directors vis-a-vis the Company which has potential conflict with the
interests of the Company at large.

No penalties or strictures have been imposed on the Company by Stock
Exchange or SEBI or any statutory authority on any matter related to capital
markets during the last three year under review. The Company has in place a
mechanism to inform the Board Members about the risk assessment and
mitigation plans and periodical reviews to ensure that the critical risks are
controlled by the executive management.

Pursuant to Section 177(9) and (10) of the Companies Act, 2013, and
Regulation 22 of the SEBI Listing Regulations, the Company has formulated
Whistle Blower Policy for vigil mechanism of Directors and employees to
report to the management about the unethical behavior, fraud or violation of
Company’s code of conduct. The mechanism provides for adequate
safeguards against victimization of employees and Directors who use such
mechanism and makes provision for direct access to the Chairman of the
Audit Committee in exceptional cases. None of the personnel of the
Company have been denied access to the Audit Committee. The Whistle
Blower Policy is displayed on the Company’s website viz.
www.compuageindia.com

During the year ended 31st March, 2020, the Company does not have any
material listed /unlisted subsidiary companies as defined in Regulation 16 of
the SEBI Listing Regulations. The Company has framed the policy for
determining material subsidiary as required by under Regulation 16 of the
SEBI Listing Regulation and the same is disclosed on the Company’s website
viz. www.compuageindia.com
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g)

The Company does not deal into commodities and hence commodity price
risk does not arise. However, the Company has adequate systems and
measures to manage foreign exchange risk.

The funds raised through preferential allotment as specified under Regulation
32 (7A) is utilized by the Company to meet general corporate purposes in
order to generate long term resources for implementing future growth plans
and to strengthen the financial position of the Company

A certificate from a Company Secretary in practice is annexed herewith as a
part of report in Annexure D that none of the Directors on the Board of the
Company have been debarred or disqualified from being appointed or
continuing as Directors of companies by the Board/ Ministry of Corporate
Affairs or any such statutory authority.

During the financial year, there has been no such case where any
recommendation of any committee of the Board was not accepted by the
Board.

The total fees for all services paid by the listed entity and its subsidiaries, on
a consolidated basis, to the statutory auditor and all entities in the network
firm/network entity of which the statutory auditor is a part are disclosed in
notes to accounts annexed to the financial statements.

During the year under review, there were no complaints filed in relation to
the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013.

The Company has implemented the mandatory requirements of Corporate
Governance as set out in the SEBI Listing Regulations. In respect of
compliance with the non-mandatory requirements, the internal auditor
reports directly to the Audit Committee as well as Board.

Compliance Certificate as required under as stipulated in Chapter IV of the
SEBI Listing Regulations obtained from Practicing Chartered Accountant,
certifying the Compliance by the Company with the provisions of Corporate
Governance of the Listing Regulations is given as an Annexure F to this
Report.

The Company has given disclosures specified in Regulation 17 to 27 and
clause (b) to (i) of sub-regulation (2) of Regulation 46 of the SEBI Listing
Regulations.
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Annexure D

CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS

(Pursuant to Regulation 34(3) and Schedule V Para C clause (10)(i) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015)

To,

The Members of

Compuage Infocom Limited

D-601/602 & G-601/602, Lotus Corporate Park,
Steel Compound, Western Express Highway,
Goregaon (East), Mumbai - 400063.

I have examined the relevant registers, records, forms, returns and disclosures received
from the Directors of Compuage Infocom Limited having CIN:
L99999MH1999PLC135914 and having registered office at D-601/602 & G-601/602,
Lotus Corporate Park, Steel Compound, Western Express Highway, Goregaon (East),
Mumbai - 400063 (Hereinafter referred to as “the Company”), produced before me by
the Company for the purpose of issuing this Certificate, in accordance with Regulation
34(3) read with Schedule V Para-C sub-clause 10(i) of the Securities Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

In my opinion and to the best of my information and according to the verifications
(including Directors Identification Number (DIN) status at the portal www.mca.gov.in)

as considered necessary and explanations furnished to me by the Company & its
officers, I hereby certify that none of the Directors on the Board of the Company as
stated below for the Financial Year ending on 31st March, 2020 have been disqualified
from being appointed or continuing as Directors of Companies by the Securities and
Exchange Board of India and Ministry of Corporate Affairs.

Sr. Name of the Director DIN Date of Original Date
No. Appointment of
at current Appointment
Designation
1 | Ganesh Shiva 00010877 18,/10/2000 18/10/2000
2 | Vijay Gopi Kishan Agarwal 00058548 24/06/2006 24/06/2006
3 | Atul Harkishandas Mehta 00716869 08/09/2008 08/09/2008
4 | Bhavesh Mehta 00740861 18/10/2008 18/10/2000
5 | Fatima Hussaini Nasab 08507217 23/08/2019 13/07/2019
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Ensuring the eligibility for the appointment / continuity of every Director on the Board is
the responsibility of the management of the Company. My responsibility is to express an
opinion on these based on my verification. This certificate is neither an assurance as to the
future viability of the Company nor of the efficiency or effectiveness with which the
management has conducted the affairs of the Company.

Sd/-
Date: 234 June, 2020 Virendra G. Bhatt
Place: Mumbai Practicing Company Secretary

ACS No.: 1157 / COP No.: 124
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Annexure E

CMD & CFO COMPLIANCE CERTIFICATE

To,

The Board of Directors

Compuage Infocom Limited

D-601/602 & G-601/602, Lotus Corporate Park, Graham Firth,
Steel Compound, Western Express Highway, Goregaon (E),
Mumbai - 400063.

A. We have reviewed the Audited Financial Statements and the Cash Flow
Statement for the year ended 31st March, 2020 and that to the best of their
knowledge and belief:

1. these statements do not contain any materially untrue statement or omit any
material fact or contain statements that might be misleading;

2. these statements together present a true and fair view of the listed entity’s affairs
and are in compliance with existing accounting standards, applicable laws and
regulations.

B. There are, to the best of our knowledge and belief, no transactions entered into
by the listed entity during the period which are fraudulent, illegal or violative of
the listed entity’s code of conduct.

C. We accept the responsibility for establishing and maintaining internal controls
for financial reporting and that we have evaluated the effectiveness of internal
control systems of the listed entity pertaining to financial reporting and we have
disclosed to the auditors and the audit committee, deficiencies in the design or
operation of such internal controls, if any, of which we are aware and the steps
we have taken or propose to take to rectify these deficiencies.

D. We have indicated to the Auditors and the Audit Committee that:
1. There were no significant changes in internal control over financial reporting

during the year;
2. There was no change in accounting policies, during the year; and
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3.  There were no instances of significant fraud of which we have become aware
and the involvement therein, if any, of the management or an employee having
a significant role in the listed entity’s internal control system over financial

reporting.
For Compuage Infocom Limited
Sd/- Sd/-
Place: Mumbai Atul Mehta Ganesh S. Ganesh
Date: 23td June, 2020 Chairman and Managing Chairman - Audit
Director Committee
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Annexure F

AUDITORS’ CERTIFICATE ON CORPORATE GOVERNANCE

To,
The Members of Compuage Infocom Limited

We have examined the compliance of conditions of Corporate Governance by
Compuage Infocom Limited, (“the Company’), for the year ended on 31st March, 2020 as
stipulated in Chapter IV of Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, pursuant to the Listing Agreement of
the said Company with stock exchange.

The compliance of conditions of corporate governance is the responsibility of
Management. Our examination was limited to procedures and implementation thereof,
adopted by the Company for ensuring the compliance of the conditions of the
Corporate Governance. It is neither an audit nor an expression of opinion on the
financial statements of the Company.

In our opinion and to the best of our information and according to the explanations
given to us, we certify that the Company has complied with the conditions of Corporate
Governance as stipulated in the provisions as specified in Chapter IV of Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

We, further, state that such compliance is neither an assurance as to the future viability
of the Company nor the efficiency or effectiveness with which the Management has
conducted the affairs of the Company.

For M/s. Bhogilal C. Shah & Co.,
Chartered Accountants
Firm Registration No.: 101424W

Sd/-

Suril Shah

Partner

Membership No.: 42710

Place: Mumbai
Date: 18t July, 2020
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Annexure G

DECLARATION REGARDING CODE OF CONDUCT
I hereby declare that all the Directors and Senior Management Personnel have

confirmed compliance with the Code of Conduct as adopted by the Company.

For Compuage Infocom Limited

Sd/-
Atul H. Mehta
Chairman & Managing Director

Place: Mumbai,
Date: 18t July, 2020
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Annexure H

Form No. MR-3

SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 315T MARCH, 2020

[Pursuant to Section 204(1) of the companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,
The Members,
Compuage Infocom Limited

I have conducted the secretarial audit of the compliance of applicable statutory
provisions and the adherence to good corporate practices by Compuage Infocom
Limited (hereinafter called “the Company”). Secretarial Audit was conducted in a
manner that provides me a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the Company’s statutory registers, papers, minute
books, forms and returns filed with the Registrar of Companies (‘the ROC’), soft
copy of the various records sent over mail as provided by the Company and other
relevant 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 31st March, 2020, has prima
facie 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 statutory registers, papers, minute books, forms and returns
filed with the ROC and other relevant records maintained by the Company for the
tfinancial year ended on 315t March, 2020 according to the provisions of:

(i) The Companies Act, 2013 (‘the Act’) and the rules made there under;

(i)  The Securities Contracts (Regulation) Act, 1956 (‘'SCRA’) and the rules
made there under;
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(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed there
under;

(iv)  Foreign Exchange Management Act, 1999 and the rules and regulations
made there under to the extent of Foreign Direct Investment, Overseas
Direct Investment and External Commercial Borrowings;

(v)  The following Regulations and Guidelines prescribed under Securities and
Exchange Board of India Act, 1992 (‘SEBI Act’):-

(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;

Though the following laws are prescribed in the format of Secretarial Audit
Report by the Government, the same were not applicable to the Company for
the financial year ended 31st March, 2020:-

(@) The Securities and Exchange Board of India (Share Based Employee
Benefits) Regulations, 2014;

(b) The Securities and Exchange Board of India (Delisting of Equity
Shares) Regulations, 2009;

(c) The Securities and Exchange Board of India (Buyback of Securities)
Regulations, 2018;

(d) The Securities and Exchange Board of India (Issue and listing of Debt
securities) Regulations,2008;

(e) The Securities and Exchange Board of India (Registrars to an Issue and
Share Transfer Agents) Regulations, 1993 regarding the Companies Act
and dealing with client;
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(vi) I, further report that based on the Compliance Report of various laws
submitted by the Company, the Company has proper system to comply
with the applicable laws.

I have also examined compliance with the applicable clauses of the following and I
am of the opinion that the Company has prima facie complied with the applicable
provisions:

(a) The Listing agreements entered into by the Company with Stock
Exchanges read with SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

(b) Secretarial Standards 1 and 2 issued by the Institute of Company
Secretaries of India.

During the period under review, I am of the opinion that the Company has prima
facie complied with the provisions of the Act, Rules, Regulations, Guidelines,
Standards, etc. as mentioned above except the following:

i) The Company has filed report under Regulation 74(5) of SEBI (Depositories
and Participants) Regulations, 2018 for the quarter ended 30" June, 2019
before signing of this report.

ii) The Company has not updated the Information regarding Statutory
Auditor as required by BSE Circular no. LIST/COMP/54/2019-20 dated 20
January, 2020.

I further report that:

1. I have not examined the Financial Statements, Financial books and related
financial Act like Income Tax, Sales Tax, Value Added Tax, Goods and
Services Tax, ESIC, Provident Fund, Professional Tax, Foreign Currency
Transactions, Related Party Transactions etc., For these matters, I rely on the
report of statutory auditors for Financial Statement for the financial year
ended 315t March, 2020.

2. The board of directors of the Company is duly constituted with proper

balance of Executive Directors, Non-Executive Directors and Indep