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Corporate
Overview

We are the Interchange

Through offering of facility of Cargoes transit

from one mode to another through service
£ = offerings across Container Freight Stations
daCClalmed ind PI'c C d (CFSs), Private Freight Terminal (PFTs), Inland
enhanced o 0 eputatio i 4 Container Depots (ICDs), Multimodal Logistics
and recall Toda A are amo A = — il Parks
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eading Containe eig ations - = : el £ We are integrated for
and Inland Containers Depot | =l TR Exim & Domestic Movement
,m:; i j Privilege of having a favourable location that

|l| i =) cater to the gateway port of Nhava Sheva
LIl (JNPT)

Financial Statements

| Having own Private Freight Terminal, facility
: _ of on-site Customs clearances, Bonded
and D ) a Capa 0 o iR : : warehouses

;. il B Rail ICD - Vapi: Multimodal logistics park
I | ' along with ICD Rail-PFT, equipped with unique
combination of services under one roof

i
L
i

i
i

= _ AT ' Delivering value at every turn

Enhanced offerings like Multi-Modal Logistics
' . Parks, Warehousing, Empty Container Depots,
Cold Storage Chambers

Consolidation of cargoes (LCL: Less than
Container Load)

Special arrangement for Hazardous Cargo’s,
inhouse Patho Lab

Huge Area for parking & other ancillary
services

2 | Navkar Corporation Limited W W Navkar Corporation Limited | 3
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Keep
Moving Forward

Ao termm sare used for handllng export rakes of agro products, domestlc rakes and contalner rakes
' ?-(ref Fr' 4 to as BLC k!es -Ts handle allty'p_’ f railway fakes. o = .

Z....._/,______
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W‘&xﬁ:ﬂ Navkar Corparation Ltd

So far our business ensured mobility of your cargo. But we realised the need to provide our
customers with seamless and unbounded mobility - a kind that ensures mobility beyond regions.
This was important because it is crucial to be there where our customers are. Thus, we decided to
expand and expanded in the right direction. Today, we have three Container Freight Stations two
at Ajiwali and one at Somathane in Panvel. We are proficient to handle all type of Cargoes ranging
from bulk to liquid in tanks and all other container Cargoes. We provide cold storage facilities at
our CFS and important custom clearance services, handling and the temporary storage of import
or export laden and empty containers. We provide all the ancillary support and value-added
services like packing, labelling/bar-coding, palletising, fumigation and other related activities at
the warehouses. We operates two Railway Terminals referred to as Private Freight Terminals
(PFTs). These terminals are at our Somathane (Panvel) facility and at ICD Tumb. While the PFT at
Somathane is served with threerailway tracks, the one at ICD Tumb has four rail tracks. The railway

To create an operating
environment of excellence
in all that we do, pushing the
boundaries of possibilities, of
imaginative innovation and in
the process becoming an
acknowledged global

Be the first choice for customers *
through logistics solutions that
address their needs in an ethical,
transparent and efficient manner.
leader in multi-modal logistics. Enabling globally bench marked
_;jA- practices and services at our
container freight stations to
facilitate seamless trading
for optimal out comes that
benefit all stakeholders.

P

QIR92
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Our Offerings

R

Cargo Handling Service

Variety of cargoes (agro, machinery,
heavy lifts, chemicals, foodstuff, grains,
steel, project cargoes, hazardous
goods etc.) are handled for stuffing
into containers, de-stuffing from import
containers, clearing cargoes and
transporting. Cargoes requiring special
focus surveys, fumigation, testing
approvals, bar-coding, packaging,
shrink-wrapping,weighments, and
large and over-dimensional cargoes
are handled deftly and in a manner
which befits that type.

Private Freight
Terminal

Our CFSs/ICD are facilitated with
Private Freight Terminals (PFTs).
This enables storage of cargo in huge
quantum in railway wagons for its
subsequent transportation from either
port to our facilities or from our facilities
to port. These PFTs at CFS and ICD
are connected to the Indian Railway
Network.

Annual Report 2021-2022

Facilities for Hazardous
Cargo

Two of the three CFSs and ICD
have been duly approved by the
Customs Department for storing
and handling hazardous cargoes.
All categories of hazardous cargoes
as classified in the International
Maritime Dangerous Goods (IMDG)
Code can be handled at those CFS/
ICD. Hazardous goods are kept in
continuous surveillance of trained
personnel with constant monitoring
through proper system supported
by fire-fighting arrangements for
emergencies.
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turnaround of their containers

Empty Container Storage

Navkar has the added facility of an Empty Container Depot that can store a large number
of empty containers. All container shipping lines have a requirement fo storage of empty
containers, which when coupled with a “Maintenance & Repair” set-up assists them for a quick

Container’s Repair and
Maintenance

Navkar carries out repairs to all types
of containers. Every container is
meticulously inspected and surveyed
with strict adherence to the directives
issued by the Containers Shipping
Lines in that respect. Washing,
cleaning, removal of debris, left-overs,
old stickers is carried out to get the
containers ready for the operations in
respect of next cargo.

Bonded Warehousing
Facility

Import shipments occasionally require
cargoes to be bonded and thereafter
to be cleared in either small parcels
or in entirety. These are kept in our
bonded warehouses. Importers have
the facility of keeping their imported
goods without paying customs duty
for a period of time as regulated by
the Customs Department and clearing
them for their use at intervals when
deemed fit.

Reefer Containers

All refrigerated containers (reefers)
are handled at Navkar CFSs/ICD and
are facilitated with plug points.
Temperature controlled cargoes are
stored in cold chambers at our CFS/

ICD and cleared for exports and
imports as required.

We offer a COMPREHENSIVE
repertoire of solutions
to OUR CUSTOMERS

6 | Navkar Corporation Limited
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Equipment Bank
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Leased Rakes: 12 s
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Locomotive: 3 o Réil Tracks: 3 in Mumbai,
4 in Vapi

Dwarf Cont : 180
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Fire Engine: 1 : Trailers: 1100+ Hydra Crgne_ 4
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Key performance indicators
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Awards & Achievements

2021

® CFS of the year 2019, awarded to the CFS at the ®  Container Freight Station Operator of the Year
9th Annual Supply Chain & Logistics Summit & (Specific) at the 7th All India Maritime and
Excellence Awards. Logistics Awards 2016

Statutory Reports

®  Winner of ICC Supply Chain Excellence Award
® CFSof the year 2018, awarded to the CFS 2015 in the category of CFS Management from the

Container Freight Station operator of ?ased,ulpf(’” its growth, and volume during the Indian Chamber of Commerce.
i . Inancial year.
the year (specific) at the 11th All India

Maritime and Logistics Awards 2021. P
& 2017 2014 2

5

8

® Awarded for highest import deliveries of ®  Winner of Container Freight Station Operator of the @

containers from JNPT during the year Year Award 2014 at the 5th All India Maritime and 'g

2017-18 by Jawaharlal Nehru Port Trust. Logistics Awards. o

(TR

Container Freight Station of the year
— - : ’ _ at the India Maritime Awards
—— 5th Edition 2021.

12 | Navkar Corporation Limited W W Navkar Corporation Limited | 13
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AND NO, WE DON’T JUST STOP AT THIS.

creating sustainable business
opportunities by way of strategic
expansions of our business.

We plan to leverage our cargo
handling strengths and locational

Statutory Reports

. advantage to
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share || Al -
into the country by setting up Inland L 2, o w s
Container Depot and Private Freight X N 8 r ——— ___ fp012 WS :
Terminals at Manaba, District Morbi, [ | ¢ \,/
Gujarat. These initiatives will further | e ’ _\ gal 4y
strengthen our profitability, maintain . 12 ;, = l
our growth momentum and S ) ~ -
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Key Milestones

* Incorporation
of the Company
« Ajivali CFS 1l

2008

warehouse

2010

2009

Panvel, JNPT CFS

2006

Commencement of
operations at Ajivali
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Panvel CFS approval
as public bonded

2011

Private siding at
Panvel station
(PFT)
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Commercial

notification of the
private railway siding

at Panvel

2012
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2014

Obtained approvals
for managing
hazardous cargo at
Ajivali CFS Il and
Panvel CFS

O 2

+IPO of INR 6000 Mn
+ICD approval for NTL at

Tumb, Umbergaon, Valsad

district (near Vapi)

2015

D

* In Principal Approval
for setting up PFT near
Morbi

* LOI from IMC for setting
up an ICD at Manaba
near Morbi

* Category—1CTO
License for PAN India
train Operations

2021

Tumb PFT operational

2018

2017 2020

*QIP of INR 1450 Mn
*Approval for Rail
Private Freight
Terminal (PFT) for
Tumb - ICD
*Commencement
of Multimodal Rail
logistics operations

*Approval for CTO
License (Container
Terminal Operator)
2 Railway Rakes
Purchased
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Chairman’s Message

Building a strong foundation

Growth and expansion are two
crucial parts of success that only
happen when you put the right
force in the right direction.

Driving progress
with stability, change
with continuity

Namskar !
Dear Shareholders,
Greetings to all of you.

| sincerely hope all of you are taking care of
yourselves and family members and staying safe
and protected. These are unprecedented times
that bring new challenges every other day, as
the world is still discovering the new normal. The
Indian economy saw a sudden change in fortunes
during the financial year 2021-22 (FY 22). The
second wave of the pandemic active during the
first quarter of the year, receded thereafter leading
to a swift and sharp recovery in economic activity.

The Indian logistics market is forecasted to have
robust growth driven by growth in demand for
logistics services. While there are short-term
challenges with fuel prices, global commodities,
impact of Russia and Ukraine conflict, recovery
and growth in the other sectors will further boost
demand.

Expansion and growth come with the simple ability
to look beyond what already is and forecasting
what can be. As a CFS and ICD operator, our
growth is largely dependent on container traffic.

The ladder of success is best climbed by stepping
onto the rocks of opportunity. At Navkar, our
success has always been measured by our
proactive approach to the underlying opportunities.
We sensed opportunity in capturing an incremental
container traffic post JNPT’s expansion. We
sensed opportunity in reaching out to customers
in the hinterlands through our efficient road and
rail connectivity. We sensed opportunity in proving
substantial amount of savings to our customers
through our CFSs and ICDs

Duringthe FY 22 Board of Directors of the Company

at their meeting held on dated July 23, 2021

considered and approved the setting up of Inland

Container Depot and Private Freight Terminals

near Mundra or Pipava or Northern Maharashtra

(“Project”) subject to receipt of requisite approvals

and clearances. Further During the year under

review the Company has received following
approvals for setting up of Inland Container Depot
and Private Freight Terminals:

1) The Inter-Ministerial Committee Government
of India, Ministry of Finance (Department of
Revenue) have accorded approval and issued
Letter of Intent for setting up of an Inland
Container Depot at Manaba, District Morbi,
Gujarat.

2)The Office of Divisional Railway Manager
(Operations), Ahmedabad have accorded

18 | Navkar Corporation Limited
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approval for construction of Private Freight
Terminal at Manaba connecting from Vadharva
Station of Ahmedabad Division.

Our continued expansion process and proximity to
key inland hubs combined with our PFT will help
us capture a larger market share. With most part of
our expansions nearing completion, the following
year will further improve our visibility, revenues as
well as profitability.

The Company has also received the following
awards and recognitions during the financial year
2021-22:

Container Freight Station operator of the year
(specific) at the 11" All India Maritime and Logistics
Awards 2021 on November 18, 2021.

Container Freight Station of the year at the India
Maritime Awards 5™ Edition held on October 01,
2021.

| take this opportunity to thank the shareholders,
investors, bankers, board members, senior
executives and our employees for their continued
faith and support. We hope our association in the
coming years will only get better. Together we all
must dream to take our Company to the next level
of growth.

We have many more milestones to accomplish,
and we are confident that our stakeholders
will always remain our partner in this exciting
journey.

Regards
Shantilal Jayavantraj Mehta
Chairman & Managing Director

Navkar Corporation Limited 19
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Team that Keeps us moving

Annual Report 2021-2022

Together, everyone achieves more. Behind every successful reality lies a team that never stops
dreaming. And these dreams are not about making things big, they are about working effortlessly

and creating more value for every steppingstone that presents itself. Our diverse leadership team,
comprising our Board of Directors, Key Managerial Personnel, Senior Management are the stewards of
the Company. They steer business affairs and determine the Company's long-term strategy.

Board Of Directors

e 8 Mr. Shantilal Jayavantraj Mehta
Chairman & Managing Director

S Mr. Nemichand Jayavantraj Mehta
; ». | Whole-time Director

" Ms. Deepa Gehani
'~ Company Secretary &

I}~ ' Chief Executive Officer
_ Compliance Officer
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COMMITTEES OF THE BOARD

Audit Committee
Mr. Ashok Kumar Thakur - Chairman
Mr. Nemichand Jayavantraj Mehta - Member

Ms. Pooja Hemant Goyal - Member

Stakeholders Relationship Committee
Mr. Ashok Kumar Thakur - Chairman

Mr. Shantilal Jayavantraj Mehta - Member

Ms. Pooja Hemant Goyal - Member

Nomination & Remuneration
Committee

Ms. Pooja Hemant Goyal - Chairperson
Mr. Ashok Kumar Thakur - Member
Mr. Sandeep Kumar Singh - Member

Corporate Social Responsibility
Committee

Ms. Pooja Hemant Goyal - Chairperson

Mr. Shantilal Jayavantraj Mehta - Member
Mr. Nemichand Jayavantraj Mehta - Member
Finance & Operation Committee

Mr. Jayesh Nemichand Mehta - Chairman
Mr. Shantilal Jayavantraj Mehta - Member
Mr. Nemichand Jayavantraj Mehta - Member
Risk Management Committee

Ms. Pooja Hemant Goyal - Chairperson

Mr. Shantilal Jayavantraj Mehta - Member
Mr. Jayesh Nemichand Mehta - Member

www.navkarcfs.com

© cs@navkarcfs.com

REGISTERED OFFICE
205- 206 J K Chambers, Sector 17, Vashi,
Navi Mumbai — 400703, Maharashtra, India.

CORPORATE OFFICE

13th Floor, Goodwill Infinity, Plot No.E/3A,
Sector — 12, Near Utsav Chowk,Kharghar,
Navi Mumbai — 410 210 Maharashtra, India

STATUTORY AUDITORS

Uttam Abuwala Ghosh & Associate

Chartered Accountants

409/410, Abuwala House, Gundecha Industrial
Complex, Next to Big Bazar, Akurli Road,
Kandivali (East), Mumbai — 400101.

REGISTRAR & SHARE TRANSFER AGENTS
Link Intime India Private Limited

C 101, 247 Park, LBS Road, Vikhroli
(West),Mumbai, Maharashtra 400083, India
Tel: 022-49186000

Fax: 022-49186060

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

Website: www.linkintime.co.in

SECRETARIAL AUDITORS

Mehta & Mehta

Practicing Company Secretaries

201-206, Shiv Smriti, 2nd Floor, 49A, Dr. Annie
Besant Road, Above Corporation Bank, Worli,
Mumbai — 400 018

BANKERS

State Bank of India

Kotak Mahindra Bank Limited

Union Bank of India

HDFC Bank Limited

Tata Capital Financial Services Limited
Tata Motors Finance Solutions Limited
YES Bank Limited

ICICI Bank Limited

Axis Bank Limited

Indusind Bank Limited

IDFC First Bank Limited

Tata Motors Finance Limited

Daimler Financial Services India Pvt. Ltd.
Axis Finance Limited

Disclaimer This document contains statements about expected future events and financial and operating results of Navkar Corporation Limited, which are forward-looking.
By their nature, forward-looking statements require the Company to make assumptions and are subject to inherent risks and uncertainties. There is significant risk that
the assumptions, predictions and other forward-looking statements may not prove to be accurate. Readers are cautioned not to place undue reliance on forward-looking
statements as a number of factors could cause assumptions, actual future results and events to differ materially from those expressed in the forward-looking statements.
Accordingly, this document is subject to the disclaimer and qualified in its entirety by the assumptions, qualifications and risk factors referred to in the management’s
discussion and analysis report of the Navkar Corporation Limited Annual Report 2021-22.
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NAVKAR CORPORATION LIMITED
CIN: L63000MH2008PLC187146
Regd. Office: 205-206, J.K. Chambers, Sector 17, Vashi, Navi Mumbai — 400703, Maharashtra, India
Email Id: cs@navkarcfs.com Website: www.navkarcfs.com

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the 14" (Fourteenth) Annual
General Meeting (“AGM”) of the Members of Navkar
Corporation Limited (“the Company”) will be held on
Wednesday, September 07, 2022 at 10:30 a.m. at Hotel The
Regenza by Tunga, Plot No. 37, Sector 30-A, Vashi, Navi
Mumbai — 400 7083, to transact the following businesses.

ORDINARY BUSINESS:

1. Toreceive, consider and adopt the Audited Financial
Statements of the Company for the financial year
ended March 31, 2022 together with the reports of the
Board of Directors and Auditors thereon.

To consider and, if thought fit, to pass the following
Resolution as an Ordinary Resolution:

“RESOLVED THAT the audited financial statements
of the Company for the financial year ended March 31,
2022, together with the reports of the Board of Directors
and Auditors thereon be and are hereby received,
considered and adopted.”

2. To appoint Mr. Nemichand Jayavantraj Mehta (DIN:
01131811), who retires by rotation as a Director.

To consider and, if thought fit, to pass the following
Resolution as an Ordinary Resolution:

“RESOLVED THAT Mr. Nemichand Jayavantraj Mehta
(DIN: 01131811), who retires by rotation and being
eligible offers himself for reappointment, be and is hereby
re-appointed as a Director of the Company.”

SPECIAL BUSINESS:

3. Tore-appointMs. PoojaHemant Goyal (DIN 07813296),
as an Independent Director of the company.

To consider and, if thought fit, to pass the following
Resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of
Sections 149, 150, 152 read with Schedule 1V and other
applicable provisions of the Companies Act, 2013 (“Act”)
and the Companies (Appointment and Qualification of
Directors) Rules, 2014 and the applicable regulation
of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (including any statutory modification(s) or
re-enactment(s) thereof, for the time being in force),
Articles of Association of the Company and pursuant
to the recommendation of Nomination & Remuneration
Committee to the Board of Directors of the Company,
Ms. Pooja Hemant Goyal (DIN 07813296), who was
appointed by members at 10" Annual General Meeting
held on September 26, 2018 as an Independent Director
of the Company for a first term of five consecutive years
commencing from December 14, 2017 and who holds
office of the Independent Director up to December

22 | Navkar Corporation Limited

13, 2022 and who is eligible for being re-appointed as
an Independent Director and in respect of whom the
Company has received a notice in writing from a member
under Section 160 of the Act, proposing her candidature
for the office of Independent Director, be and is hereby
re-appointed as an Independent Director of the Company
to hold office for a second term of five consecutive years
commencing from December 14, 2022 to December 13,
2027 (both days inclusive), not liable to retire by rotation
and on such terms as stated in the explanatory statement
hereto.”

RESOLVED FURTHER THAT any of the Directors or
Company Secretary of the Company, be and are hereby
severally authorised to do all such acts, deeds, matters
and things as may be necessary to give full effect to the
foregoing resolution.”

4. Sale of Business Undertaking on a Slump Sale basis

To consider and, if thought fit, to pass the following
Resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections
180(1)(a) of the Companies Act, 2013 (“CA 2013”) read with
the relevant rules made thereunder and other applicable
provisions and rules, if any, of the CA 2013, as amended
from time to time or any other law for the time being in force
(including any statutory modification or amendment thereto
or re-enactment thereof for the time being in force), subject
to the Memorandum and the Articles of Association of the
Company, and subject to such other approvals, sanctions,
consents and permissions as may be obtained from the
appropriate authorities, the consent of the members of
the Company be and is hereby accorded to the Board of
Directors of the Company (the “Board”, which shall include
a committee thereof) to sell or transfer or otherwise dispose
of as a going concern, on an “as is where is" basis, its
Business Undertaking situated at Survey No- 44/1, 44/1/1P,
44/1/2P and other, Tumb Village, Taluka Umbergaon, District
Valsad, Gujarat, PIN 396150 including buildings, assets,
licenses, permits, rights, consents, approvals etc. (“Business
Undertaking”) by way of slump sale to Adani Logistics Limited
for a consideration of INR 8,35,00,00,000 (Indian Rupees
Eight Hundred and Thirty Five Crore Only) with effect from
such date, in such manner and on such terms and conditions
as may be deemed appropriate by the Board, with the
power to the Board to finalise and execute all the required
documents, deed of sale/assignment/ novation/ conveyance
and any other incidental documents with such modifications
as may be required from time to time.

RESOLVED FURTHER THAT the Board be and are
hereby authorized to do all such acts and deeds as may be
necessary, proper, desirable and/ or expedient to give effect
to this resolution, to settle any questions, difficulties or doubts
that may arise in regard to such sale/ disposal of the Business
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Undertaking as they may, in their absolute discretion deem fit
and as may be necessary for the completion of the Transaction
above as aforesaid in the best interests of the Company.”

For and on behalf of the Board of Directors
Navkar Corporation Limited

Deepa Gehani
Company Secretary
Membership No. A42579
Place: Navi Mumbai
Date: August 16, 2022
Registered Office: 205-206 J K Chambers, Sector 17,
Vashi Navi Mumbai — 400703, Maharashtra, India

EXPLANATORY STATEMENT IN RESPECT OF THE
SPECIAL BUSINESS PURSUANT TO SECTION 102 OF
THE COMPANIES ACT, 2013.

Item No. 3

Ms. Pooja Hemant Goyal was appointed as an Independent
Director on the Board of Directors of your Company (“the
Board”) with effect from December 14, 2017 for a first term of
five consecutive years pursuant to the provisions of Section
149 of the Companies Act, 2013 (“the Act”) read with the
Companies (Appointment and Qualifications of Directors)
Rules, 2014 by the Members at their 10" Annual General
Meeting held on September 26, 2018. She holds office as
an Independent Director of the Company up to December
13, 2022 (“first term” in line with the explanation to Sections
149(10) and 149(11) of the Act).

In terms of Section 149(10) read with Section 152 of the Act,
an Independent Director shall hold office for a term of up to
five consecutive years on the Board of a company, but shall be
eligible for re-appointment on passing of a Special Resolution
by the company and disclosure of such appointment in the
Board’s Report. In compliance thereof, the approval of the
Members for re-appointment of the said Independent Director
through Special Resolution is being sought at this Annual
General Meeting prior to expiry of her respective first term.

The Board on the recommendation of Nomination and
Remuneration Committee approved the re-appointment
of Ms. Pooja Hemant Goyal, from December 14, 2022 to
December 13, 2027 (both days inclusive).

The Company has received notice in writing from a Member
under Section 160 of the Act proposing the candidature of Ms.
Pooja Hemant Goyal for the office of Independent Director
of the Company. The Company has received declaration
from Ms. Pooja Hemant Goyal confirming that she meets
the criteria of independence as prescribed under Section
149(6) of the Act and Regulation 16(1)(b) of the Securities
and Exchange Board of India (“SEBI”) (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“the SEBI
Listing Regulations”).

Ms. Pooja Hemant Goyal is not disqualified from being
appointed as a director in terms of Section 164 of the
Companies Act, 2013 (“the Act”), and has given her consent
to act as an Independent Director. She is not debarred from
holding the office of a Director pursuant to any order of SEBI
or any other such authority. She does not hold any equity
shares by herself or on beneficial basis for any other person
in the Company as on date of this Notice.

45;_'\.;7@5’&‘ ‘Eﬂ‘ﬁﬂ kadr Cmp{)rmon L.f.d
In accordance with the provisions of Section 150 of the Act
read with the applicable rules made thereunder, Ms. Pooja
Hemant Goyal has confirmed that she has registered herself
with the Independent Directors Databank maintained by the
Indian Institute of Corporate Affairs (“lICA”). She has also
passed the online proficiency self-assessment test conducted
by IICA.

The Nomination and Remuneration Committee (“NRC”) and
the Board at their respective Meetings held on May 19, 2022
taking into account the declarations and consent received,
the external business environment, the business knowledge,
acumen, experience including proficiency, skills and the
substantial contributions made by Ms. Pooja Hemant Goyal
during her respective tenure, formed an opinion that she
confirms to the criteria of independence prescribed under the
Act and the SEBI Listing Regulations, is a person of integrity
and possess relevant expertise, proficiency and experience to
continue as Independent Director of the Company.

Further the performance evaluation of Ms. Pooja Hemant
Goyal was carried out by the Board and the NRC based on
various criteria, inter-alia, including attendance at Board and
Committee Meetings and her advice, inputs and contribution
therein, skills possessed, experience, ability to challenge
views of others in a constructive manner, knowledge acquired
with regard to the Company’s business, understanding of
industry, etc. Given the high performance ratings received
by her in her performance evaluation, the Board, basis
the recommendation of NRC, is of the view that continued
association of Ms. Pooja Hemant Goyal as an Independent
Director of the Company would be of immense benefit and
value to the Company.

Ms. Pooja Hemant Goyal would continue to be entitled to
receive sitting fees for attending the Meetings of the Board
of Directors and Committees thereof, re-imbursement for
expenses incurred in connection with attending Board/
Committee meetings and as may be approved by the NRC
and the Board within the limits approved by the Board of the
Company from time to time, as permitted by law with requisite
approvals.

Details of Ms. Pooja Hemant Goyal are provided in the
“Annexure” to the Notice, pursuant to the provisions of (i)
Listing Regulations and (ii) Secretarial Standard on General
Meetings (“SS-2”), issued by the Institute of Company
Secretaries of India.

Copy of draft letter of appointment of Ms. Pooja Hemant
Goyal setting out the terms and conditions of appointment
is available for inspection by the members at the registered
office of the Company.

Save and except the above, none of the other Directors / Key
Managerial Personnel of the Company / their relatives are, in
any way, concerned or interested, financially or otherwise, in
the resolution.

The Board recommends the Special Resolution set out at
Item No. 3 of the Notice for approval by the members.
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Item No. 4

The members are requested to note that as per the provisions
of Section 180(1)(a) of the Companies Act, 2013 (the “CA
2013”), the Board of Directors of the Company can exercise
the power to sell, lease or otherwise dispose of the whole
or the or substantially the whole of the undertaking(s) of the
Company, only with the prior approval of the members of the
Company by way of a special resolution.

As per Explanations (i) and (ii) of Section 180(1)(a) of the Act:

“Undertaking” means an undertaking in which the Company’s
investment exceeds 20% of its net worth as per the audited
balance sheet of the previous financial year or an undertaking
which generates 20% of the total income of the Company
during the previous financial year;

“substantially the whole of the undertaking” in any financial
year means the 20% or more of the value of the undertaking
as per the audited balance sheet of the preceding financial
year.

Your Company has identified that Undertaking situated at
Survey No- 44/1, 44/1/1P, 44/1/2P and other, Tumb Village,
Taluka Umbergaon, Dist. Valsad, Gujarat, Pin 396150,
Business Undertaking as “substantial” in terms of Section
180(1)(a) of CA 2013 and therefore, requires the approval
of the members as a special resolution for disposal of the
Business Undertaking.

Given the manner in which the business of the Company has
grown in the past few years, the Board is of the view that it
will be better for the Company to concentrate on other CFSs/
ICD being operated and/ or developed by it and hence, the
Company should sell the Business Undertaking.

Adani Logistics Limited (the “Purchaser”) intends to purchase
the said Business Undertaking and the Company intends to
sell the Business Undertaking, on an as is where is basis
as a going concern, by way of a slump sale, and with a
view to transfer all title, rights, interests, ownership and the
operations of the Business Undertaking from the Company to
the Purchaser. The Board believes that the Purchaser, being
a reputed business establishment in this field, will be able to
run the business of the said Business Undertaking efficiently.

The Board, at its meeting held on Tuesday, August 16, 2022,
accorded its approval, subject to receipt of approval from the
members, to the proposed sale of the Business Undertaking
to the Purchaser and focus on the existing business of the
Company. Further the Company will utilized the consideration
amount to repay the existing debt exposure and it will become
100% Debt Free. Balance consideration amount shall be used
for expansion of upcoming project Inland Container Depot
(ICD) situated at Manaba, District Morbi, Gujarat, further
new expansion and create the value for stakeholders. Assets
monetization of ICD situated at Tumb, Vapi and all the future
investments will align with business strategy and exploring
various available options for further expansion.

In compliance with the applicable provisions of the Companies
Act, 2013, Special Resolution as set out in the accompanying
Notice is now being placed before the members for their
approval. Your Directors recommend the passing of the
resolution as Special Resolution.

None of the Directors and key managerial personnel of the
Company or their respective relatives are concerned or
interested in the said Special Resolution.
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The Board recommends the Special Resolution set out at
Item No. 4 of the Notice for approval by the members.

For and on behalf of the Board of Directors
Navkar Corporation Limited

Deepa Gehani
Company Secretary
Membership No. A42579
Place: Navi Mumbai
Date: August 16, 2022

Registered Office: 205-206 J K Chambers, Sector 17,
Vashi Navi Mumbai — 400703, Maharashtra, India

Notes:

1. A Statement pursuant to Section 102(1) of the Companies
Act, 2013 (“the Act”), in respect of business set out in ltem
No. 3 to be transacted at the AGM is annexed hereto.

2. A member entitled to attend and vote at the Meeting is
entitled to appoint a proxy to attend and vote on a Poll
instead of himself/herself and the proxy need not be a
member of the Company. The instrument appointing
the Proxy should be deposited at the Registered
Office of the Company, duly completed and signed,
not later than 48 hours before the commencement of
the Meeting.

3. A person can act as a proxy on behalf of members
not more than fifty and holding in aggregate not more
than 10% of the total share capital of the Company.
A Member holding more than 10% of the total share
capital of the Company may appoint a single person
as proxy and such person shall not act as a proxy for
any other Member. The holder of proxy shall prove
his identity at the time of attending the Meeting.

4. Corporate members intending to send their authorized
representative(s) to attend the Meeting are requested to
send to the Company a certified true copy of the relevant
Board Resolution together with the specimen signature(s)
of the representative(s) authorised under the said Board
Resolution to attend and vote on their behalf at the
Meeting.

5. In support of the Green initiative taken by Ministry of
Corporate Affairs and pursuant to section 101 of the
Companies Act 2013 and Regulation 36 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations
2015 the Notice of AGM, Annual Report and Attendance
Slip, Proxy Form are being sent in electronic mode to
Members whose e-mail address is registered with the
Company or the Depository Participant(s), unless the
Members have registered their request for the hard
copy of the same. Physical copy of the Notice of AGM,
Annual Report and Attendance Slip are being sent to
those Members who have not registered their e-mail
address with the Depository Participant(s). Members
who have received the Notice of AGM, Annual Report
and Attendance Slip in electronic mode are requested
to print the Attendance Slip and submit a duly filled in
Attendance Slip at the Registration Counter at the AGM.
Members / Proxies / Authorised Representatives are
requested to bring to the Meeting necessary details of
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10.

11.

their shareholding, and copies of Annual Report. In case
of joint holders attending the Meeting, only such joint
holder who is higher in the order of names will be entitled
to vote at the Meeting.

The Register of Members and Share Transfer Books
of the Company shall remain closed from Thursday
September 01, 2022 to Wednesday, September 07, 2022
(both days inclusive).

The e-voting period will commence at 9.00 a.m. Saturday,
September 03,2022 and willend at 5.00 p.m. on Tuesday,
September 06, 2022. The Company has appointed
Ms. Ashwini Inamdar, (Membership No. FCS 9409) and
failing her Mr. Atul Mehta (Membership No. FCS 5782)
of M/s. Mehta & Mehta, Company Secretaries, to act as
the Scrutinizer, to interalia, Scrutinize the voting process
in a fair and transparent manner. The Members desiring
to vote through Remote e-voting may refer to the detailed
procedure given hereinafter.

The facility for voting through polling paper shall be made
available at the Meeting and the Members attending the
Meeting who have not already cast their vote by remote
e-voting shall be able to exercise their right to vote at the
Meeting.

The members can attend the Meeting on September 07,
2022, at 10.30 a.m., in person or through proxy and vote
on the resolutions set forth in the Notice, if they have not
exercised their votes through e-voting. The Scrutinizer
shall submit the report for both physical and e-voting to
the Chairman which shall be published on the website of
the Company within 2 working days of the conclusion of
the Meeting.

Members may note that the details of the Directors
seeking re-appointment and Appointment as required
under Regulation 36 (3) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015
and Secretarial Standard-2 issued by the Institute of
Company Secretaries of India forms an integral part of
the notice. Requisite declarations have been received
from the Directors for seeking his/her re-appointment and
appointment.

Statutory Registers and relevant documents referred to
in the accompanying Notice and the Statement are open
for inspection by the members at the Registered Office of
the Company on all working days (i.e. except Saturday,
Sunday and Public Holidays) during business hours up
to the date of the Meeting. The aforesaid documents
will also be available for inspection by members at the
Meeting.

12.

13.

14.

15.

As per Regulation 40 of the Listing Regulations,
as amended, securities of listed companies can be
transferred only in dematerialized form with effect from
April 01, 2019, except in case of request received for
transmission or transposition of securities. In view of this
and to eliminate all risks associated with physical shares,
Members holding shares in physical forms are requested
to consider converting their holdings to demat form.
Members may contact the Company’s RTA for assistance
in this regards.

SEBI has mandated the submission of Permanent
Account Number (“PAN”) by every participant in securities
market. Members holding shares in demat form are
therefore requested to submit their PAN to their Depository
Participant(s) with whom they are maintaining their demat
accounts. Members holding shares in physical form can
submit their PAN to the Company or RTA.

In compliance with the provisions of Section 108 of the
Companies Act, 2013 and the Rules framed there under,
as amended from time to time, and Regulation 44 of
the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 the Members are provided with the facility to cast
their vote electronically, through the e-voting services
provided by CDSL, on all the resolutions set forth in this
Notice.

Linking of PAN and Aadhaar, updation of KYC and
nomination details

SEBI vide its Circular Nos. SEBI/HO/MIRSD/MIRSD_
RTAMB/P/CIR/2021/655 dated November 03, 2021 and
SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2021/687dated
December 14, 2021 has mandated all physical
shareholders to furnish their Nomination and KYC details
(PAN, Contact Details, Bank Account Details & Specimen
Signature) with Companies. Further linking of PAN and
Aadhaar is also mandated by the Central Board of Direct
Taxes (CBDT).

Non-Updation of KYC, linking of PAN and Aadhaar and
nomination details on or before March 31, 2023 will result
in freezing of the folio of the physical shareholders by
the RTA and the same shall be reverted to normal status
only upon receipt of all the KYC and Nomination details/
dematerialisation of such holdings.

Brief procedure for updation of KYC and Nomination
facility is given hereunder and also uploaded on the
Company’s website and can be accessed on the weblink:
www.navkarcfs.com
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Type of Process to be followed

holder

Physical For availing the following investor services, send a written request in the prescribed forms to Link Intime either
by e-mail (duly e-signed) at rnt.helpdesk@linkintime.co.in or by post (self-attested & dated) to C-101, 1stFloor,
247 Park, LBS Marg, Vikhroli West, Mumbai — 400 083
Form to register PAN, email address, bank details and other KYC details or changes / | Form ISR-1
updation thereof for securities held in physical mode
Updation of signature of securities holder Form ISR-2
For nomination as provided in the Rules 19 (1) of Companies (Share Capital and |Form SH-13
debenture) Rules, 2014
Declaration to opt out nomination Form ISR-3
Cancellation of nomination by the holder(s) (along with Form ISR-3) / Change of Nominee | Form SH-14
Form for requesting issue of Duplicate Certificate and other service requests for Form ISR-4
shares/debentures/ bonds, etc., held in physical form

Demat Please contact your DP and folllow the process advised by your DP

16.

17.

18.

Physical Shareholders are earnestly requested to
dematerialise their shareholding to avail of numerous
benefits of dematerialisation, which include easy liquidity,
ease of trading and transfer, and elimination of any
possibility of loss of documents and bad deliveries.

The Members, whose names appear in the Register of
Members/ List of Beneficial Owners as on Wednesday,
August 31, 2022 (Cut-off date) are entitled to vote on the
Resolutions set forth in this Notice. Members who have
acquired shares after the dispatch of the Annual Report
and before the book closure may also exercise their right
to vote by electronic means.

In accordance with the provisions of Section 72 of the
Companies Act, 2013, members are entitled to specify
nominations in respect of the Equity Shares held by
them, in physical form. Members desirous of specifying
nominations may procure the prescribed form from the
RTA and have it duly filled and sent back to them.

Members are requested to carefully read the following
instructions relating to e-voting before casting their vote.

THE INTRUCTIONS OF SHAREHOLDERS FOR REMOTE
E-VOTING:

Step 1 : Access through Depositories CDSL/NSDL e-Voting
system in case of individual shareholders holding shares in
demat mode.

Step 2 : Access through CDSL e-Voting system in case
of shareholders holding shares in physical mode and non-
individual shareholders in demat mode.

U
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The voting period begins on Saturday, September 03,
2022. and ends on Tuesday, September 06, 2022. During
this period shareholders’ of the Company, holding shares
either in physical form or in dematerialized form, as on
the cut-off date Wednesday, August 31, 2022 may cast
their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

Navkar Corporation Limited

(ii)

(iii)

(iv)

G

Shareholders who have already voted prior to the meeting
date would not be entitled to vote at the meeting venue.

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated 09.12.2020, under Regulation
44 of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015, listed entities are required to provide remote
e-voting facility to its shareholders, in respect of all
shareholders’ resolutions. However, it has been observed
that the participation by the public non-institutional
shareholders/retail shareholders is at a negligible level.

Currently, there are multiple e-voting service providers
(ESPs) providing e-voting facility to listed entities in
India. This necessitates registration on various ESPs and
maintenance of multiple user IDs and passwords by the
shareholders.

In order to increase the efficiency of the voting process,
pursuant to a public consultation, it has been decided to
enable e-voting to all the demat account holders, by way
of a single login credential, through their demat accounts/
websites of Depositories/ Depository Participants. Demat
account holders would be able to cast their vote without
having to register again with the ESPs, thereby, not only
facilitating seamless authentication but also enhancing
ease and convenience of participating in e-voting
process.

Step 1: Access through Depositories CDSL/NSDL
e-Voting system in case of individual shareholders
holding shares in demat mode.

In terms of SEBI circular no. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated December 9, 2020 on e-Voting
facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are
allowed to vote through their demat account maintained
with  Depositories and Depository Participants.
Shareholders are advised to update their mobile number
and email Id in their demat accounts in order to access
e-Voting facility.
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Pursuant to abovesaid SEBI Circular, Login method for e-Voting for Individual shareholders holding securities in Demat
mode CDSL/NSDL is given below:

Type of shareholders Login Method

Individual Shareholders
holding securities in
Demat mode with CDSL
Depository

1) Users who have opted for CDSL Easi / Easiest facility, can login through their existing user
id and password. Option will be made available to reach e-Voting page without any further
authentication. The URL for users to login to Easi / Easiest are https://web.cdslindia.com/myeasi/
home/login or visit www.cdslindia.com and click on Login icon and select New System Myeasi.

2) After successful login the Easi / Easiest user will be able to see the e-Voting option for eligible
companies where the evoting is in progress as per the information provided by company. On
clicking the evoting option, the user will be able to see e-Voting page of the e-Voting service
provider for casting your vote during the remote e-Voting period. Additionally, there is also
links provided to access the system of all e-Voting Service Providers i.e. CDSL/NSDL/KARVY/
LINKINTIME, so that the user can visit the e-Voting service providers’ website directly.

3) Ifthe user is not registered for Easi/Easiest, option to register is available at https://web.cdslindia.
com/myeasi/Registration/EasiRegistration

4) Alternatively, the user can directly access e-Voting page by providing Demat Account Number
and PAN No. from a e-Voting link available on www.cdslindia.com home page or click on
https://evoting.cdslindia.com/Evoting/EvotinglLogin The system will authenticate the user by
sending OTP on registered Mobile & Email as recorded in the Demat Account. After successful
authentication, user will be able to see the e-Voting option where the e-voting is in progress and
also able to directly access the system of all e-Voting Service Providers.

Individual Shareholders
holding securities in
demat mode with NSDL
Depository

1) If you are already registered for NSDL IDeAS facility, please visit the e-Services website of
NSDL. Open web browser by typing the following URL: https://eservices.nsdl.com either on a
Personal Computer or on a mobile. Once the home page of e-Services is launched, click on the
“Beneficial Owner” icon under “Login” which is available under ‘IDeAS’ section. A new screen will
open. You will have to enter your User ID and Password. After successful authentication, you
will be able to see e-Voting services. Click on “Access to e-Voting” under e-Voting services and
you will be able to see e-Voting page. Click on company name or e-Voting service provider name
and you will be re-directed to e-Voting service provider website for casting your vote during the
remote e-Voting period.

2) If the user is not registered for IDeAS e-Services, option to register is available at https:/
eservices.nsdl.com. Select “Register Online for IDeAS “Portal or click at https://eservices.nsdl.
com/SecureWeb/IdeasDirectReg.jsp

3) Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://
www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the home page
of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholder/
Member’ section. A new screen will open. You will have to enter your User ID (i.e. your sixteen
digit demat account number hold with NSDL), Password/OTP and a Verification Code as shown
on the screen. After successful authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-Voting service provider name
and you will be redirected to e-Voting service provider website for casting your vote during the
remote e-Voting period.

Individual Shareholders
(holding securities

in demat mode)

login through

their Depository
Participants (DP)

You can also login using the login credentials of your demat account through your Depository
Participant registered with NSDL/CDSL for e-Voting facility. After Successful login, you will be able
to see e-Voting option. Once you click on e-Voting option, you will be redirected to NSDL/CDSL
Depository site after successful authentication, wherein you can see e-Voting feature. Click on
company name or e-Voting service provider name and you will be redirected to e-Voting service
provider website for casting your vote during the remote e-Voting period.
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Important note: Members who are unable to retrieve
User ID/ Password are advised to use Forget User ID and
Forget Password option available at abovementioned
website.

Helpdesk for Individual Shareholders holding
securities in demat mode for any technical issues
related to login through Depository i.e. CDSL and
NSDL

Login type Helpdesk details

Individual Members facing any technical
Shareholders issue in login can contact CDSL
holding securities in | helpdesk by sending a request at
Demat mode with helpdesk.evoting@cdslindia.com

CDSL or contact at toll free no. 1800 22
55 33

Individual Members facing any technical

Shareholders issue in login can contact NSDL

holding securities in | helpdesk by sending a request at
Demat mode with evoting@nsdl.co.in or call at toll
NSDL free no.: 1800 1020 990 and 1800
22 44 30

Step 2: Access through CDSL e-Voting system in case
of shareholders holding shares in physical mode and
non-individual shareholders in demat mode.

(v) Login method for Remote e-Voting for Physical
shareholders and shareholders other than individual
holding in Demat form.

1) The shareholders should log on to the e-voting
website www.evotingindia.com.

2) Click on “Shareholders” module.
3) Now enter your User ID
a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by
8 Digits Client ID,

c. Shareholders holding shares in Physical Form
should enter Folio Number registered with the
Company.

4) Next enter the Image Verification as displayed and
Click on Login.

5) If you are holding shares in demat form and had
logged on to www.evotingindia.com and voted on an
earlier e-voting of any company, then your existing
password is to be used.

6) If you are a first-time user follow the steps given
below:

For Physical shareholders and other than
individual shareholders holding shares in Demat.
PAN Enter your 10 digit alpha-numeric *PAN issued by
Income Tax Department (Applicable for both demat
shareholders as well as physical shareholders)
Shareholders who have not updated their PAN
with the Company/Depository Participant are
requested to use the sequence number sent by
Company/RTA or contact Company/RTA.
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Dividend | Enter the Dividend Bank Details or Date of Birth
Bank (in dd/mm/yyyy format) as recorded in your demat
Details | account or in the company records in order to login.

OR Date | - If both the details are not recorded with the
of Birth depository or company, please enter the member
(DOB) id / folio number in the Dividend Bank details field.

(vi) After entering these details appropriately, click on
“SUBMIT” tab.

(vii) Shareholders holding shares in physical form will then
directly reach the Company selection screen. However,
shareholders holding shares in demat form will now reach
‘Password Creation’ menu wherein they are required
to mandatorily enter their login password in the new
password field. Kindly note that this password is to be
also used by the demat holders for voting for resolutions
of any other company on which they are eligible to vote,
provided that company opts for e-voting through CDSL
platform. It is strongly recommended not to share your
password with any other person and take utmost care to
keep your password confidential.

(viii)For shareholders holding shares in physical form, the
details can be used only for e-voting on the resolutions
contained in this Notice.

(ix) Click on the EVSN for the relevant <Navkar Corporation
Limited> on which you choose to vote.

(x) On the voting page, you will see “RESOLUTION
DESCRIPTION” and against the same the option “YES/
NO” for voting. Select the option YES or NO as desired.
The option YES implies that you assent to the Resolution
and option NO implies that you dissent to the Resolution.

(xi) Click on the “RESOLUTIONS FILE LINK” if you wish to
view the entire Resolution details.

(xii) After selecting the resolution, you have decided to vote on,
click on “SUBMIT”. A confirmation box will be displayed.
If you wish to confirm your vote, click on “OK”, else to
change your vote, click on “CANCEL” and accordingly
modify your vote.

(xiii)Once you “CONFIRM” your vote on the resolution, you
will not be allowed to modify your vote.

(xiv)You can also take a print of the votes cast by clicking on
“Click here to print” option on the Voting page.

(xv) If ademat account holder has forgotten the login password
then Enter the User ID and the image verification code
and click on Forgot Password & enter the details as
prompted by the system.

(xvi)There is also an optional provision to upload BR/POA if
any uploaded, which will be made available to scrutinizer
for verification.

Additional Facility for Non — Individual Shareholders and
Custodians —For Remote Voting only.

® Non-Individual shareholders (i.e. other than Individuals,
HUF, NRI etc.) and Custodians are required to log on to
www.evotingindia.com and register themselves in the
“Corporates” module.
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® A scanned copy of the Registration Form bearing the
stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

® After receiving the login details a Compliance User
should be created using the admin login and password.
The Compliance User would be able to link the account(s)
for which they wish to vote on.

® The list of accounts linked in the login will be mapped
automatically & can be delink in case of any wrong

mapping.

® It is Mandatory that, a scanned copy of the Board
Resolution and Power of Attorney (POA) which they
have issued in favour of the Custodian, if any, should be
uploaded in PDF format in the system for the scrutinizer
to verify the same.

® Alternatively Non Individual shareholders are required
mandatory to send the relevant Board Resolution/
Authority letter etc. together with attested specimen
signature of the duly authorized signatory who are
authorized to vote, to the Scrutinizer and to the Company
at the email address viz; cs@navkarcfs.com, if they
have voted from individual tab & not uploaded same in
the CDSL e-voting system for the scrutinizer to verify the
same.
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PROCESS FOR THOSE SHAREHOLDERS WHOSE
EMAIL/MOBILE NO. ARE NOT REGISTERED WITH THE
COMPANY/DEPOSITORIES.

1. For Physical shareholders- please provide necessary
details like Folio No., Name of shareholder, scanned
copy of the share certificate (front and back), PAN
(self-attested scanned copy of PAN card), AADHAR
(self attested scanned copy of Aadhar Card) by email to
Company/RTA email id.

2. For Demat shareholders -, Please update your email id
& mobile no. with your respective Depository Participant
(bP)

3. For Individual Demat shareholders — Please update your
email id & mobile no. with your respective Depository
Participant (DP) which is mandatory while e-Voting &
joining virtual meetings through Depository.

If you have any queries or issues regarding e-Voting from
the CDSL e-Voting System, you can write an email to
helpdesk.evoting@cdslindia.com or contact at toll free
no. 1800 22 55 33

All grievances connected with the facility for voting by
electronic means may be addressed to Mr. Rakesh Dalvi,
Sr. Manager, (CDSL, ) Central Depository Services (India)
Limited, A Wing, 25th Floor, Marathon Futurex, Mafatlal Mill
Compounds, N M Joshi Marg, Lower Parel (East), Mumbai -
400013 or send an email to helpdesk.evoting@cdslindia.com
or call at toll free no. 1800 22 55 33
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PURSUANT TO REGULATION 36(3) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS
AND DISCLOSURE REQUIREMENTS) REGULATIONS,2015 AND SECRETARIAL STANDARD 2 ISSUED BY THE
INSTITUTE OF COMPANY SECRETARIES OF INDIA, FOLLOWING INFORMATION IS FURNISHED ABOUT THE

X

o
Y4 Navkar Corporation Ltd
Annual Report 2021-2022 = q M Conone i St £ st e

ANNEXURE |

DIRECTORS PROPOSED TO BE APPOINTED/RE-APPOINTED: é
(0]
Name of Director Mr. Nemichand Jayavantraj Mehta Ms. Pooja Hemant Goyal 5
Director Identification Q
Number 01131811 07813296 g
Category Executive, Whole Time Director Non-Executive Independent Director a
Date of Birth April 28, 1963 July 27, 1978 8
Age 59 Years 44 years
Nationality Indian Indian
Date of First Appointment on | September 01, 2016 (In current designation
the Board - Whole Time Director) December 14, 2017

-Brother of Mr. Shantilal Jayavantraj Mehta,
Chairman & Managing Director of the
Company None
-Father of Mr. Jayesh Nemichand Mehta,
Non Executive-Non-Independent Director

Relationship with Directors
and KMPs

Bachelor’'s degree in commerce and a
Qualifications Bachelor’s degree in commerce master’s degree in law, from Jiwaji University,
Gwalior,Madhya Pradesh.

Mr. Nemichand Jayavantraj Mehta is|Ms. Pooja Hemant Goyal has been appointed
associated with the Company since | on board on December 14, 2022. She is having
incorporation, He holds a bachelor's | more than 12 years of experience in the legal
degree in commerce. He has experience of | inqustry and as a legal practitioner.

more than two decades in the business of
Container Freight Station (CFS) and Inland
Container Depot (ICD) and allied works. He
is involved in policy planning, vision and
strategy and long term development activities
of the Company and played a crucial role in
the business growth of the Company.

Expertise in specific
functional area

Details of Board Meetings
attended by the Directors 05 (Five) 05 (Five)
during the year
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In terms of Section 152(6) of the Companies

Terms and Conditions Act, 2013, Mr. Nemichand Jayavantraj
of Appointment or Mehta who was appointed as a Whole-time . .
reappppointment along with Director at the Anrf)l?al General Meeting held As set out in explanatory statement item no. 3
remuneration on September 27, 20186, is liable to retire by
rotation.
Membership of Committees | Audit Committee — Member » Audit Committee- Member
of Navkar Corporation Corporate Social Responsibility Committee | » Stakeholders Relationship Committee —
Limited - Member Member
» Nomination and Remuneration Committee —
Chairman
» Independent Directors Committee —
Chairman

» Risk Management Committee- Chairman

List of Directorships held in |- Sidhhartha Corporation Private Limited

other Companies (excluding |- Bhagavati Commission Agents Private

foreign, private and Section Limited

8 Companies) - Padmamba Enterprises Private Limited H.G. Infra Engineering Limited
(Formerly known as Arihant Multisales
Private Limited)

- Prabhu Mahaveer Exports Private Limited

Membership/ Chairmanship
of Committees across other | Nil
Public Companies
Shareholding in Navkar
Corporation Limited
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Chairman - Nomination and Remuneration
Committee of H.G. Infra Engineering Limited

19.20% Nil
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Dear Shareholders

Annual Report 2021-2022

The Board of Directors of Navkar Corporation Limited (“The Company” or “Navkar”) are pleased to present their 14" (Fourteenth)
Annual Report on the business and operations of the Company along with the Audited Financial Statements of the Company for
the financial year ended March 31, 2022 (“financial year under review” or “financial year 2021-22").

1. FINANCIAL PERFORMANCE:

The Company’s financial performance during the year ended March 31, 2022 compared to the previous financial year is
summarized below:
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(X in Lakhs)
Particulars FY 2021-22 FY 2020-21
Total Revenue 86083.47 67390.19
Total Expenses 77821.77 64120.74
Profit Before Tax 8,261.70 3269.45
Tax Expenses
Current Tax 1445.00 570.00
Earlier Year Tax 20.22 (20.88)
Deferred Tax Expenses 73.04 1127.40
Total Tax Expenses 1538.26 1,676.52
Profit After Tax (A) 6723.43 1592.93
Other Comprehensive Income, net of tax
Items that will not to be reclassified to Profit and Loss (B) (17.37) (9.34)
Total Comprehensive Income for the year (A + B) 6706.07 1,583.59
Earning per equity shares (face value X 10/- per share) 4.47 1.06
Basic and Diluted

Financial Highlights

The total revenue of your company stood at ¥ 86083.47
Lakhs for the financial year ended March 31, 2022 as
against ¥ 67,390.19 Lakhs for the previous financial
year. The Profit before tax is ¥ 8,261.70 Lakhs for the
current year as against ¥ 3,269.45 Lakhs in previous
financial year. After making provision for tax, net profit of
your company is X 6706.07 Lakhs as against X 1,583.59
Lakhs in the previous financial year.

Operational Highlights

The operations are exhaustively discussed in the
‘Management Discussion and Analysis’ forming part of
the annual report.

Accounting Method

The above figures are extracted from the Annual Audited
Financial Statements prepared in accordance with the
Indian Accounting Standards (“Ind AS”) as notified under
Section 133 of the Companies Act, 2013 (“the Act”)
read with the Companies (Accounts) Rules, 2014 and
other relevant provisions of the Act and the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the SEBI
Listing Regulations”).
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Changes in the nature of Business:

The Company continued to provide logistics services to
its customers and hence, there was no change in the
nature of business of the Company during the year under
review.

Material Changes and Commitment, If Any, Affecting
Financial Position of the company from financial year
end and till the date of this report:

There have been no material changes and commitments,
if any, affecting the financial position of the Company
which have occurred between the end of the Financial
Year to which the Financial Statements relate and the
date of this Report.

Significant and Material Orders passed by the
Regulators or Courts or Tribunals:

During the year under review, no significant and material
orders have been passed by any Regulator or Court or
Tribunal which would impact going concern status of the
Company and its future operations.

ALTERATION OF MEMORANDUM OF ASSOCIATION
AND ARTICLES OF ASSOCIATION:

During the financial year under review, your Company has
altered the object clause of Memorandum of Association
by addition of a new object clause and altered the Articles
of Association of the Company by deletion of common
seal clause. The said alteration was approved by the
shareholders in the 13" Annual General Meeting.

TRANSFER OF UNCLAIMED SHARE APPLICATION
MONEY TO INVESTOR EDUCATION AND
PROTECTION FUND (IEPF):

Pursuant to Section 125 of Companies Act 2013, the
amount of share application money which remains
unclaimed for a period of seven years is required to be
transferred to IEPF. Accordingly the unclaimed share
application money is due to be transferred to IEPF on
September 4, 2022.

STATE OF COMPANY’S AFAIRS:

BUSINESS OVERVIEW AND STATE OF COMPANY’S
AFFAIRS:

The company operates into (a) Container Freight Stations
or CFSs (b) Inland Container Depot or ICD and (c) Rail
Terminals also referred to as Private Freight Terminals or
PFTs by the Indian Railways.

Container Freight Stations

Container Freight Stations serve a gateway port. In our
case, our three Container Freight Stations serves the
gateway port of Nhava Sheva (also called Jawaharlal
Nehru Port Trust). Company has three Container
Freight Stations two at Ajiwali and one at Somathane
all in Panvel Taluka, Maharashtra, Import containers
nominated by container shipping lines or consignees
are required to be evacuated from the port premises and
transported to our Container Freight Station. After arrival
at the CFS, the import laden container is stacked and
stored awaiting clearance by the consignee’s clearing
agent. The process of customs clearance of goods is
carried out by the Customs Broker (earlier referred to
as Custom House Agent). Similarly CFS provides all
the services for Export Cargoes. Our CFS provides all
the services that are needed to facilitate the clearance
of the cargoes (Exim and Domestic). To service the
needs of customs clearance and delivery of the goods
or the laden container itself, we are required to have
an array of equipment (both big and small) that include
Reach Stackers, Forklifts, Cranes, slings, trailers, and
other cargo handling equipment. For storage purposes
there are warehouses which are marked for the storage
of export and import goods. Open areas are marked for
stacking and storing import and export containers. As a
CFS we provide all the range of services that fall within
the guidelines for handling cargoes and containers from
the Container Yard (CY) of the port’s terminal to the CFS
and handover of the goods or the laden container at the
CFS. Facilities for parking, container storing and repairs
are available here.

r 4
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Inland Container Depot

Company owns and operates an Inland Container Depot
at Tumb village in South Gujarat region. Located just off the
Mumbai — Ahmedabad Highway, this ICD at Tumb caters
to the industries in entire South Gujarat region. Being a
customs facility, it serves both — Hazira port and Nhava
Sheva port though most of the cargoes get routed via
Nhava Sheva (JNPT) port. The laden import containers of
the consignees are picked up at the Container Terminals
(CTs) at Nhava Sheva Port and are moved by rail or road
to ICD Tumb. At ICD Tumb, the import laden containers
are off-loaded from the trailer or the rake and stacked
aside for storage. Once the consignee is ready with all his
documentation and clears them with the Customs through
his Customs Broker (CB), the goods are released to the
consignee. In many cases, the nearby consignees are
offered a package whereby after they have cleared the
goods, the laden container is transported to their nearby
factory. At the factory the laden container is destuffed and
the empty container transported back to ICD Tumb and
arrangements made to return the empty container to the
concerned shipping line. Similarly ICD Tumb provides all
the services for Export Cargoes. This ICD Tumb has all
the wherewithal like Reach Stackers, Cranes, Fork lifts,
Slings, for handling all types of cargoes and containers.
It has a huge area for parking of trailers and a rail siding
(Private Freight Terminal or PFT) for handling trains that
bring in cargoes and containers. ICD Tumb also has the
added facility for container storage and repairs.

Board of Directors at their meeting held on dated July 23,
2021 considered and approved the setting up of Inland
Container Depot and Private Freight Terminals near
Mundra or Pipava or Northern Maharashtra (“Project”)
subject to receipt of requisite approvals and clearances.
Further During the year under review the Company has
received following approvals for setting up of Inland
Container Depot and Private Freight Terminals:

1) The Inter-Ministerial Committee Government of India,
Ministry of Finance, Department of Revenue have
accorded approval and issued Letter of Intent for
setting up of an Inland Container Depot at Manaba,
District Morbi, Gujarat.

2) The Office of Divisional Railway Manager
(Operations), Ahmedabad have accorded approval
for construction of Private Freight Terminal at Manaba
connecting from Wadharva Station of Ahmedabad
Division.

ICD Valvada

Central Warehousing Corporation (CWC), a Government
of India enterprise operates many Container Freight
Stations (CFSs) and Inland Container Depots (ICDs)
throughout India. Some of the facilities in India are given
out to private entities that are referred to as Strategic
Alliance Management Operator (SAMO). The SAMO
operates the Container Freight Station or the Inland
Container Depot based on the terms of the tender on
which the SAMO was awarded. On these lines, CWC
awarded the SAMO tender of ICD Valvada in South
Gujarat to the Company and handed over the Property

G
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of ICD Valvada with effect from 10th of April, 2020 for a
period of five years and further extendable for a period of
2 years with mutual consent.

Railway Terminals

Navkar operates two railway terminals referred to as
Private Freight Terminals (PFTs). These terminals are at
our Somathane (Panvel) facility and at ICD Tumb. While
the PFT at Somathane is served with three railway tracks,
the one at ICD Tumb has four rail tracks. The railway
terminals are used for handling export rakes of agro
products, domestic rakes and container rakes (referred to
as BLC rakes. The PFTs handle all types of railway rakes
(Exim and domestic) at Somathane and Tumb. All rakes
arriving with cargoes are handled as per the guidelines of
the Indian railways.

COVID-19

The COVID-19 pandemic, continued to be a global
challenge, creating disruption across the world. In the
first three months of FY 2022, the second wave of the
pandemic overwhelmed India’s medical infrastructure.
The Company’s management has made an assessment
of impact on business and financial risks on account
of COVID-19. Considering that the Company is in the
business of providing inter mode logistics services,
operating Container Freight Station (CFS) / Inland
Container Depot (ICD) and temperature-controlled
warehousing storage services under Essential Service,
the management believes that the impact of this outbreak
has not been significant.

TRANSFER TO RESERVES:

Details of reserve and surplus are provided in Note No.
19 of the Financial Statement.

DIVIDEND:

The Board of Directors of your company, after considering
holistically the relevant circumstances, has decided that it
would be prudent, not to recommend any dividend for the
financial year ended March 31, 2022.

As per Regulation 43A of Listing Regulations the
Company has formulated Dividend Distribution Policy
taking into account the parameters prescribed in the said
Regulations. The Dividend Distribution Policy is available
on Company’s website at https://www.navkarcfs.com/b/
download/policies/Dividend-Distribution-Policy.pdf

PUBLIC DEPOSIT:

During the year under review, the Company has not
accepted any deposits from the public falling within the
meaning of the provisions of Chapter V — Acceptance
of Deposits under Companies Act, 2013 read with the
Companies (Acceptance of Deposits) Rules, 2014.

INTERNAL FINANCIAL CONTROLS:

The Company has complied with internal financial
controls (IFC) as per section-134 (5) of Companies Act,
2013 and Regulation 17(8) of Listing Regulations in terms
of internal control over financial reporting.

10.
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The Company has in place adequate internal financial
controls with reference to the Financial Statements
commensurate with the size, scale, and complexity of
operations of the Company. Regular audits and review
processes ensure that such systems are reinforced on an
ongoing basis.

The Auditors of the Company has audited and assessed
the Internal Financial Controls of the Company during the
financial year under review taking into consideration the
essential components of internal controls stated in the
Guidance Note on Audit of Internal Financial Controls
over Financial Reporting issued by The Institute of
Chartered Accountants of India. Based on the results
of the assessments carried, no material weakness was
observed in the effectiveness of internal control systems
nor were any deficiencies in the design or operation of
such internal controls observed. Further there were no
significant changes in internal control over financial
reporting and the internal control systems were operating
adequately

The Statutory Auditors have also examined the
internal financial controls of the Company and have
submitted an unmodified opinion on the adequacy and
operating effectiveness of the internal financial controls
over financial reporting for the financial year ended
March 31, 2022.

Further there were no letters of internal control
weaknesses issued by the Internal Auditor or the Statutory
Auditors during the financial year under review.

The Company believes that strengthening of internal
controls is an ongoing process and there will be
continuous efforts to keep pace with changing business
needs and environment.

RISK MANAGEMENT:

The Company has a well-defined risk management
framework in place which inter-alia includes identification
of elements of risk, if any, which in the opinion of the
Management and the Board may impact the performance
outcome of the Company. The Company has developed
and implemented a Risk Management Policy which is
approved by the Board.

The Risk Management Policy inter-alia includes
identification and assessment of the likelihood and
impact of risk, mitigation steps and reporting of existing
and new risks associated with the Company’s activities in
a structured manner. This facilitates timely and effective
management of risks and opportunities and achievement
of the Company’s objectives. The Risk Management
Committee is, inter-alia, authorised to monitor and review
the risk assessment, mitigation and risk management
plans for the Company from time to time and report the
existence, adequacy and effectiveness of the above
process to the Board on a periodic basis. The details
of composition of the Risk Management Committee,
their terms of reference, meetings held and attendance
of the Committee Members thereat during the financial
year 2021-22 are provided in the section titled Report on
Corporate Governance, which forms part of this Annual
Report.
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11.

12.

13.

14.

INTERNAL CONTROL SYSTEM & THEIR ADEQUACY:

The Board has adopted policies and procedures for
ensuring the orderly and efficient conduct of its business,
including adherence to the Company’s policies,
safeguarding of its assets, prevention and detection
of fraud, error reporting mechanisms, accuracy and
completeness of the accounting records, and timely
preparation of reliable financial disclosures. For more
details, refer to the ‘Internal control systems and their
adequacy’ section in the Management Discussion and
Analysis Report, which forms part of this Annual Report.

SHARE CAPITAL:

During the year under review, there is no change in
the Authorised, Issued, Subscribed and Paid-up Share
Capital of the Company.

As on March 31, 2022 the Authorised Share Capital
of the Company is I 2,26,00,00,000/- (Rupees Two
Hundred Twenty Six Crore) divided into 21,50,00,000
Equity Shares of ¥ 10/- each, 50,00,000 0% Cumulative
Redeemable Preference Shares of ¥ 10/- each and
6,00,000 6% Cumulative Redeemable Preference Shares
of ¥ 100/- each.

As on March 31, 2022 the issued, subscribed and paid
up share capital of the Company is I 153,81,70,810/-
(Rupees One Hundred Fifty Three Crore Eighty One
Lakh Seventy Thousand Eight Hundred Ten Only) divided
into 15,05,19,181 (Fifteen Crore Five Lakhs Nineteen
Thousand One Hundred Eighty One) Equity Shares of
% 10/- (Rupees Ten) each, 23,00,000 (Twenty Three Lakh)
0% cumulative Redeemable Preference Shares of ¥ 10/-
(Rupees Ten) each and 99790 (Ninety Nine Thousand
Seven Hundred Ninety) 6% Cumulative Redeemable
Preference Shares of ¥ 100/- (Rupees One Hundred) .

CREDIT RATING:

The Company had received following credit rating from
CRISIL Ratings Limited on April 13, 2022 which denotes
high degree of safety regarding timely servicing of
financial obligation.

Total Bank Loan
Facilities Rated

% 600 Crore (Enhanced from
% 50 Crore)

Long Term Rating | CRISIL A/Positive (Reaffirmed)

Short Term Rating | CRISIL A1 (Assigned)

LOANS, GUARANTEES AND INVESTMENTS UNDER
SECTION 186 OF THE COMPANIES ACT, 2013

During the year under review, the Company had not
granted any loans, guarantees and investments made
as mentioned under Section 186 of the Companies Act,
2018.

15.

16.

17.

G

REQUIREMENTS FOR MAINTENANCE OF COST
RECORDS

The Company is not required to maintain the cost records
as specified by Central Government under section 148 (1)
of the Companies Act, 2013 and rules made thereunder.

SUBSIDIARY, ASSOCIATES AND JOINT VENTURE
COMPANY

The company does not have any company, which is its
subsidiary, associate or joint venture. Hence the details
of this clause are not applicable to the Company.

BOARD OF DIRECTORS

The Company'’s policy is to have an appropriate blend of
independent and non-independent directors to maintain
the independence of the Board and to separate the Board
functions of governance and management.

The Board of Directors holds fiduciary position and
is entrusted with the responsibility to act in the best
interests of the Company. The Board at its meetings
deliberate and decide on strategic issues including
review of policies, financial matters, discuss on business
performance and other critical matters for the Company.
Committees constituted by the Board focus on specific
areas and take informed decisions within the framework
of the delegated authority and responsibility and make
specific recommendations to the Board on matters under
its purview. Decisions and recommendations of the
committees are placed before the Board for consideration
and approval as required.

Composition

In compliance with the provisions of regulation 17(1)(a)
of SEBI Listing Regulations, the board of directors shall
have an optimum combination of executive and non-
executive directors with at least one independent woman
director and not less than fifty per cent of the board of
directors shall be non-executive directors.

As on March 31, 2022, your Board had six Directors
comprising of Two Executive Directors including One
Executive Chairman, three Independent Directors
including one Women Independent Director and One
Non-Executive Non-Independent Director.

Reappointment of Directors
Mr. Nemichand Jayavantraj Mehta

The Board of the Company, based on the recommendation
of the Nomination and Remuneration Committee
(“NRC”), re-appointed Mr. Nemichand Jayavantraj Mehta
(DIN: 01131811) as Whole Time Director of the Company
for a period of 3 (Three) years commencing from
September 01, 2021 to August 31, 2024, further his
re-appointment was approved in last Annual General
Meeting. The disclosure in this regard is available at:
https://www.navkarcfs.com/b/download/Outcome-of-
Board-Meeting-August-05-2021.pdf
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Mr. Ashok Kumar Thakur

The Board of the Company, based on the recommendation
of the NRC, re-appointed Mr. Ashok Kumar Thakur
(DIN: 07573726) for the second term of 5 (Five) years
commencing from January 25, 2022 to January 24,
2027, further his re-appointment was approved in last
Annual General Meeting. The disclosure in this regard
is available at: https://www.navkarcfs.com/b/download/
Outcome-of-Board-Meeting-August-05-2021.pdf

Ms. Pooja Hemant Goyal

Ms. Pooja Hemant Goyal (DIN: 07813296) will complete
her first term as an Independent Director on December
13, 2022. The Board of Directors at the meeting held on
May 19, 2022 on the recommendation of NRC
recommended for the approval of the Members, the
re-appointment of Ms. Pooja Hemant Goyal as an

Composition of Board of Directors

Independent Director for the second term of 5 (Five) years
commencing from December 14, 2022 to December
13, 2027 at the forthcoming AGM. The disclosure in
this regard is available at:https://www.navkarcfs.com/
bdownload/Outcome-of-Board-Meeting-Dated May-19-
2022.pdf

Director Retiring by Rotation

Mr. Nemichand Jayavantraj Mehta

In terms of Section 152 of the Companies Act, 2013,
Mr. Nemichand JayavantrajMehta (DIN: 01131811) Whole
Time Director, retires by rotation and, being eligible, offers
himself for re-appointment at the ensuing AGM.

The resolutions for appointment of Directors and
their detailed profile have been included in the Notice
convening the ensuing Annual General Meeting and
details of proposal for appointment are mentioned in the
explanatory statement of the said notice.

The Composition of the Board of Directors of the Company as on March 31, 2022 are as follows:

Sr.No. Name of Director

Designation

1. Mr. Shantilal Jayavantraj Mehta 00134162 Chairman and Managing Director

2. Mr. Nemichand Jayavantraj Mehta 01131811 Whole-time Director

3. Mr. Jayesh Nemichand Mehta 00510313 Non- Executive Non-Independent Director
4, Mr. Ashok Kumar Thakur 07573726 Non-Executive Independent Director

5. Mr. Sandeep Kumar Singh 02814440 Non-Executive Independent Director

6. Ms. Pooja Hemant Goyal 07813296 Non-Executive Independent Director

Declaration by Independent Directors

Pursuant to Section 149(7) of the Act, the Company has
received declarations from all Independent Directors
confirming that they meet the criteria of independence
as specified in Section 149(6) of the Act, as amended,
read with Rules framed thereunder and Regulation 16(1)
(b) of Listing Regulations. In terms of Regulation 25(8) of
the Listing Regulations, the Independent Directors have
confirmed that they are not aware of any circumstance or
situation which exists or may be reasonably anticipated
that could impair or impact their ability to discharge
their duties with an objective of independent judgement
and without any external influence and that they are
independent of the Management.

The Independent Directors have complied with the Code
for Independent Directors prescribed in Schedule IV to
the Act and have also confirmed their registration with
the databank of Independent Directors maintained by the
Indian Institute of Corporate Affairs in compliance with
the requirements of the Companies (Appointment and
Qualifications of Directors) Rules, 2014.

Performance Evaluation

Pursuant to the applicable provisions of the Act and the
Listing Regulations, the Board of your Company has
carried out an annual evaluation of its own performance
and that of its Committees as well as reviewed the

performance of the Directors individually for financial
year 2021-22. The performance evaluation of the
Non-Independent Directors and the Board as a whole,
was carried out by the Independent Directors. The
Independent Directors also carried out evaluation of the
Chairman of the Company, considering the views of the
other Non-Executive Directors and assessed the quality,
quantity and timeliness of flow of information between the
Company Management and the Board that is necessary
for the Board to effectively and reasonably perform their
duties.

Process of Evaluation

Feedback for each of the evaluations was sought by way
of internal structured questionnaires with the Directors
and the Committee for accessing the questionnaires and
submitting their feedback/comments. The questionnaires
for performance evaluation are in alignment with the
guidance note on Board evaluation issued by the
Securities and Exchange Board of India (“SEBI”), vide
its circular dated January 05, 2017 and cover various
attributes/functioning of the Board such as adequacy of
the composition of the Board and its Committees, Board
culture, execution and performance of specific duties
etc., based on the criteria approved by the NRC. The
Members were also able to give qualitative feedback and
comments apart from the standard questionnaires.

Results of Evaluation

The outcome of the evaluations was presented to the
Board, the NRC and the Independent Directors at their
respective meetings for assessment and development
of plans/suggestive measures for addressing action
points that arise from the outcome of the evaluation. The
Directors expressed their satisfaction on the parameters
of evaluation, the implementation and compliance of the
evaluation exercise done and the results/outcome of the
evaluation process. The outcome of the evaluations, with
the feedback/comments given by the Board Members
are provided in the section titled ‘Report of Corporate
Governance’, which forms part of this report.

Familiarisation Program for Independent Directors

The Directors are afforded many opportunities to familiarise
themselves with the Company, its Management, and its
operations during their association with the Company.
The Company conducts induction and familiarisation
programs for the Directors joining the Board including site
visits, to familiarise them.

All the Independent Directors of the Company are made
aware of their roles and responsibilities at the time of their
appointment through a formal letter of appointment, which
also stipulates terms and conditions of their engagement.
The Managing Director CEO, CFO and the Senior
Management provide an overview of the operations
and familiarise the Directors on matters related to the
Company’s values and commitments. They are also
introduced to the organisation structure, constitution,
terms of reference of the Committees, board procedures,
management strategies etc. Further the Directors are
on a quarterly basis apprised on the powers, role and
responsibilities and constitution of the Board Committees,
its charter and terms of reference and changes therein,
Committee meetings held during a quarter.

The Board Members are apprised by the Senior
Management at quarterly Board Meetings by way of
presentations which include industry outlook, competition
update, company overview, operations and financial
highlights, regulatory updates, presentations on internal
control over financial reporting, succession planning,
strategic investment, etc. which not only give an insight
to the Directors on the Company and its operations but
also allows them an opportunity to interact with the Senior
Management. The Directors are also informed of the
various developments in the Company.

The details of the familiarization programmes for Directors
are available on the Company’s website,viz.http://www.
navkarcfs.com/b/download/familarisation-programmesfor
independentdirectors.pdf?v=1.4

Remuneration Policy and criteria for determining
attributes,  qualification, independence, and
appointment of Directors

In terms of the provisions of Section 178(3) of the Act
and Regulation 19 read with Part D of Schedule Il to
the Listing Regulations, the NRC is responsible for
formulating the criteria for determining qualification,

positive attributes and independence of a Director. The
NRC is also responsible for recommending to the Board
a policy relating to the remuneration of the Directors, Key
Managerial Personnel, Senior Management Personnel
and other employees. In line with this requirement, the
Board has adopted the Nomination and Remuneration
Policy, which is reproduced in Annexure Ill forming part of
this report.

Salient Features of this policy are as under:-

The Philosophy for remuneration of Directors, Key
Managerial Personnel, Senior Management Personnel
and all other employees of the Company is based on the
commitment of fostering a culture of leadership with trust.
The remuneration policy is aligned to this philosophy.

Independent Directors and Non-Independent Non-
Executive Directors may receive sitting fees and such
other remuneration as permissible under the provisions
of Companies Act, 2013 and approved by Board of
Directors. (for attending the meetings of the Board and of
committees of which they may be members).

Overall remuneration should reflect the size of the
company, complexity of the sector/industry/company’s
operations and the company’s capacity to pay the
remuneration.

The NRC will recommend to the Board the remuneration
paid for each director based upon the outcome of the
evaluation process which is driven by various factors
including attendance and time spent in the Board and
committee meetings, individual contributions at the
meetings and contributions made by directors other than
in meetings.

The extent of overall remuneration to Managing Director
/ Executive Directors/ Key Managerial Personnel / rest of
the employees should be sufficient to attract and retain
talented and qualified individuals suitable for every role.

The remuneration mix for the Managing Director /
Executive Directors is as per the resolutions approved by
the shareholders.

The said policy of the Company has been hosted on the
website of the Company at https://www.navkarcfs.com/b/
download/policies/nomination-&-remuneration-policy.
pdf?v=1.3

Directors’ Responsibility Statement

Pursuant to Section 134(5) of the Act, your Directors,
based on representation from the management and after
due enquiry, confirm that:

a. In the preparation of the annual accounts for the
financial year ended March 31, 2022 the applicable
accounting standards had been followed and there
are no material departures therein;

b. They had in consultation with Statutory Auditors
selected such accounting policies and applied them
consistently and made judgments and estimates that
are reasonable and prudent so as to give a true and
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fair view of the state of affairs of the Company at the
end of the financial year on March 31, 2022 and of
the profit of the Company for the financial year ended
on that date;

c. They have taken proper and sufficient care for
the maintenance of adequate accounting records
in accordance with the provisions of the Act for
safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities;

d. They have prepared the annual accounts on a going
concern basis;

e. They have laid down internal financial controls to
be followed by the Company and such internal
financial controls were adequate and were operating
effectively during the financial year ended March
31, 2022;

They have devised proper systems to ensure
compliance with the provisions of all applicable laws
and that such systems were adequate and operating
effectively throughout the financial year ended
March 31, 2022.

Board Meetings

-

During the period under review, 5 (Five) Board Meetings
were duly convened and held. The intervening gap
between the said meetings were in accordance with the
provisions of Companies Act, 2013 read with relevant
Rules made thereunder, Secretarial Standard-| Issued by
Institute of Company Secretaries of India and provisions
of SEBI Listing Regulations. The dates of Board meetings

Composition of Audit Committee

and details of attendance of each director has been
disclosed in the Corporate Governance Report.

Annual General Meeting

The 13th AGM of the Company was held on Wednesday,
September 15, 2021.

Board Committees

The Board Committees constitution is in acquiescence
of provisions of the Companies Act, 2013, read with the
relevant rules made thereunder, Listing Regulations and
the Articles of Association of the Company. The Board
has constituted the following Committees of the Board of
Directors of the Company:

1. Audit Committee

Nomination and Remuneration Committee
Stakeholders Relationship Committee
Corporate Social Responsibility Committee
Finance and Operation Committee

o g~ 0N

Risk Management Committee

The details of all the above Committees along with their
composition, terms of reference and meetings held during
the year are provided in Report on Corporate Governance
forming part of the Annual Report.

Audit Committee

As on March 31 2022, the Audit Committee comprised
of Three Directors, of whom Two Directors, including
the Chairman are Independent. All the Members of the
Committee possess strong accounting and financial
management knowledge.

Details of the composition of the Audit Committee as on March 31, 2022 is given hereunder

Sr.No. Name Category Designation
1 Mr. Ashok Kumar Thakur Non - Executive, Independent Director Chairman
2 Ms. Pooja Hemant Goyal Non - Executive, Independent Director Member
3 Mr. Nemichand Jayavantraj Mehta Whole-Time Director Member

The Company Secretary of the Company acts as the
secretary to the Committee.

Recommendation of Audit Committee

During the period under review, there were no instances
of non-acceptance of any recommendation of the Audit
Committee of the Company by the Board of Directors.

Meeting of Independent Directors

The Independent Directors of the Company meet without
the presence of other Directors or the Management of the
Company.

The Meetings are conducted to enable the Independent
Directors to, inter-alia, discuss matters pertaining to
review of performance of the Non-Independent Directors,
the Board as a whole and the Chairman of the Company
(taking into account the views of the Non-Executive
Directors) and to assess the quality, quantity and
timeliness of flow of information between the Company’s

38 | Navkar Corporation Limited W

Management and the Board that is necessary for the
Board to effectively and reasonably perform their duties.

During the financial year under review, the Independent
Directors met on May 28, 2021 and the Meeting was
attended by all the Independent Directors of the Company

No sitting fees were paid to the Independent Directors of
the Company for participating in the said meeting.

Declaration by Independent Directors

In accordance with provisions of Section 149(7) and
Schedule IV of the Companies Act, 2013, and Regulation
16 of the Listing Regulations all the Independent Directors
have submitted the declaration of independence
respectively, confirming that they meet the criteria of
independence.

Board, in terms of Regulation 25 of Listing Regulations
has examined the veracity of declarations submitted by

respective directors. Further, none of the Directors are
debarred from holding office as Director by virtue of any
order of the SEBI or any other competent authority.

The Independent Directors have complied with the Code
applicable for Independent Directors as stipulated under
schedule 1V of the Companies Act, 2013.

Declaration from Directors and Practicing
Professional

Based on the written representations pursuant to
provisions of section 164 of the Companies Act, 2013,
received from all the Directors of the Company, none of
the directors of the Company is disqualified to act as a
Director as on March 31, 2022.

M/s. Mehta & Mehta, Practicing Company Secretaries,
also have certified that none of the Directors of the
Company have been debarred or disqualified from being
appointed or continuing as director of the Company by
SEBI or MCA or any such statutory authority. The said
certificate is attached in the Corporate Governance
Report, which forms part of this Annual Report.

KEY MANAGERIAL PERSONNEL

As on March 31, 2022, the following persons have been
designated as Key Managerial Personnel (“‘KMP”) of the
Company pursuant to the provisions of Sections 2(51)
and 203 of the Act read with the Companies (Appointment
and Remuneration of Managerial Personnel) Rules,
2014:

Sr. No. Name of Director PAN Designation

1. Mr. Dinesh Mohanlal Jain ABMPJ0989J Chief Executive Officer

2. Mr. Anish Sewaram Maheshwari AKEPMO0964B Chief Financial Officer

3. Ms. Deepa Gehani BTHPGO0937P Company Secretary & Compliance Officer

AUDITORS’ AND THEIR REPORTS

Statutory Auditor

M/s. Uttam Abuwala Ghosh & Associates (FRN 111184 W),
Chartered Accountants, are the Statutory Auditor of the
Company appointed by the Members of the Company at
the 11th AGM held on September 27, 2019. M/s. Uttam
Abuwala Ghosh & Associates was appointed for a term
of five years commencing from the conclusion of the 11th
AGM up to the conclusion of 16th AGM of the Company.

The Statutory Auditors have confirmed their eligibility
under Section 141 of the Companies Act, 2013. Further,
as required under the relevant regulation of Listing
Regulations the Statutory Auditors had also confirmed
that they had subjected themselves to the peer review
process of the Institute of Chartered Accountants of India
(ICAI) and they hold a valid certificate issued by the Peer
Review Board of ICAI.

Unmodified Statutory Auditors’ Reports

The Statutory Auditors’ Reports on the Annual Audited
Financial Statements for the financial year 2021-22 forms
part of this Annual Report and are unmodified i.e. they
do not contain any qualification, reservation, or adverse
remark.

Secretarial Auditor

M/s. Mehta & Mehta, Practicing Company Secretaries,
Mumbai is appointed as the Secretarial Auditor of the
Company to conduct the audit of the secretarial records
of the Company and for providing Annual Secretarial
Compliance Report, Corporate Governance Certifications
and other certifications as may be required under the
SEBI Listing Regulations.

Annual Secretarial Compliance Report

The Company has obtained an Annual Secretarial
Compliance Report for the financial year ended
March 31, 2022 from M/s. Mehta & Mehta in compliance

with the Regulation 24A of the SEBI Listing Regulations
and the SEBI circular CIR/ CFD/CMD1/27/2019 dated
February 8, 2019. The said Report has been submitted
to the Stock Exchanges within the prescribed statutory
timelines The Annual Secretarial Compliance Report
in compliance with Regulation 24A of the SEBI Listing
Regulations is annexed to the Report on Corporate
Governance and forms part of this report.

Unmodified Secretarial Audit Report and Annual
Secretarial Compliance Report

The Secretarial Audit Report and the Annual Secretarial
Compliance Report for the financial year ended
March 31, 2022 are unmodified i.e. they do not contain
any qualification, reservation, or adverse remark.

The Secretarial Audit Report in Form No. MR-3 as
per the provisions of Section 204 of the Act read with
Rules framed thereunder for the financial year ended
March 31, 2022 is annexed to this Boards’ Report as
Annexure | and forms part of this Annual Report.

Internal Audit

The Company has in place an adequate internal audit
framework to monitor the efficacy of the internal controls
with the objective of providing to the Audit Committee
and the Board of Directors, an independent, objective
and reasonable assurance on the adequacy and
effectiveness of the Company’s processes.

The Board has appointed K.V.M.R. & Company (FRN
016531C), Chartered Accountants as the Internal Auditor
of the Company. The Internal Auditor reports directly to
the Chairman of the Audit Committee. The Internal Audit
function develops an audit plan for the Company, which
covers, inter-alia, corporate, core business operations, as
well as support functions and is reviewed and approved
by the Audit Committee.

The internal audit approach verifies compliance with the
operational and system related procedures and controls.
Significant audit observations are presented to the Audit

G
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Committee, together with the status of the management
actions and the progress of the implementation of the
recommendations on a regular basis.

Cost Audit

The provisions of Cost Audit and maintenance of cost
records as specified by the Central Government under
Section 148 of the Act read with the Rules framed
thereunder, are not applicable to the Company and
hence such accounts and records are not required to be
maintained by the Company.

Reporting of frauds by Auditors

During the financial year under review, the Statutory
Auditor and the Secretarial Auditor of the Company
have not reported any instance of fraud committed in
the Company by its officers or employees to the Audit
Committee under Section 143(12) of the Act.

RELATED PARTY TRANSACTIONS

All transactions entered by the Company during the
financial year 2021-22 with related parties were in
compliance with the provisions of the Companies Act,
2013 and Listing Regulations. All such transaction were
approved by the audit committee and the board, from
time to time and the same are disclosed in the financial
statements of your company for the year under review.
The Company had obtained prior approval of the Audit
Committee for all the related party transactions during
the Financial Year 2021-22 as envisaged in Regulation
23(2) of the Listing Regulations and Section 177 of the
Companies Act, 2013.

Further, the Audit Committee had given prior omnibus
approval under Regulation 23(3) of the Listing Regulations
and provisions of section 177 of the Companies Act,

21.
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20183, for related party transactions that are foreseen and
of repetitive nature during the period under review and
the required disclosures are made to the committee on
quarterly basis.

The particulars of contracts or arrangements with related
parties referred to in Section 188(1) read with section
134(1)(h) and applicable rules of the Companies Act,
2013 are provided in the prescribed form AOC-2 as
Annexure Il Which forms part of this Report.

The Policy on materiality of related party transactions and
dealing with related party transactions as approved by
the Board of Directors of the Company can be viewed
on the website of the Company through the link: http://
navkarcfs.com/b/download/policies/RPT-Policy.pdf

CORPORATE SOCIAL RESPONSIBILITY(“CSR”)

The Company believes that as a responsible corporate
citizen, it has a duty towards the society, environment,
and the Country where it operates. The Company’s sense
of responsibility (which goes beyond just complying with
operational and business statutes) towards the community
and environment, both ecological and social, in which it
operates is known as corporate social responsibility.

CSR Committee

The CSR Committee of the Board is constituted in
compliance with the provisions of the Act read with the
applicable rules made thereunder.

The CSR Committee of the Company comprised of three
Directors as on March 31, 2022 as detailed hereunder.
The Chairman of the CSR Committee is an Independent
Director and the Company Secretary of the Company
acts as the secretary to the CSR Committee.

Details of the composition of the CSR Committee as on
March 31, 2022 is given hereunder.
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Sr.No. Name Category Designation
1 Ms. Pooja Hemant Goyal Non - Executive, Independent Director Chairman

2 Mr. Shantilal Jayavantraj Mehta Chairman & Managing Director Member

3 Mr. Nemichand Jayavantraj Mehta Whole-Time Director Member

The terms of reference of CSR committee has been
disclosed in the Corporate Governance section of Board’s
Report and a detailed breakup of expenditure carried out
on CSR activities has been disclosed in the Corporate
Social Responsibility Report attached as Annexure IV of
Board’s Report.

CSR Policy

On the recommendation of the CSR Committee, the
Board of Directors have adopted and formulated
comprehensive Corporate Social Responsibility policy,
which sets out the objective, areas, activities and the
manner in which the expenditure on CSR obligation
would be carried out by the Company.

The CSR Policy including a brief overview of the projects
or programs approved by the Board with implementation
schedule thereof is uploaded on the Company website
and can be accessed through the weblink https://www.
navkarcfs.com/b/download/policies/CSR-Policy.pdf

G

CSR Spend

During the financial year under review, the Company has
spent ¥ 1,25,75000/- (Indian Rupees: One Crore Twenty
Five Lakhs Seventy Five Thousand Only) towards CSR
activities as stipulated under Schedule VII of the Act
(being more than 2% of the average net profits of the
Company during the preceding three financial years).
There is no unspent CSR expenditure as on March 31%,
2022.

Impact Assessment of CSR Projects

The Company’s average CSR obligation in the three
immediately preceding financial years does not exceed
% 10 crores. Hence the Company is not required to
undertake impact assessment, through an independent
agency in terms of Rule 8(3) (a) of the Companies
(Corporate Social Responsibility) Rules, 2014.

However, in line with the CSR Policy, the Company
voluntarily conducts internal assessments, situational

22.

23.

analysis, need assessment surveys, project visits or
social audits etc. to monitor and evaluate the CSR
projects of the Company.

Annual Report on CSR

Annual Report on CSR for the financial year 2021-22
including the salient features of the CSR Policy adopted
by the Company is annexed as Annexure IV of this report
and forms part of this Annual Report.

VIGIL MECHANISM / WHISTLE BLOWER POLICY

The Vigil Mechanism as envisaged in the Act, the Rules
framed thereunder and the SEBI Listing Regulations,
is implemented through the Company’s Whistle Blower
Policy. The Whistle Blower Policy provides a mechanism
for the Directors, employees and all the stakeholders
of the Company to report their genuine concerns and
provides adequate safeguard against victimization to
those who use such mechanism.

Pursuant to the Policy, the Whistle Blower can raise
concerns relating to Reportable Matters (as defined in
the Policy) such as unethical behavior, breach of Code
of Conduct Policy, actual or suspected fraud, any other
malpractice, impropriety or wrongdoings, illegality,
non-compliance of legal and regulatory requirements,
retaliation against the Directors & Employees and
instances of leakage of/suspected leakage of Unpublished
Price Sensitive Information of the Company etc.

Further, the mechanism adopted by the Company
encourages the Whistle Blower to report genuine
concerns or grievances to the Audit Committee, and
provides for adequate safeguards against victimization of
Whistle Blower, who avail of such mechanism and also
provides for direct access to the Chairman of the Audit
Committee, in appropriate or exceptional cases. The
Audit Committee oversees the functioning of the same
Further, no personnel have been denied access to the
Audit Committee during the financial year under review.

The details of this Policy is explained in the Corporate
Governance Report and also posted on the website of
the Company at: https://www.navkarcfs.com/b/download/
policies/vigil-mechanism-or-whistle-blower-policy.
pdf?v=1.3

There was no instance of such reporting received during
the financial year ended March 31, 2022.

PREVENTION OF SEXUAL HARASSMENT AT
WORKPLACE

The Company has zero tolerance towards sexual
harassment at its workplace and has adopted a Policy
for Prevention of Sexual Harassment in line with the
requirements of the Sexual Harassment of Women at
Workplace (Prevention, Prohibition & Redressal) Act,
2013 (“POSH Act”) to provide a safe, secure and enabling
environment, free from sexual harassment. The Policy
is gender neutral. Internal Complaints Committee has
been set across regions to redress complaints received
regarding sexual harassment. During the financial

24.

25.

26.

27.
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year under review and pursuant to Rule 8(5)(x) of the
Companies (Accounts) Rules, 2014, the Company has
complied with the provisions relating to the constitution of
Internal Complaints Committee (“ICC”) under the POSH
Act.

The Company periodically conducts sessions for
employees across the organization to build awareness
about the Policy and the provisions of Prevention of
Sexual Harassment Act. During the Financial Year 2021-
22, no case in the nature of sexual harassment was
reported at any workplace of the Company.

CORPORATE GOVERNANCE

Company’s Corporate Governance Practices are a
reflection of value system encompassing culture,
policies, and relationships with the stakeholders. Integrity
and transparency are key to Corporate Governance
Practices to ensure that Company gain and retain the
trust of stakeholders at all times. It is about maximizing
shareholder value legally, ethically and sustainably. The
Board exercises its fiduciary responsibilities in the widest
sense of the term.

The Report on Corporate Governance as stipulated under
Regulation 34 of Listing Regulations, is provided together
with a certificate from the auditors of the company regarding
compliance of conditions of corporate governance as
stipulated under listing regulations. A certificate of the
Chief Executive Officer and Chief Financial Officer of
the company in terms of Listing Regulations, inter alia,
confirming the correctness of the financial statements
and cash flow statements, adequacy of the internal
control measures and reporting of matters to the Audit
Committee, is also annexed. Also a declaration signed by
the Chief Executive Officer stating that members of the
board and senior management personnel have affirmed
the compliance vide Code of Conduct of the board and
senior management is attached to the report on corporate
governance.

BUSINESS RESPONSIBILITY REPORT

As stipulated in Regulation 34(2)(f) of the SEBI Listing
Regulations, the Business Responsibility Report of
the Company, highlighting the initiatives taken by the
Company in the areas of social, environment, governance
and economic responsibilities of business for the financial
year 2021-22, in the prescribed format is available as a
separate section and forms part of this Annual Report.

COMPLIANCE WITH SECRETARIAL STANDARD

The Company complies with all applicable mandatory
secretarial standards i.e. SS-1 and SS-2, relating to
“Meetings of the Board of Directors” and “General
Meetings”, respectively issued by the Institute of
Company Secretaries of India.

ANNUAL RETURN

In accordance with provisions of Section 134 of the
Companies Act, 2013 read with applicable rules made
thereunder, the Annual Return in the prescribed format
is available on the website of the Company at the
link: www.navkarcfs.com
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CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION, FOREIGN EXCHANGE EARNINGS
AND OUTGO

Information in accordance with the provisions of
Section 134(3)(m) of the Companies Act, 2013 read
with Rule 8 of the Companies (Accounts) Rules, 2014
regarding conservation of energy, technology absorption
and foreign exchange earning & outgo is given in
Annexure V forms part of this report.

CODE OF CONDUCT FOR DIRECTORS AND KMPs

The Board of Directors of the Company has adopted the
Code of Conduct for its Directors and Senior Management
Personnel of the Company in compliance with Regulation
17(5) of the Listing Regulations. For the financial year
2021-22, all Board members and Senior Management
personnel of the Company have affirmed the compliance
with the code as applicable to them and a declaration
to this effect signed by the Chief Executive Officer and
forms part of the Corporate Governance Report. The
Company’s Code of Conduct for Directors and Senior
Management is hosted on the website of the Company at
https://www.navkarcfs.com/b/download/policies/code-of-
conduct.pdf

PARTICULARS OF EMPLOYEES

Disclosures pertaining to remuneration and other details
as required under Section 197(12) of the Companies Act,
2013, read with Rule 5 of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014
and amendments thereto, are provided in the Annual
Report and is attached as Annexure VI and forms an
integral part of this Report.

In terms of Section 136 (1) of the Act, the Annual Report
and the Audited Financial Statements are being sent
to the Members and others entitled thereto. The said
statement is also available for inspection by the Members
at the Registered Office of the Company during business
hours on working days up to the date of the ensuing AGM.

GENERAL

Your Directors state that no disclosure or reporting is
required in respect of the following matters as there were
no transactions on these items during the year under
review:

1. Issue of equity shares with differential rights as to
dividend, voting or otherwise;

2. The Company does not have any scheme of
provision of money for the purchase of its own
shares by employees or by trustees for the benefit of
employees;

3. Disclosure with respect to voting rights not exercised
directly by the employees in respect of shares to
which the ESOP Scheme relates.

4. Issue of shares (including sweat equity shares) to
employees of the Company under any scheme.

5. The details of application made or any proceeding
pending under the Insolvency and Bankruptcy Code,
2016 (31 of 2016) during the year along with their
status as at the end of the financial year.

32.

33.

6. The details of difference between amount of the
valuation done at the time of one time settlement
and the valuation done while taking loan from the
Banks or Financial Institutions along with the reasons
thereof.

CAUTIONARY NOTE

The statement in the Directors Report and the
Management Discussion and Analysis Report describing
the Company’s objectives, expectations or predictions,
may be forward looking within the meaning of applicable
securities laws and regulations. Actual results may differ
materially from those expressed in the statement. These
risks and uncertainties include the effect of economic and
political conditions in India, volatility in interest rates, new
regulations and Government policies that may impact the
Company’s business as well as its ability to implement
the strategy. The Company does not undertake to update
these statements.
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extended to the Company.
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On Behalf of the Board of Directors
Navkar Corporation Limited

Shantilal Jayavantraj Mehta
Chairman and Managing Director
DIN: 00134162

Place: Navi Mumbai
Date: May 19, 2022
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Annexure-l

To,

FORM MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2022
{Pursuant to Section 204(1) of the Companies Act, 2013 and rule 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014}

The Members,

Navkar Corporation Limited
205-206 J K Chambers, Sector 17,
Vashi, Navi Mumbai - 400703

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good corporate
practices by Navkar Corporation Limited (hereinafter called “the Company”). Secretarial audit was conducted in a manner that
provided us a reasonable basis for evaluating the corporate conduct / statutory compliance and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minutes books, forms and returns filed and other records maintained
by the Company and also the information provided by the Company, its officers, agents and authorized representatives during
the conduct of secretarial audit, we hereby report that in our opinion, the Company has, during the audit period covering the
financial year ended on March 31, 2022, complied with the statutory provisions listed here under 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:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company for
the financial year ended on March 31, 2022, according to the provisions of:

(i)

(ii)
(iii)
(iv)

(v)

The Companies Act, 2013 (‘the Act’) and the rules made thereunder;
The Securities Contracts (Regulation) Act, 1956 (‘'SCRA’) and the rules made there under;
The Depositories Act, 1996 and the Regulations and Bye-laws Framed there under;

Foreign Exchange Management Act, 1999 and the rules and regulations made there under to the extent of Foreign Direct
Investment, Overseas BirectHnvestmen - e i e

The following Regulations and Guidelines prescribed under the 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
(during the period under review not applicable to the Company);

(d) The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021
(during the period under review not applicable to the Company);

(e) The Securities and Exchange Board of India (Issue and Listing of Non- Convertible Securities) Regulations, 2021
(during the period under review not applicable to the Company);

(f)  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 (during the period under review not applicable to the
Company);

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 (during the period
under review not applicable to the Company);

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 (during the period under
review not applicable to the Company);
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(vi) Customs Act, 1962;

Annual Report 2021-2022

(vii) Warehousing (Development and Regulation) Rules, 2010;
(viii) Central Motor Vehicles Act, 1988 and Central Motor Vehicles Rules, 1989.

We have examined compliance with the applicable clauses of the following:
(i)  Secretarial Standards issued by the Institute of Company Secretaries of India;
(i)  Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015;

During the period under review the Company has complied with the provisions of Act, Rules, Regulations, Guidelines, Standards,
etc.

We further report that:

The Board of Directors of the Company is duly constituted with proper balance of the Executive Directors, Non-Executive
Directors and Independent Directors. The changes in the composition of the Board of Directors that took place during the period
under review were carried out in compliance with the provisions of the Act.

Adequate notices are given to all Directors to schedule the Board / Committee Meetings, agenda and detailed notes on agenda
were sent at least seven days in advance to all the Directors, and a system exists for seeking and obtaining further information
and clarifications on the agenda items before the meeting and for meaningful participation at the meeting.

All decisions at Board Meetings and Committee Meetings were carried out unanimously as recorded in the minutes of the
meetings of the Board of Directors or Committees of the Board, as the case may be.

We further report that there are adequate systems and processes in the company commensurate with the size and operations
of the company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

We further report that during the audit period the Company had the following specific events / actions having a major bearing
on the Company’s affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards, etc.

a. The shareholders of the Company passed a special resolution for alteration of the provisions of Memorandum
of Association with respect to its object. The following sub clause was inserted after existing sub clause 2 of the
existing Main Object Clause Ili(A) 1:

"To carry on the business of industrial logistics parks, industrial park(s), multi modal logistics park(s), and such other
related or similar logistic facilities in India or abroad and for that purpose, to enter into transactions to buy, develop, acquire,
purchase, lease, cut to size handover or deal in any other form and types of assets including lands, buildings, properties
and to develop, construct, build, alter, acquire, source convert, improve, design, erect, establish, equip, provide, participate,
file bids, and participate in auctions, reconstruct, renovate, remodel, rebuild, undertake, contribute, assist etc., and to act
or provide services relating to logistics business management, multimodal logistics operator, storage, transportation and
such other related or similar logistics support "

Note: Due to prevailing pandemic, Certification on this Form MR-3 is done on the basis of documents made available to us
in electronic form (i.e. scanned copies shared on e-mail) by the Secretarial Team of the Company which may be physically
verified thereafter.

For Mehta & Mehta,
Company Secretaries
(ICSI Unique Code P1996MH007500)

Atul Mehta
Partner
FCS No: 5782
CP No: 2486
Place: Mumbai
Date: May 19, 2022
UDIN: FO05782D000347013

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

To,

The Members,

Navkar Corporation Limited
205-206 J K Chambers, Sector 17,
Vashi, Navi Mumbai - 400703

Our report of even date is to be read along with this letter.

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

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

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

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

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

6) Asregard the books, papers, forms, reports and returns filed by the Company under the provisions referred in Secretarial
Audit Report in Form MR-3, the adherence and compliance to the requirements of the said regulations is the responsibility
of management. Our examination was limited to checking the execution and timeliness of the filing of various forms,
reports, returns and documents that need to be filed by the Company with various authorities under the said regulations.
We have not verified the correctness and coverage of the contents of such forms, reports, returns and documents.

7)  The secretarial audit report is neither an assurance as to the future viability of the Company nor of the efficacy or
effectiveness with which the management has conducted the affairs of the Company.

For Mehta & Mehta,

Company Secretaries

(ICSI Unique Code P1996MH007500)

Atul Mehta
Partner
FCS No: 5782
CP No: 2486
Place: Mumbai
Date: May 19, 2022
UDIN: FO05782D000347013
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Annexure-ll

Annual Report 2021-2022

Form No. AOC-2
As on the Financial Year ended March 31, 2022
Particulars of Contracts/Arrangements entered into by the Company with the Related Parties
(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in sub-
section (1) of section 188 of the Companies Act, 2013 including certain arm’s length transactions under third proviso thereto.
1. DETAILS OF CONTRACTS OR ARRANGEMENTS OR TRANSACTIONS NOT AT ARM’S LENGTH BASIS:

S. Particulars Details
No.
1. Name(s) of the related party and nature of relationship
2. Nature of contracts/arrangements/transactions
3. Duration of the contracts / arrangements / transactions
4. Salient terms of the contracts or arrangements or transactions including the
value, if any
5. Justification for entering into such contracts or arrangements or NIL
transactions
6. Date(s) of approval by the Board
7. Amount paid as advances, if any
8. Date on which the special resolution was passed in general meeting as

required under first proviso to section 188

2. DETAILS OF MATERIAL CONTRACTS OR ARRANGEMENT OR TRANSACTIONS AT ARM’S LENGTH BASIS

S. Name(s) of the related party Nature of Duration of Salient terms of Date of Amount
No. and nature of relationship contracts/ the contracts/ the contracts or approval paid as
arrangements/ arrangements arrangements or by advances,

transactions /transactions transactions the Board if any
including the
value, if any

Sidhhartha Corporation Private | Sale of Service One year
1. |Limited (Enterprise in which
key management personnel or
their relative have significant
influence)

At market price | 03.02.2021 NIL

2. |Sidhhartha Corporation Private | Rent Received One year
Limited(Enterprise  in  which
key management personnel or
their relative have significant
influence)

At market price | 03.02.2021 NIL

3. | Mr. Shantilal Jayavantraj Mehta Rent paid One year
(Chairman and Managing
Director)

At market price | 03.02.2021 NIL

For and on Behalf of the Board of Directors
Navkar Corporation Limited

Shantilal Jayavantraj Mehta

Chairman and Managing Director

DIN: 00134162
Place: Navi Mumbai
Date: May 19, 2022
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Annexurelll

NOMINATION AND REMUNERATION POLICY

PURPOSE:

This Nomination and Remuneration Policy is being formulated
in compliance with Section 178 of the Companies Act, 2013
read with the applicable rules thereto and SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015
(Hereinafter referred as Listing Regulations) as amended from
time to time. This policy on nomination and remuneration of
Directors, Key Managerial Personnel and Senior Management
has been formulated by the Nomination and Remuneration
Committee (NRC or the Committee) and has been approved
by the Board of Directors.

ACCOUNTABILITIES:

The Board is ultimately responsible for the appointment of
Directors, Key Managerial Personnel and Senior Managerial
Personnel. The Board has delegated responsibility for
assessing and selecting the candidates for the role of Directors,
Key Managerial Personnel and the Senior Management of the
Company to the Nomination and Remuneration Committee
which makes recommendations & nominations to the Board.

DEFINITIONS:

A. “Act” means the Companies Act, 2013 and the rules
framed thereunder.

B. “Board of Directors” or “Board” in relation to a
Company, means the Board of Directors of the Company.

C. “Directors” means Directors of the Company.

D. “Independent Director” means an independent director
referred to in sub-section (6) of Section 149 of Companies
Act, 2013 and Regulation 16 of Listing Regulations.

E. Remuneration means any money or its equivalent given
or passed to any person for services rendered by him and
includes perquisites as defined under the Income-tax Act,
1961;

-n

. Key Managerial Personnel” means:

i) the Chief Executive Officer or the managing
director or the manager;

ii) Company Secretary ;
iii)  Whole Time Director;
iv) Chief Financial Officer;

v) such other officer, not more than one level below
the Directors who is in whole-time employment,
designated as key managerial personnel by the
Board; and

vi) Such other officer as may be prescribed.

G. “Senior Managerial Personnel” mean officers/personnel
of the Company who are members of its core management
team excluding board of directors and normally this shall
comprise all members of management one level below
the [“chief executive officer/managing director/whole

46 | Navkar Corporation Limited W

time director/manager (including chief executive officer/
manager, in case they are not part of the board) and shall
specifically include company secretary and chief financial
officer.].

H. “Listing Regulations” means SEBI (Listing Obligations &
Disclosures Requirements) Regulations, 2015.

OBJECTIVE:
The Key Objectives are:

a) The level and composition of remuneration is
reasonable and sufficientto attract, retain and motivate
to Directors, KMPs and Senior Management of the
quality required to run the Company successfully.

b) The relationship of remuneration to performance
is clear and meets appropriate performance
benchmarks.

c) To formulate criteria for evaluation of annual
performance of the Board of Directors and Members
of other Committees of the Board, KMPs and Senior
Management and recommend remuneration payable
to them to the Board.

d) To formulate criteria for evaluation of Chairman,
Independent Director, Board as a whole and the
Committees of the Board.

e) Toformulate the criteria for determining qualifications
positive attributes and independence of a director
and recommend to the Board a policy relating to the
remuneration of Directors, Key Managerial Personnel
and other employees.

f)  To evaluate the performance of the members of the
Board and provide necessary report to the Board for
further evaluation of the Board.

g) To assist the Board in fulfilling responsibilities.

h) To retain, motivate and promote talent and to ensure
their sustainability and create competitive advantage.

INTERPRETATION:

Terms that have not been defined in this policy shall have
the same meaning assigned to them in the Act, Listing
Regulations and/or any other regulations as may be amended
from time to time.

APPLICABILITY OF THE POLICY:
This Policy is applicable to:
a) Directors
b) Key Managerial Personnel
¢) Senior Management.
NOMINATION AND REMUNERATION COMMITTEE:

a) The Board of Directors of the Company has constituted
the Committee to be known as the Nomination and
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Remuneration Committee consisting of at least three non-
executive directors and at least two- thirds of the directors
shall be independent directors. The Chairperson of the
committee is an Independent Director. The Chairperson
of the Company (whether executive or non-executive)
may be appointed as member of the Nomination and
Remuneration Committee but shall not chair such
Committee.

b) The quorum for a meeting of the Nomination and
Remuneration Committee shall be either two members
or one third of the members of the committee, whichever
is greater, including at least one independent director in
attendance.

c) The Nomination and Remuneration Committee shall
meet at least once in a year

APPOINTMENT OF
MANAGEMENT PERSONNEL.:

DIRECTORS/KMP/SENIOR

Nomination Criteria for Directors: In identifying and
recommending the candidature for appointment as Director,
the Committee will consider any or all of the following criteria:

1. Ethical standards of integrity and probity, maturity and
balance of mind to perform the designated role, ability
to bring exercise of independent judgment and judicious
thinking, qualification, expertise as strategist, eminence
in his field of expertise.

2. Possessing appropriate skills, experience and knowledge
in one or more fields of Business including International
Business, Strategy and Expansion, finance, law,
management, sales, marketing, administration, research,
corporate governance, technical operations or other
disciplines related to preferably the company’s business.

3. Non-disqualified under the applicable provisions of
Companies Act, 2013, rules made thereunder, Listing
Agreement or any other enactment for the time being in
force, as the case may be;

4. Ensure that the proposed Director consents to act as
Director and can devote his time and energies towards
the overall development and betterment of the Company’s
business.

5. Ensure that the proposed Director discloses his interest
and Company’s shareholding, if any and Interest held
in other companies, firm and body corporate and the
Committee confirm that such interest will not affect in
discharging his duties towards the Company in pursuance
of the said appointment.

6. Ensure that the candidature of the Director will be in line
with and promote the objectives enshrined in Company’s
policy on Board Diversity.

7. For every appointment of an independent director, the
Nomination and Remuneration Committee shall evaluate
the balance of skills, knowledge and experience on the
Board and on the basis of such evaluation, prepare a
description of the role and capabilities required of an
independent director. The person recommended to the
Board for appointment as an independent director shall

48 | Navkar Corporation Limited
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have the capabilities identified in such description. For the
purpose of identifying suitable candidates, the Committee
may:

a. use the services of an external agencies, if required;

b. consider candidates from a wide range of
backgrounds, having due regard to diversity; and

c. consider the time commitments of the candidates.

Additional Criteria for Appointment of Independent
Directors: The Committee will consider whether the Director
meets the criteria of Independence as well as other attributes
as mentioned under the provisions of Section 149 of the
Companies Act, 2013 read with applicable rules and Schedule
IV made thereunder and Listing Regulations, including any
amendments made thereof from time to time.

Nomination Criteria for KMPs / Senior Management
personnel: The committee will consider:

1. Ethical standards of integrity and probity, maturity
and balance of mind to perform the designated role,
qualification, expertise and experience.

2. Possessing adequate qualification, expertise and
experience as prescribed by the Company for the position
he / she is considered for appointment. The Committee
for this purpose, if required, will avail the assistance of
other top executives of the Company but however, has
discretion to decide whether qualification, expertise
and experience possessed by a person is sufficient /
satisfactory for the concerned position.

3. Ensure that the person discloses his interest and the
Committee confirm that such interest will not affect in
discharging his duties towards the Company in pursuance
of the said appointment.

4. Ensure that the Company shall not appoint or continue
the employment of any person as Managing Director,
Whole-time Director or Manager or Director who is below
the age of Twenty- one years or has attained the age of
seventy years without the approval of shareholders by
passing a special resolution with proper justification.

Additional Responsibility of the Board: It is further to be
noticed that it is the responsibility of the Board to obtain other
relevant and applicable approvals and procedures as laid
down under the provisions of the Companies Act, 2013, rules
made thereunder, Listing Agreement or any other enactment
for the time being in force and applicable as the case may be.

Term / Tenure, Continuity and Renewal:

The Term / Tenure of the Directors, Key Managerial Personnel
and Senior Managerial Personnel shall be governed as per
provisions of the Companies Act, 2013 and rules made
thereunder as amended from time to time. As regards the
continuity or renewal of their appointment; resignation and
removal, the Committee will make its recommendations to
the Board, based on the periodical evaluation process to
be done under this document from time to time as well as
subject to observation of provisions as contemplated under
the Companies Act, 2013 and other applicable laws including
listing agreement relating to disqualifications, resignation,

e A\
PPN

XXX

X

" Board's i
Report

XX

X

el
LA Navkar Corporation Ltd

&
< |

removal and retirement. Directors, KMPs and Senior
Management Personnel shall retire as per the applicable
provisions of the Act and the prevailing policy of the Company
respectively. The Board will have the discretion power to
retain the Director, KMP, Senior Management Personnel
in the same position/ remuneration or otherwise even after
attaining the retirement age, for the benefit of the Company,
duly complying with applicable provisions of the Companies
Act, 2013 and other competent regulatory.

REMUNERATION TO DIRECTORS / KMP / SENIOR
MANAGEMENT PERSONNEL:

1) Remuneration to Managing Director / Whole-time
Directors:

a) The Remuneration/ Commission etc. to be paid to
Managing Director / Whole-time Directors, shall
be governed as per provisions of the Companies
Act, 2013 and rules made there under or any
other enactment for the time being in force and
the approvals obtained from the Members of the
Company.

b) Managing Director / Whole-time Director also entitle
to remuneration for services rendered by them in
other capacity if,

(i) the services rendered are of a professional
nature; and

(ii) intheopinionofthe Nominationand Remuneration
Committee, said director possesses the requisite
qualification for the practice of the profession.

c) The Nomination and Remuneration Committee
shall make such recommendations to the Board of
Directors, as it may consider appropriate with regard
to remuneration to Managing Director / Whole-time
Directors.

2) Remuneration to Non- Executive / Independent
Directors:

a) The Non-Executive / Independent Directors may
receive sitting fees and such other remuneration
as permissible under the provisions of Companies
Act, 2013. The amount of sitting fees shall be such
as may be recommended by the Nomination and
Remuneration Committee and approved by the
Board of Directors.

b) All the remuneration of the Non- Executive /
Independent Directors (excluding remuneration for
attending meetings as prescribed under Section 197
(5) of the Companies Act, 2013) shall be subject
to ceiling/ limits as provided under Companies
Act, 2013 and rules made there under or any other
enactment for the time being in force. The amount
of such remuneration shall be such as may be
recommended by the Nomination and Remuneration
Committee and approved by the Board of Directors
or shareholders, as the case may be.

¢) An Independent Director shall not be eligible to
get Stock Options and also shall not be eligible to
participate in any share based payment schemes of
the Company.

d) Anyremuneration paid to Non- Executive for services
rendered which are of professional in nature shall
not be considered as part of the remuneration for
the purposes of clause (b) above if the following
conditions are satisfied:

i) The Services are rendered by such Director in
his capacity as the professional; and

i) In the opinion of the Committee, the director
possesses the requisite qualification for the
practice of that profession.

3) Remuneration to Key Managerial Personnel and
Senior Management:

a) The remuneration to Key Managerial Personnel and
Senior Management shall consist of fixed pay and
incentive pay, in compliance with the provisions of
the Companies Act, 2013 and in accordance with the
Company’s Policy.

b) The Fixed pay shall include monthly remuneration,
employer’s  contribution to Provident Fund,
contribution to pension fund, pension schemes, etc.
as decided from to time.

c) The Incentive pay shall be decided based on the
balance between performance of the Company and
performance of the Key Managerial Personnel and
Senior Management, to be decided annually or at
such intervals as may be considered appropriate.

MATTERS PERTAINING TO EVALUATION:

The Company conducts its operations under the overall
direction of the Board of Directors within the framework
laid down by various statutes, more particularly by the
Companies Act, 2013; the Articles of Association, listing
agreement with stock exchanges, internal code of conduct
and policies formulated by the Company for its internal
execution. Therefore it is necessary for the company to carry
out the evaluation of all the directors on an annual basis.
As regards the evaluation process; Companies Act, 2013
and Listing Regulations contain broad provisions on Board
Evaluation i.e. evaluation of the performance of: (i) the Board
as a whole, (ii) individual directors (including independent
directors and Chairperson) and (iii) various Committees of the
Board. The provisions also specify responsibilities of various
persons / committees for conduct of such evaluation and
certain disclosure requirements as a part of the listed entity’s
corporate governance obligations.

As Companies Act, 2013 and Listing Regulations lays down
following criteria for evaluation of independent directors and
board as a whole.
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Evaluation of independent directors: The performance
evaluation of independent directors shall be done by the entire
Board of Directors, excluding the director being evaluated.

Disclosure requirements:

a. Astatement indicating the manner in which formal annual
evaluation has been made by the Board of its own
performance and that of its committees and individual
directors shall be included in the report by Board of
Directors placed in the general meeting.

b. The performance evaluation criteria for independent
directors shall be disclosed in the section on the corporate
governance of the annual report.

Subject of Evaluation

As required under Listing Regulations and Companies Act
2013, the evaluation of the Board involves multiple levels:

1. Board as a whole
2. Committees of the Board

3. Individual Directors and Chairperson (including
Chairperson, CEO, Independent Directors, Non-
independent directors, etc.)
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The Nomination and Remuneration Committee shall formulate
the criteria for Evaluation of Independent Directors and
Board as a Whole on the basis of this NRC Policy and as per
Companies Act, 2013 and SEBI Rules & Regulations.

REVIEW AND AMENDMENT:

+ The NRC or the Board may review the Policy as and
when it deems necessary;

+  The NRC may issue the guidelines, procedures, formats,
reporting mechanism and manual in supplement and
better implementation to this Policy, if it thinks necessary;

This Policy may be amended or substituted by the NRC or by
the Board as and when required and also by the Compliance
Officer where there is any statutory changes necessitating the
change in the policy.

DESSIMINATION:

The details of the Policy and the evaluation criteria as
applicable shall be disclosed in the Annual Report as part of
Boards Report therein and NRC Policy shall also be placed at
the website of the Company i.e. www.navkarcfs.com.
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ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR)
ACTIVITIES FOR THE FINANCIAL YEAR ENDED MARCH 31, 2022
[Pursuant to clause (0) of sub-section (3) of Section 134 of the Act and Rule 8 of the Companies
(Corporate Social Responsibility) Rules, 2014]

1. BRIEF OUTLINE ON CSR POLICY OF THE COMPANY

Navkar Corporation Limited believes that as a responsible corporate citizen, it has a duty towards the society, environment,
and the Country where it operates. The Company’s sense of responsibility (which goes beyond just complying with
operational and business statutes) towards the community and environment, both ecological and social, in which it
operates is known as corporate social responsibility. The Company recognises that by contributing towards the same, it is
not doing any philanthropy but is in fact the very basis of doing sustainable profitable business. In view of the above the
Company has formulated its Corporate Social Responsibility Policy (“CSR Policy”) with objective to integrate the business
processes with social processes and to guide the Company and its people to empathise with social activities also. The
Company believes that CSR Policy is the Company’s faith in socially inclusive and sustainable business as the way of
doing business. Company’s focus areas of CSR activities are enhancing environmental and natural capital; supporting
rural development; promoting education including skill development providing preventive healthcare, providing sanitation
and drinking water, creating livelihoods for people, especially those from disadvantaged sections of society, Eradicating
hunger, poverty, malnutrition, in rural and urban India and preserving and promoting sports and to contribute or provide
funds to such organization / trust / society which undertakes the activities in the field of environmental sustainability,
protection of flaura and fauna and animal welfare.

CSR POLICY

A detailed CSR Policy was framed by the Company with the approvals of the CSR Committee and the Board of Directors.
The Policy, inter alia, covers the following key highlights:

1 Policy Objective & Philosophy

)
2) List of CSR activities
3) Implementation
4)  Governance
5)  Monitoring and Reporting
6) Disclosures

CSR policy gives an overview of the projects or programmes which are undertaken by the Company from time to time.

2. COMPOSITION OF CSR COMMITTEE

In compliance of provisions of section 135 of Companies Act, 2013 and rules made thereunder, the Company has in place
a CSR Committee consisting of the following members for advising on the CSR programmes & initiatives:

Number of
meetings of
CSR Committee
attended during
the year

Number of
meetings of CSR
Committee held
during the year

Sr.

Name of Director Designation / Nature of Directorship

\[o}

Non-Executive Independent Director
Chairperson of CSR committee
Chairman & Managing Director
Member of CSR committee
Whole-Time Director

3 | Mr.Nemichand Jayavantraj Mehta Member of CSR committee 2 2

1 Ms. Pooja Hemant Goyal

2 | Mr. Shantilal Jayavantraj Mehta

3, Web Links:

Composition of CSR Committee, https:// www.navkarcfs.com/b/download/composition-of-

committees.pdf?v=1.3

CSR Policy https://www.navkarcfs.com/b/download/policies/CSR-Policy.
] pdf
CSR Projects Approved By The Board https://www.navkarcfs.com/b/investor-relations.php
4. Provide the details of Impact assessment of CSR |Not Applicable

projects carried out in pursuance of sub-rule (3) of rule
8 of the Companies (Corporate Social responsibility

Policy) Rules, 2014, if applicable.
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5. |Details of the amount available for set off in pursuance Nil
of sub-rule (3) of rule 7 of the Companies (Corporate
Social responsibility Policy) Rules, 2014 and amount
required for set off for the financial year, if any

6. |Average Net Profit of the company as per sec|INR 60,34,75,184/- (Indian Rupees: Sixty Crore Thirty Four
135(5) of Companies Act, 2013: Lakhs Seventy Five Thousand One Hundred Eighty Four Only)

Annual Report 2021-2022

7 la. [Two percent of average net profit of the company || INR 1,20,69,504/- (Indian Rupees: One Crore Twenty Lakhs

as per section 135(5) of Companies Act, 2013 Sixty Nine Thousand Five Hundred Four Only)

b. | Surplus arising out of the CSR projects or Nil
programmes or activities of the previous financial
years.

c. | Amount required to be set off for the financial Nil
year, if any

d. | Total CSR obligation for the financial year| INR 1,20,69,504/- (Indian Rupees: One Crore Twenty Lakhs
(7a+7b-7c). Sixty Nine Thousand Five Hundred Four Only)

8. (a) CSR amount spent or unspent for the financial year:

Total Amount Amount Unspent (in Rs.)

Spent for Total Amount transferred to  Amount transferred to any fund specified under Schedule

the Financial ~ Unspent CSR Account as VIl as per second proviso to section 135(5)
Year. (in Rs.) per section 135(6)
Amount. Date of transfer Name of the Fund Amount. Date of transfer.
1,25,75000/- Nil Not Applicable Not Applicable Nil Not Applicable
(b) Details of CSR amount spent against ongoing projects for the financial year: Not Applicable
m @ @) @ 6 (6) 7 @) ©) 1) (1)
Sl. Name Itemfrom Local Location ofthe Project Amount Amount Mode of Mode of
No. ofthe  thelistof area project duration  allocated spent Implementation Implementation
Project. activities (Yes/ for the in the Direct (Yes/No) - Through
in No) project current Implementing Agency
Schedule (in Rs.) financial
Vil to the Year
Act State District (in Rs.). Name CSR
Registration
number
Not Applicable
(c) Details of CSR amount spent against other than ongoing projects for the financial year:
(1) @ (©) @ ©) (6) @ ®)
Sl. Name Item from the list of Local Location of the Amount spent Mode of Mode of implementation -
No. of the activities in schedule VIl area project for the implementation Through implementing
Project to the Act (Yes/ project on - Direct agency
No)  state District (in Rs.) (Yes/No) Name CSR
Registration
Number
1. Animal | Covered under Schedule No Rajasthan | Pali 1,25,75000/- Through Navkar CSR00006749
Welfare | VIl items (iv) Ensuring Implementation Charitable
environmental sustainability, Agency Trust

ecological balance,
protection of flora and
fauna, animal welfare,
agroforestry, conservation
of natural resources and
maintaining quality of soil,
air and water including
contribution to the Clean
Ganga Fund set-up by the
Central Government for
rejuvenation of river Ganga.

Total 1,25,75000/-
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(d) Amount spent in Administrative Overheads Nil

(e) Amount spent on Impact Assessment, if applicable Not Applicable

(f) Total amount spent for the Financial Year (8b+8c+8d+8e) 1,25,75000/-

(9) Excess amount for set off, if any 5,05,496/-

SI. No. Particular Amount (in Rs.)
(i) Two percent of average net profit of the company as per section 135(5) 1,20,69,504/-
(i) Total amount spent for the Financial Year 1,25,75000/-
(iii) Excess amount spent for the financial year [(ii)-(i)] 5,05,496/-

(iv) Surplus arising out of the CSR projects or programmes or activities of the previous

financial years, if any Nil

(v) Amount available for set off in succeeding financial years [(iii)-(iv)] 5,05,496/-

9. (a) Details of Unspent CSR amount for the preceding three financial years: Not Applicable

Sl.  Preceding Amount Amount
No. Financial transferred to spent
Year Unspent CSR in the

Account under reporting 135(6), if any

Amount transferred to Amount remaining
any fund specified under to be spent in
Schedule VIl as per section Succeeding financial
years. (in Rs.)
section 135 (6) Financial Name Amount Date of

(in Rs.) _YeRar ofthe (inRs) Transfer
(in Rs.) Fund

(b) Details of CSR amount spent in the financial year for ongoing projects of the preceding financial year(s):
Not Applicable

(1 2 () 4 (%) (6) ) ©)
Sl. Project Name Financial Project Total Amount Cumulative Status of
No. ID of the Year in duration amount spent on the amount the
Project which the allocated project in spent project -
project was for the The at the end of Completed
commenced project reporting reporting /Ongoing
(inRs.) Financial Financial
Year (in Rs.) Year. (in Rs.)

In case of creation or acquisition of capital asset, furnish the details relating to the asset so created or

acquired through CSR spent in the financial year
(asset-wise details)

(a) Date of creation or acquisition of the capital asset(s).

(b) Amount of CSR spent for creation or acquisition of capital asset.

(c) Detailg, of the entity or public authority or beneficiary under whose name such capital Not Applicable
asset is registered, their address etc.

(d) Provide details of the capital asset(s) created or acquired (including complete address
and location of the capital asset).

11. Specify the reason(s), if the company has failed to spend two per cent of the average net profit as per section 135(5).:

Not Applicable, since the Company has spent more than 2% of average net profits of previous three financial years as

stated in Section 135 of the Companies Act, 2013 and rules framed thereunder on CSR activities which fall within the
purview of Schedule VII of the Companies Act, 2013.

For and on behalf of the Board of Directors

NAVKAR CORPORATION LIMITED

Pooja Hemant Goyal
Chairperson — CSR Committee
Independent Director

(DIN: 07813296)

Shantilal Jayavantraj Mehta
Member- CSR Committee
Chairman & Managing Director
(DIN: 00134162)

Date: May 19, 2022
Place: Navi Mumbai

52 | Navkar Corporation Limited W

W Navkar Corporation Limited | 53

Board' !Ts
i .
Repo W Navkar Corporation Ltd
— ContEmer Fright SN & Fal TaiNals  ee————

Corporate Overview

%)
@
c
o
£
o
©
i
w
<
(3]
<
®©
=
(T



020

Annual Report 2021-2022

Annexure-V

(A)

54

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

SECTION 134(3)(m) OF THE COMPANIES ACT, 2013 READ WITH RULE 8(3)
OF THE COMPANIES (ACCOUNTS) RULES, 2014 IS FORMING PART OF
THE BOARD'S REPORT FOR THE FINANCIAL YEAR 2021-22

As a responsible corporate citizen, your Company ensures that optimum utilisation of resources is
carried out to conserve the energy and absorption of technology.

CONSERVATION OF ENERGY
(i) Steps taken or impact on conservation of energy:

Your Company has adopted comprehensive approach to encourage energy efficiency across its operations
with continued awareness among the employees. As a responsible organisation your company has established
and implemented the required systems and processes to conserve energy aligned to its nature of the business.
It has taken several initiatives by using the technology innovation, up-gradation with opportunities available with IT
development in the Logistics sector. As an on-going process, we continue to undertake the following measures to
conserve energy and environment:

A systematic transition to deployment of higher percentage of new vehicles in the fleet;

Shifting from road to rail transport wherever possible;

Installation of highly efficient machineries which help in conservation of energy;

Energy efficiencies warehousing, cold storage designs for natural lighting and ventilation;

Reduction of usage of paper in the normal course of transaction in order to save paper and save environment;
Installation of energy efficient LED lighting at all the locations of CFS,ICD and office premises;

Continuous monitoring of floor areas after normal working hours and switching off lights and Air-conditioning;

YV V ¥V ¥V ¥V V V V

The IT hardware’s and Operation equipment’s that is being used to run the Company meets all the Power
safety norms for minimal electricity usage. This also includes workstations, equipment’s and Rubber-Tyred
Gantry Crane (RTG) etc.

The overall effect of the above measures has led to reduction of energy consumption.
(i) Steps taken by the Company for utilizing alternate source of energy:

Your company has implemented all adequate measures to conserve energy with the focus on uses of the conventional
and exploring other sources of energy.

(i) The capital investment on energy conservation equipment:
During the under review, the Company has not incurred any capital investment on energy conservation equipment.
TECHNOLOGY ABSORPTION

Logistics is a massive market affective business sector and has been changing over the years. The flow of information,
adoption of new technologies enabled the company tracing of consignments, Route Optimization, Paper less offices etc.
Company is leveraging its technology enabled logistics network that connects every location of the country to ensure
speed and reliability for the transportation of cargo. The Company also keeps track of the latest technologies that is
transforming the industry and driving initiatives across all the verticals of the business.

(i) The Efforts Made Towards Technology Absorption and the Benefits Derived Like Product Improvement,
Cost Reduction, Product Development or Import Substitution

Since business and technologies are changing constantly, investment in research and development activities is of
paramount importance. Your Company is equipped with well advanced machineries and has also started Operation
Management Automation Process. This technology will helped the company to increase efficiency and management
of time.
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During the year under review, your Company continued to work on advanced technologies, up-gradation of existing
technology and capability development in the critical areas for current and future growth. The Company has adopted
following technologies for business transformation:

»  Operation Automation Solution: Implementation of Tracker Operation Automation Solution focused on
integration of operational activities including ‘Paperless Origination’ along with business integration application.
This module will enhance the efficiency and automate the operational system.

»  HRMS Implementation: Implementation of HRMS solution to help facilitate a seamless end to end employee
life cycle like Performance Management System, Talent Management, On Boarding and E-learning platform
across all locations which also forms part of the new system.

>  Real Time Location visibility of Vehicles: A common fleet management platform enabling real time visibility of
all the vehicles. It is integrated with GPS System for tracking of vehicles 24*7.

The Company is ISO 27001 certified which brings confidence on its process adherence and information security processes.
The efforts taken by the company towards technology development and absorption help smooth supply of services, efficient
operations, maintain financial and operational controls.

(i) In case of imported technology (imported during the last three years reckoned from the beginning of the
financial year)

The Company has not imported any technology during the past three financial years.
(i) The expenditure incurred on Research and Development.
There was no expenditure incurred on Research and Development during the year under review.
(C) FOREIGN EXCHANGE EARNINGS AND OUTGO

Details of foreign exchange earnings & outgo are given in notes forming parts of financial statements.

For and on behalf of the Board of Directors
Navkar Corporation Limited
Place: Navi Mumbai
Date: May 19, 2022
Shantilal Jayavantraj Mehta
Chairman & Managing Director
(DIN: 00134162)
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Annexure: VI

STATEMENT OF DISCLOSURE OF REMUNERATION UNDER SECTION 197 OF THE COMPANIES ACT, 2013 AND RULE
5(1) OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014

Annual Report 2021-2022

A. Information pursuant to section 197 of the Companies Act, 2013 read with rule 5(1) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014.

i Ratio of the remuneration of each Executive Director to the median remuneration of the Employees of the Company
for the financial year 2021-22, the percentage increase in remuneration of Chief Executive Officer, Chief Financial
Officer and other Executive Director(s) and Company Secretary during the financial year 2021-22.

Name of the directors Remuneration of % increase in Ratio of

Director/ KMP for remuneration in remuneration of

FY 2021-22 FY 2021-22 each Director

(In Lakhs) to median
remuneration
of employees

Non-Executive Independent Directors*

Ms. Pooja Hemant Goyal 3.00 NA 0.83
Mr. Sandeep Kumar Singh 3.00 NA 0.83
Mr. Ashok Kumar Thakur 3.00 NA 0.83
Non-Executive Non-Independent Directors*

Mr. Jayesh Nemichand Mehta 2.25 NA 0.62
Executive Directors

Mr. Shantilal Jayavantraj Mehta 80 - 22.03
Mr. Nemichand Jayavantraj Mehta 80 - 22.03
Key Managerial Personnel Other

than Executive Directors

Mr. Dinesh Mohanlal Jain (CEO) 60 11.11% 16.53
Mr. Anish Sewaram Maheshwari (CFO) 52 8.33% 14.33
Ms. Deepa Gehani (CS) 17.50 20.00% 4.82

*Non-Executive Directors are paid remuneration only by way of sitting fees for attending Board/Committee Meetings.
Hence percentage increase is not provided for Non-executive Directors.

ii. The percentage increase in the median remuneration of the employees in the financial year: The percentage
increase in the median remuneration of employees in FY 2021-22 is 12.00%

iii. The number of permanent employees on the roll of the Company: There were 495 employees on the rolls of the
Company as on March 31, 2022.

iv. Average percentage increase already made in the salaries of employees other than the managerial
personnel in FY 2021-22 and its comparison with the percentage increase in the managerial remuneration
and justification thereof: During the financial year 2021-22, the average annual increase in salaries of employees
other than the managerial personnel was 12.00% during the financial year 2021-22, the average annual increase
in the managerial remuneration was 10.00% there are no exceptional circumstances for increase in the managerial
remuneration during the financial year 2021-22.

v. Affirmation that the remuneration is as per the remuneration policy of the Company: The Company affirms
that the remuneration is as per the remuneration policy of the Company.
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B. Information pursuant to section 197 of the Companies Act, 2013 read with rule 5(2) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014

None of the employees of the Company is in receipt of remuneration in excess of the amount specified in rule 5(2) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

On Behalf of the Board of Directors
Navkar Corporation Limited

Shantilal Jayavantraj Mehta

Chairman and Managing Director

DIN: 00134162
Place: Navi Mumbai
Date: May 19, 2022
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CORPORATE GOVERNANCE REPORT

1. COMPANY’S PHILOSOPHY ON CORPORATE
GOVERNANCE:

The Company’s philosophy on Corporate Governance is
founded upon a rich legacy of fair, ethical and transparent
governance practices, many of which were in place even
before they were mandated under the law. Our actions
are governed by our values and principles, which are
reinforced at all levels within the Company.

Responsible corporate conduct is integral to the way we
do our business. Our actions are governed by our values
and principles, which are reinforced at all levels within the
Company. We are committed to doing things the right way
which means taking business decisions and acting in a
way that is ethical and is in compliance with applicable
legislation. Our Code of Business Principles (‘the Code’)
is an extension of our values and reflects our continued
commitment to ethical business practices across our
operations. We acknowledge our individual and collective
responsibilities to manage our business activities with
integrity. Our Code inspires us to set standards which not
only meet applicable legislation but go beyond in many
areas of our functioning.

To succeed, we believe, requires highest standards of
corporate behavior towards everyone we work with, the

communities we touch and the environment on which we
have an impact. This is our road to consistent, competitive,
profitable and responsible growth and creating long-term
value for our shareholders, our people and our business
partners. The above principles have been the guiding
force for whatever we do and shall continue to be so in
the years to come.

The Board of Directors are responsible for and committed
to sound principles of Corporate Governance in the
Company. The Board plays a crucial role in overseeing
how the management serves the short and long-term
interests of shareholders and other stakeholders. This
belief is reflected in our governance practices, under
which we strive to maintain an effective, informed and
independent Board. We keep our governance practices
under continuous review and benchmark ourselves to
best practices across the globe.

The Company is in compliance with the requirements
stipulated under Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended from time to time (“the
SEBI Listing Regulations”) with respect to corporate
governance. The Company’s Governance framework is
based on the following principles:

Timely disclosure of material,
operational and financial

information to the stakeholders. || w

o
Corporate
Governance °
Principles
o

size of the Board, with each a
member bringing in expertige in

Appropriate composition %nd
their respective domains.

Proper business conduct by the \
Board, Senior Management and " )
Employees.

Systems and processes in place
for internal control.

'Availability of information to the
members of the Board and Board

Committees to enable them to ihl'
discharge their fiduciary duties.
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Company has multi-layer Corporate Governance Structure wherein the Board is provided with strategic inputs and
operational updates by the Board Committees which is further supported by Internal, External Auditors and other regulatory
approvals on operational and other key matters.

BN Shareholder’s in General Meeting

>

External Auditors

Board of Directors

Stakeholder’s | Nomination and | Corporate social | Finance and | Independent Risk
Relationship Remuneration Responsibility Operation Directors Management
Committee Committee Committee Committee Committee Committee

CEO, CFO, CS <

Audit
Committee

ad Internal Auditor

Risk Management
and Compliances

External Framework
SEBI/MCA, Stock Exchanges, Rules,

Regulations and Best Practices

Internal F