
 
COMPLIANCE WITH CORPORATE GOVERNANCE 
 
In addiƟon to the applicable provisions of the Companies Act, 2013, provisions of the SEBI (LisƟng ObligaƟons 
and Disclosure Requirements) RegulaƟons, 2015 as amended and SEBI (ICDR) RegulaƟons, 2018 in respect of 
corporate governance will be applicable to our Company immediately upon the lisƟng of our Company’s Equity 
Shares on Stock Exchanges. The requirements pertaining to consƟtuƟon of the commiƩees such as the Audit 
CommiƩee, Stakeholders RelaƟonship CommiƩee, NominaƟon and RemuneraƟon CommiƩees and Corporate 
Social Responsibility CommiƩee have been complied with. Our Board undertakes to take all necessary steps to 
conƟnue to comply with all the requirements of LisƟng RegulaƟons and the Companies Act, 2013. 
 
Our Board has been consƟtuted in compliance with the Companies Act, 2013 and in accordance with the best 
pracƟces in corporate governance. Our Board funcƟons either as a full board or through various commiƩees 
consƟtuted to oversee specific operaƟonal areas. The execuƟve management provides our Board detailed 
reports on its performance periodically.  
 
Our Board of Directors consist of six (6) Directors of which two (2) are Independent Directors one of whom is a 
women director on the Board. The consƟtuƟon of our Board is in compliance with the provisions of secƟon 149 
of the Companies Act, 2013.  
 
Our Company has consƟtuted the following commiƩees:  

 
1. Audit CommiƩee  

 
Our Company at its Board MeeƟng held on March 12, 2024 has approved the consƟtuƟon of an Audit CommiƩee 
(“Audit CommiƩee”) in compliance with the provisions of the SecƟon 177 of the Companies Act, 2013 read with 
rule 6 of the companies (MeeƟng of board and its power) rules, 2014 and RegulaƟon 18 of SEBI LisƟng 
RegulaƟons. The Audit CommiƩee comprises following members:  
 

Name of the Director Status in CommiƩee Nature of Directorship 
Akash Manohar Phatak Chairman Independent Director 

Anjali Vikas Sapkal Member Independent Director 
Sachin Vinod Gandhi Member Chairman and Managing Director 

 
The Company Secretary of the Company shall act as a Secretary to the Audit CommiƩee. The Chairman of the 
Audit CommiƩee shall aƩend the Annual General MeeƟng of the Company to furnish clarificaƟons to the 
shareholders on any maƩer relaƟng to accounts. The scope and funcƟon of the Audit CommiƩee and its terms 
of reference shall include the following: 
A. Tenure of the CommiƩee:   

The Audit CommiƩee shall conƟnue to be in funcƟon as a commiƩee of the Board unƟl otherwise resolved 
by the Board, to carry out the funcƟons of the Audit CommiƩee as approved by the Board. 

 
B. MeeƟngs of the CommiƩee:  

 
The commiƩee shall meet at least four Ɵmes in a year and not more than one hundred and twenty days 
shall elapse between any two meeƟngs. The quorum for the meeƟng shall be either two members or one 
third of the members of the commiƩee, whichever is higher but there shall be presence of two Independent 
Directors at each meeƟng. 
 

C. Power of the CommiƩee:  
The Audit CommiƩee shall have powers, including the following:  

 
a) to invesƟgate any acƟvity within its terms of reference;  
b) to seek informaƟon from any employee;  
c) to obtain outside legal or other professional advice;  



d) to secure aƩendance of outsiders with relevant experƟse, if it considers necessary as may be prescribed 
under the Companies Act, 2013 (together with the rules thereunder) and SEBI LisƟng RegulaƟons; and  

e) To have full access to informaƟon contained in records of Company. 
 
D. Role of the CommiƩee:  

The Role of Audit CommiƩee together with its powers as per Part C of Schedule II of SEBI LisƟng RegulaƟon 
and Companies Act, 2013 shall be as under: 

 
The role of the Audit CommiƩee shall include the following:  

 
1) Overseeing the Company’s financial reporƟng process and disclosure of its financial informaƟon to 

ensure that its financial statements are correct, sufficient and credible;  
2) Recommending to the Board for the appointment, re-appointment, replacement, remuneraƟon and 

terms of appointment of the statutory auditors of the Company;  
3) Reviewing and monitoring the statutory auditor’s independence and performance, and effecƟveness of 

audit process;  
4) Approving payments to the statutory auditors for any other services rendered by the statutory auditors;  
5) Reviewing, with the management, the annual financial statements and auditor’s report thereon before 

submission to the Board for approval, with parƟcular reference to:  
a. MaƩers required to be included in the Director’s Responsibility Statement to be included in 

the Board’s report in terms of clause (c) of sub-secƟon 3 of SecƟon 134 of the Companies Act;  
b. Changes, if any, in accounƟng policies and pracƟces and reasons for the same;  
c. Major accounƟng entries involving esƟmates based on the exercise of judgment by 

management;  
d. Significant adjustments made in the financial statements arising out of audit findings;  
e. Compliance with lisƟng and other legal requirements relaƟng to financial statements;  
f. Disclosure of any related party transacƟons; and  
g. QualificaƟons and modified opinions in the draŌ audit report.  

6) Reviewing, with the management, the quarterly, half-yearly and annual financial statements before 
submission to the Board for approval;  

7) Reviewing, with the management, the statement of uses/ applicaƟon of funds raised through an issue 
(public issue, rights issue, preferenƟal issue, etc.), the statement of funds uƟlized for purposes other 
than those stated in the offer document/ prospectus/ noƟce and the report submiƩed by the 
monitoring agency monitoring the uƟlizaƟon of proceeds of a public or rights issue, and making 
appropriate recommendaƟons to the Board to take up steps in this maƩer. This also includes monitoring 
the use/applicaƟon of the funds raised through the proposed iniƟal public offer by the Company;  

8) Approval or any subsequent modificaƟons of transacƟons of the Company with related parƟes and 
omnibus approval for related party transacƟons proposed to be entered into by the Company subject 
to such condiƟons as may be prescribed;  

9) ScruƟny of inter-corporate loans and investments;  
10) ValuaƟon of undertakings or assets of the Company, wherever it is necessary;  
11) EvaluaƟon of internal financial controls and risk management systems;  
12) Establishing a vigil mechanism for directors and employees to report their genuine concerns or 

grievances;  
13) Reviewing, with the management, the performance of statutory and internal auditors, and adequacy of 

the internal control systems;  
14) Reviewing the adequacy of internal audit funcƟon if any, including the structure of the internal audit 

department, staffing and seniority of the official heading the department, reporƟng structure coverage 
and frequency of internal audit;  

15) Discussing with internal auditors on any significant findings and follow up thereon;  
16) Reviewing the findings of any internal invesƟgaƟons by the internal auditors into maƩers where there 

is suspected fraud or irregularity or a failure of internal control systems of a material nature and 
reporƟng the maƩer to the Board;  

17) Discussing with statutory auditors before the audit commences, about the nature and scope of audit as 
well as post-audit discussion to ascertain any area of concern;  

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



19) Reviewing the funcƟoning of the whistle blower mechanism;  
20) Approving the appointment of the chief financial officer or any other person heading the finance 

funcƟon or discharging that funcƟon aŌer assessing the qualificaƟons, experience and background, etc. 
of the candidate;  

21) Reviewing the uƟlizaƟon of loans and/ or advances from/investment by the holding company in any 
subsidiary exceeding ₹1,000 million or 10% of the asset size of the subsidiary, whichever is lower 
including exisƟng loans / advances / investments;  

22) Considering and commenƟng on the raƟonale, cost-benefits and impact of schemes involving merger, 
demerger, amalgamaƟon etc., on the Company and its shareholders;   

23) Such roles as may be delegated by the Board and/or prescribed under the Companies Act, 2013 and 
SEBI LisƟng RegulaƟons or other applicable law; and 

24) Carrying out any other funcƟons as is menƟoned in the terms of reference of the audit commiƩee or 
containing into SEBI (LODR) RegulaƟons 2015. 

 
Further, the Audit CommiƩee shall mandatorily review the following informaƟon:  
 

1) Management’s discussion and analysis of financial condiƟon and results of operaƟons;  
2) statement of significant related party transacƟons (as defined by the audit commiƩee), submiƩed by 

management;  
3) management leƩers / leƩers of internal control weaknesses issued by the statutory auditors;  
4) internal audit reports relaƟng to internal control weaknesses;   
5) the appointment, removal and terms of remuneraƟon of the chief internal auditor shall be subject to 

review by the audit commiƩee; and 
6) statement of deviaƟons:  

a. quarterly statement of deviaƟon(s) including report of monitoring agency, if applicable, 
submiƩed to stock exchange(s) in terms of RegulaƟon 32(1) of the SEBI ICDR RegulaƟons; 

b. Annual statement of funds uƟlized for purposes other than those stated in the offer 
document/prospectus/noƟce in terms of RegulaƟon 32(7) of the SEBI ICDR RegulaƟons.  

 
2. NominaƟon and RemuneraƟon CommiƩee 

 
Our Company at its Board MeeƟng held on March 12, 2024 has approved the consƟtuƟon of NominaƟon and 
RemuneraƟon CommiƩee in compliance with the provisions of SecƟon 178, Schedule V and all other applicable 
provisions of the Companies Act, 2013 read with Rule 6 of the Companies (MeeƟngs of Board and its Power) 
Rules, 2014 and RegulaƟon 19 SEBI LisƟng RegulaƟons. The NominaƟon and RemuneraƟon CommiƩee comprises 
following members:         
 

Name of the Director Status in CommiƩee Nature of Directorship 
Akash Manohar Phatak Chairman Independent Director (ID) 

Kamlesh Popatlal Bhandari Member Non-ExecuƟve Director 
Anjali Vikas Sapkal Member Independent Director (ID) 

 
The Company Secretary of the Company shall act as a Secretary to the NominaƟon and RemuneraƟon 
CommiƩee. The Chairman of the NominaƟon and RemuneraƟon CommiƩee is enƟtled to aƩend the general 
MeeƟng of the company to furnish clarificaƟons to the shareholders on any maƩer relaƟng to remuneraƟon. The 
scope and funcƟon of the CommiƩee and its terms of reference shall include the following: 
 
A. Tenure of the CommiƩee:  

The NominaƟon and RemuneraƟon CommiƩee shall conƟnue to be in funcƟon as a commiƩee of the Board 
unƟl otherwise resolved by the Board. 
 

B. MeeƟngs of the CommiƩee:  
The commiƩee shall meet as and when the need arises, subject to at least one meeƟng in a year. The 
quorum for the meeƟng shall be one third of the total strength of the commiƩee or two members, 
whichever is greater, including at least one independent director in aƩendance.  
 



C. Scope and terms of reference:  
The terms of reference of the NominaƟon and RemuneraƟon CommiƩee as per RegulaƟon 19 and Part D 
of Schedule II of SEBI LisƟng RegulaƟons and Companies Act, 2013 shall be as under:  

 
1) formulaƟng the criteria for determining qualificaƟons, posiƟve aƩributes and independence of a 

director and recommend to the Board a policy relaƟng to the remuneraƟon of the directors, key 
managerial personnel and other employees;  

2) For the appointment of an independent director, the commiƩee shall evaluate the balance of skills, 
knowledge and experience on the Board and on the basis of such evaluaƟon, prepare a descripƟon of 
the role and capabiliƟes required of an independent director. The person recommended to the board 
of directors of the Company for appointment as an independent director shall have the capabiliƟes 
idenƟfied in such descripƟon. For the purpose of idenƟfying suitable candidates, the CommiƩee may:  

a. use the services of external agencies, if required;  
b. consider candidates from a wide range of backgrounds, having due regard to diversity; and  
c. Consider the Ɵme commitments of the candidates.  

3) formulaƟon of criteria for evaluaƟon of the performance of independent directors and the Board;  
4) devising a policy on diversity of our Board;  
5) idenƟfying persons, who are qualified to become directors or who may be appointed in senior 

management in accordance with the criteria laid down, recommending to the Board their appointment 
and removal and carrying out evaluaƟon of every director’s performance;  

6) determining whether to extend or conƟnue the term of appointment of the independent director, on 
the basis of the report of performance evaluaƟon of independent directors;  

7) recommending remuneraƟon of execuƟve directors and any increase therein from Ɵme to Ɵme within 
the limit approved by the members of our Company;  

8) recommending remuneraƟon to non-execuƟve directors in the form of siƫng fees for aƩending 
meeƟngs of the Board and its commiƩees, remuneraƟon for other services, commission on profits;  

9) recommending to the Board, all remuneraƟon, in whatever form, payable to senior management;  
10) performing such funcƟons as are required to be performed by the compensaƟon commiƩee under the 

SEBI (Share Based Employee Benefits and Sweat Equity) RegulaƟons, 2021, as amended;  
11) engaging the services of any consultant/professional or other agency for the purpose of recommending 

compensaƟon structure/policy;  
12) analyzing, monitoring and reviewing various human resource and compensaƟon maƩers;  
13) reviewing and approving compensaƟon strategy from Ɵme to Ɵme in the context of the then current 

Indian market in accordance with applicable laws;  
14) framing suitable policies and systems to ensure that there is no violaƟon, by an employee of any 

applicable laws in India or overseas, including:  
a. The SEBI (ProhibiƟon of Insider Trading) RegulaƟons, 2015, as amended; or  
b. The SEBI (ProhibiƟon of Fraudulent and Unfair Trade PracƟces relaƟng to the SecuriƟes Market) 

RegulaƟons, 2003, as amended; and  
15) Performing such other funcƟons as may be delegated by the Board and/or prescribed under the SEBI 

LisƟng RegulaƟons, Companies Act, each as amended or other applicable law.  
 

3. Stakeholders RelaƟonship CommiƩee 
 

Our Company at its Board MeeƟng held on March 12, 2024 has approved the consƟtuƟon of the Stakeholders 
RelaƟonship CommiƩee in compliance with the provisions of the SecƟon 178(5) and all other applicable 
provisions of the Companies Act, 2013 read with the Rules framed thereunder and RegulaƟon 20 of SecuriƟes 
and Exchange Board of India (LisƟng ObligaƟons and Disclosure Requirements) RegulaƟons, 2015. The 
consƟtuted Stakeholders RelaƟonship CommiƩee comprises the following:      
 

Name of the Director Status in CommiƩee Nature of Directorship 
Kamlesh Popatlal Bhandari Chairman  Non-ExecuƟve Director 

Akash Manohar Phatak Member Independent Director (ID) 
Sachin Vinod Gandhi Member Chairman and Managing Director 

 



The Company Secretary of our Company shall act as a Secretary to the Stakeholder RelaƟonship CommiƩee. The 
scope and funcƟon of the Stakeholder RelaƟonship CommiƩee and its terms of reference shall include the 
following: 
 
A. Tenure: The Stakeholder RelaƟonship CommiƩee shall conƟnue to be in funcƟon as a commiƩee of the 

Board unƟl otherwise resolved by the Board, to carry out the funcƟons of the Stakeholder RelaƟonship 
CommiƩee as approved by the Board. 

 
B. MeeƟngs: The Stakeholder RelaƟonship CommiƩee shall meet at least once in a year, and shall report to 

the Board on a quarterly basis regarding the status of re-dressal of the complaints received from the 
shareholders of the Company. The quorum for the meeƟng shall be one third of the total strength of the 
commiƩee or two members, whichever is higher. 

 
C. Scope and terms of reference: The terms of reference of the Stakeholders RelaƟonship CommiƩee as per 

RegulaƟon 20 and Part D of Schedule II of SEBI LisƟng RegulaƟons, 2015 and Companies Act, 2013 shall be 
as under:   
  

1. Resolving the grievances of the security holders of the listed enƟty including complaints related to 
transfer/transmission of shares, non-receipt of annual report, non-receipt of declared dividends, issue of 
new/duplicate cerƟficates, general meeƟngs etc.; 

 
2. Review of measures taken for effecƟve exercise of voƟng rights by shareholders; 

 
3. Review of adherence to the service standards adopted by the listed enƟty in respect of various services 

being rendered by the Registrar & Share Transfer Agent; 
 

4. Review of the various measures and iniƟaƟves taken by the listed enƟty for reducing the quantum of 
unclaimed dividends and ensuring Ɵmely receipt of dividend warrants/ annual reports/ statutory noƟces by 
the shareholders of the company; 

 
5. Allotment, transfer of shares including transmission, spliƫng of shares, changing joint holding into single 

holding and vice versa, issue of duplicate shares in lieu of those torn, destroyed, lost or defaced or where 
the space at back for recording transfers have been fully uƟlized; 

 
6. FormulaƟon of procedures in line with the statutory guidelines to ensure speedy disposal of various requests 

received from shareholders from Ɵme to Ɵme; 
 

7. To issue duplicate share or other security(ies) cerƟficate(s) in lieu of the original share/security(ies) 
cerƟficate(s) of the Company.; 

 
8. Non-receipt of share cerƟficate(s), non-receipt of declared dividends, non-receipt of interest/ dividend 

warrants, non-receipt of annual report and any other grievance/ complaints with Company or any officer of 
the Company arising out in discharge of his duƟes; 

 
9. Oversee the performance of the Registrar & Share Transfer Agent and also review and take note of 

complaints directly received and resolved them; 
 

10. Oversee the implementaƟon and compliance of the Code of Conduct adopted by the Company for 
prevenƟon of Insider Trading for Listed Companies as specified in the SecuriƟes & Exchange Board of India 
(ProhibiƟon of insider Trading) RegulaƟons, 2015 as amended from Ɵme to Ɵme; 

 
11. Any other power specifically assigned by the Board of Directors of the Company from Ɵme to Ɵme by way 

of resoluƟon passed by it in a duly conducted MeeƟng; and 
 

12. Such roles as may be delegated by the Board and/ or prescribed under the Companies Act, 2013 and SEBI 
LisƟng RegulaƟons or other applicable law. 

 



4. Corporate Social Responsibility CommiƩee 
 

Our Company has consƟtuted the Corporate Social Responsibility CommiƩee pursuant to the provisions of 
SecƟon 135 of the Companies Act, 2013 read with the Companies (Corporate Social Responsibility Policy) Rules, 
2014 vide Board resoluƟon dated March 12, 2024. The Corporate Social Responsibility CommiƩee comprises the 
following:  
 

Name of the Director Status in CommiƩee Nature of Directorship 
Sachin Vinod Gandhi Chairman Managing Director 
Chetan Vinod Gandhi Member Whole- Time Director 

Akash Manohar Phatak Member Independent Director 
 
The CommiƩee shall act in accordance with the provisions of Companies Act, 2013 and the tenure, meeƟng and 
terms of reference specified hereunder:  
 

1. To formulate and recommend to the Board, a CSR policy which shall indicate the acƟviƟes to be 
undertaken by the Company as specified in Schedule VII of the Companies Act, 2013;  

2. To review and recommend the amount of expenditure to be incurred on acƟviƟes referred to in SecƟon 
135(a) of the Companies Act, 2013;  

3. To insƟtute a transparent monitoring mechanism for the implementaƟon of the CSR projects, programs 
and acƟviƟes undertaken the Company from Ɵme to Ɵme;  

4. To Monitor the Corporate Social Responsibility policy of the Company from Ɵme to Ɵme; and Any other 
maƩer of CSR CommiƩee may deem appropriate aŌer approval of the Board of Directors or as may be 
delegated by the Board and/ or prescribed under the Companies Act, 2013 or other applicable law. 

 
 


