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NOTICE OF ANNUAL GENERAL MEETING 

Notice is hereby given that the 37th Annual General Meeting of SPS Steels Rolling Mills Limited will 
be held on Monday, the 30th day of September, 2019 at 11.30 A.M. at the Corporate Office of the 
Company at Diamond Prestige ,41 A A.J.C Bose Road,7th Floor, Room No.701,Kolkata-700017                                                                                          
to transact the following business: 
 

ORDINARY BUSINESS: 

Item No 1. Adoption of Audited Standalone Financial Statements 

To receive, consider and adopt the Audited Financial Statements of the Company for 
the financial year ended 31st March, 2019 and the reports of the Directors' and 
Auditors' thereon. 

Item No 2. Re-Appointment of Director 

To appoint a Director in place of Mr. Ramabatar Agarwal (DIN 02930064) who 
retires by rotation and being eligible, seeks re-appointment. 

Item No 3.  Re -appointment of Statutory Auditors 

To consider and if thought fit, to pass, with or without modification(s), the following 
resolution as an Ordinary Resolution. 

 “RESOLVED THAT pursuant to the provisions of Section 139 and other applicable 
provisions, if any, of the Companies Act, 2013 (“Act”) and Rules framed there under 
(including any statutory modification(s), or re-enactment thereof for the time being 
in force) as may be applicable , the Resolution passed in the Annual General Meeting 
held on  29th September 2017 for appointment of   M/s. Uttam Agarwal & Associates 
, Chartered Accountants having registration no. 322455E, be and are hereby 
appointed as Statutory Auditors of the Company to hold office from the conclusion 
of 35th AGM till the conclusion of 40th AGM of the Company to be held for the 
financial year 2021-22 be and is herby amended to the extent that no ratification for 
appointment of Statutory Auditors is required at the AGM.” 
 

SPECIAL BUSINESS: 

Item No 4. Appointment of Mr. Deepak Kumar Agarwal as Managing Director and fixing of 
remuneration 

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

 
“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and all 
other applicable provisions of the Companies Act, 2013 and Companies 



(Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including 
any statutory modification(s) or re-enactment thereof for the time being in force), 
read with Schedule V to the Companies Act, 2013 and the recommendation of 
Nomination and Remuneration Committee and the Board of Directors ,and subject 
to the approval of members at the forthcoming Annual General Meeting, Mr. Deepak 
Kumar Agarwal (DIN: 00646153), who was appointed as director of the company at 
the  meeting  of the Monitoring Committee (MC) dated 11th April, 2019 pursuant to 
the “Approved Resolution Plan” order dated 08th April 2019 of  National Company 
Law Tribunal , Kolkata Bench, be and is hereby appointed as the Managing Director 
of the Company, for a period of five years with effect from 22th July, 2019 on the 
terms and conditions including remuneration set out in the draft agreement placed 
before the meeting duly initialed by the Chairman for the purpose of identification 
and on the following terms and conditions:- 

 
The salary structure for Mr. Deepak Kumar Agarwal, considering his qualification, 
expertise, experience, seniority and market trend has been decided as follows: 

 
Salary/Remuneration:- Rs. 2,50,000 (Per month) 

  
Minimum Remuneration:- The above salary will be payable to Managing Director 
even in case of loss or inadequacy of profits in respect of any financial years during 
his tenure of office in compliance with Schedule V to the Companies Act, 2013. 

 
Sitting Fees:- He shall not be paid any sitting fees for attending the meetings of the 
Board of Directors or Committees thereof from the date of his appointment. 

 
“RESOLVED FURTHER THAT in the event of any statutory amendment or 
modification or relaxation in the provisions relating to the payment of remuneration 
to the managerial persons, the Board of Directors be and is hereby authorized to 
vary or increase the remuneration including salary, commission, perquisites, etc. 
within such prescribed limits. 

 
“RESOLVED FURTHER THAT the Board be and is hereby authorized to sign and file 
necessary forms and to do all such acts, agreement deeds, matters and things as may 
be necessary in this connection.” 

 
Item No. 5.  Appointment of Mrs. Priyanka Goenka (DIN 08489182) as an Independent 

Director. 
  

To consider and if thought fit, to pass with or without modification(s), the following 
resolution as an Special Resolution: 
 
“RESOLVED THAT pursuant to the provisions of sections 149, 150, 152 and any 
other applicable provisions of the Companies Act, 2013, and the rules made 
thereunder (including any statutory modification(s) or re-enactment thereof for the 
time being in force) read with Schedule IV to the Companies Act, 2013 and SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, Mrs. Priyanka 
Goenka  (DIN 08489182), who was appointed as an Additional Director of the 
Company by the Board of Directors with effect from June 20,2019 and holds the 
office up to the date of Annual General Meeting in terms of section 161 of the 
Companies Act, 2013, be and is hereby appointed as an Independent Director of the 
Company to hold the office up to June 19,2024, not liable to retire by rotation.” 

 



Item No 6.  Fixing the remuneration of M/s B.G. Chowdhury & Co., Practicing Cost  
Accountants having Firm Registration No. 000064, Cost Auditor of the 
Company. 

 
To consider and if thought fit, to pass with or without modification(s), the following 
resolution as an Ordinary Resolution: 
   
“RESOLVED THAT pursuant to the provisions of section 148(3) and all other 
applicable provisions of the Companies Act, 2013 and the Rules framed thereunder 
(including any statutory modification(s) or re-enactment thereof for the time being 
in force), the Cost Audit fees amounting to50,000/-(Rupees Fifty Thousand Only) 
plus out of pocket expenses to be paid to M/s B.G. Chowdhury & Co., Practicing Cost 
Accountants having Firm Registration No. 000064 and having office at 11/47A 
Panditia Road, Kolkata700029, appointed by the Board of Directors of the Company 
to conduct the audit of the cost records of the Company for the financial year 2019-
20, required to be audited under the Companies Act, 2013 and the Rules framed 
thereunder (including any statutory modification(s) or re-enactment thereof for the 
time being in force), be and is hereby ratified and approved.” 

 

 

                                                                                                      By Order of the Board  

             For SPS Steels Rolling Mills Limited 

Dated: 05-08-2019        

 

Place: Kolkata                                                                                                                Deepak Kumar Agarwal 

                                                                                                                                                    Managing Director 

                                                                                                                                                          DIN- 00646153 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



NOTES — 
 
1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT 
A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF. THE PROXY NEED NOT BE A MEMBER 
OF THE COMPANY. A PROXY FORM, IN ORDER TO BE EFFECTIVE, MUST BE RECEIVED BY THE 
COMPANY NOT LESS THAN 48 HOURS BEFORE THE MEETING. NO PHOTOCOPY/ SCANNED 
COPY OF A COMPLETED PROXY FORM WILL BE ACCEPTED. 
 
A person can act as proxy on behalf of members not exceeding fifty and holding in the 
aggregate not more than 10% of the total share capital of the Company carrying voting 
rights. If a person holding more than 10% of the total share capital of the Company is 
proposed to be appointed as a proxy for a member, such person shall not act as proxy for any 
other person or shareholder. 
 
2. Statement pursuant to Section 102 of the Companies Act, 2013, in respect of Special Business is 
annexed hereto. 
 
3. Members are requested to notify immediately any change in their addresses to the Company’s 
RTA. 
 
4. A Member or his Proxy will be required to produce at the entrance to the Meeting Hall, the 
Attendance Slip sent herewith duly completed and signed. Neither photocopies nor torn/mutilated 
Attendance Slips will be accepted. However, Members who have received the Annual Report on E-
mail can download and print the  Attendance Slip themselves. These should be completed, signed 
and handed over at the entrance to the  Meeting Hall. The validity of the Attendance Slip will, 
however, be subject to the Members continuing to hold Equity Shares as on the date of the Meeting. 
 
5. Equity Shares of the Company fall under the category of compulsory demat trading by all 
Investors. Members are requested to consider dematerialisation of their shareholding so as to avoid 
inconvenience. 
 
6. All documents referred to in the Notice and the Statement are open for inspection at the 
Registered Office of the Company on all working days between 10:00 a.m. to 12 noon upto the date 
of the forthcoming Annual General Meeting. 
 
7. Corporate Members intending to send their authorised representatives to attend the Meeting are 
requested to send to the Company a certified copy of the Board Resolution authorising their 
representative to attend and vote on their behalf at the Meeting. 
 
8. Members are requested to bring their Attendance Slip along with their copy of the Annual Report 
to the Meeting. 
 
9. 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. 
 
10. Members are requested to quote their registered Folio Number / DP ID, Client ID in all 
correspondence with the Company or its Registrars. 
 
11. Members holding shares in physical form are requested to notify changes in their addresses, if 
any, quoting their Folio Numbers to the RTA of the Company. 
 
12. Members holding shares under multiple folios are requested to submit their applications to 
RTA, for consolidation of folios into single folio. 



 
13. The Register of Director’s Shareholding, maintained under Section 170 of the Companies Act, 
2013, will be available for inspection by the Members at the Annual General Meeting. 
 
14. Copy of the Abridged Annual Report and Notice of the Meeting 2018-19 are being sent 
electronically to the Members who have registered their email addresses with the 
Company/Depository Participant (“DP”)/Company’s Registrar and Transfer Agent (“RTA”). 
Members are requested to update their preferred email address with the Company/DPs/RTA, 
which will be used for the purpose of future communications. In support of the “Green Initiative”, 
Members who have not registered their e-mail addresses are requested to register the same for 
receiving Annual Reports and other communications from the Company electronically in the future. 
The Members may also send their requests to the Company’s investor email id: 
compliance@shakambharigroup.in 
 
As a measure of economy, copies of the Annual Report will not be distributed at the Annual General 
Meeting. Members are requested to bring their copies of the Annual Reports at the Meeting. 
 
15. Notice of the Meeting and Annual Report 2018-19 will also be available on the Company’s  
website https://www.spsgroup.co.in/ 
 
16. Members desiring any relevant information on the annual accounts of the Company are 
requested to write to the Company well in advance to ensure that such requests reach the Company 
at least 10 (ten) days before the Annual General Meeting, so as to enable the Company to keep the 
information ready. 
 
17. The Register of Members and Share Transfer Books of the Company shall remain closed from 
24th September 2019 to 30th September 2019, both days inclusive. 
 
18. Route Map of the Meeting Venue is annexed with this notice. 
 
19. Voting through electronic means. 
 
Pursuant to provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies 

(Management and Administration) Rules, 2014, as amended by the Companies (Management and 

Administration) Amendment Rules, 2015 and Regulation 44 of SEBI (Listing Obligations and 

Disclosure Requirements), Regulations, 2015, the Company is pleased to provide members facility 

to exercise their right to vote at the Annual General Meeting (AGM) by electronic means and the 

business may be transacted through e-Voting Services.The facility of casting the votes by the 

members using an electronic voting system from a place other than venue of the AGM 

(“remote e-voting”) will be provided by National Securities Depository Limited (NSDL).  

The Company has approached NSDL for providing e-voting services through our e-voting platform. 

In this regard, your Demat Account/Folio Number has been enrolled by the Company for your 

participation in e-voting on resolution placed by the Company on e-Voting system. 

The Notice of the Annual General Meeting (AGM) of the Company inter alia indicating the process 

and manner of e-Voting process along with printed Attendance Slip and Proxy Form can be 

downloaded from the link https://www.evoting.nsdl.com or website of the company 

https://www.spsgroup.co.in. 

 

https://www.spsgroup.co.in/
https://www.evoting.nsdl.com/
https://www.spsgroup.co.in/


The e-voting period commences on September 27, 2019 (9:00 am) and ends on September 

29, 2019(5:00 pm). During this period shareholders of the Company, may cast their vote 

electronically. The e-voting module shall also be disabled for voting thereafter. Once the vote on a 

resolution is cast by the shareholder, the shareholder shall not be allowed to change it 

subsequently. 

 The voting rights of members shall be in proportion to their shares of the paid up equity share 

capital of the Company as on the cut-off date of  23rd  September, 2019.Any person, who acquires 

shares of the Company and become member of the Company after dispatch of the notice and 

holding shares as of the cut-off date i.e. 23rd  September, 2019, may obtain the login ID and 

password by sending a request at evoting@nsdl.co.in or nichetechpl@nichetechpl.com 

The facility for voting through ballot paper / Poling Paper shall be made available at the AGM and 

the members attending the meeting who have not cast their vote by remote e-voting shall be able to 

exercise their right at the meeting through ballot paper. 

The procedure to login to e-Voting website consists of two steps as detailed hereunder: 

Step 1: Log-in to NSDL e-Voting system  

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: 

https://www.evoting.nsdl.com/. 

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available 

under ‘Shareholders’ section. 

3. A new screen will open. You will have to enter your User ID, your Password and a Verification 

Code as shown on the screen. Alternatively, if you are registered for NSDL eservices i.e. IDEAS, 

you can log-in at https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to 

NSDL eservices after using your log-in credentials, click on  e-Voting and you can proceed to 

Step 2 i.e. Cast your vote electronically. 

4. Your User ID details will be as per details given below : 

a) For Members who hold shares in demat account with NSDL: 8 Character DP ID followed 

by 8 Digit Client ID (For example if your DP ID is IN300*** and Client ID is 12****** then 

your user ID is IN300***12******). 

b) For Members who hold shares in demat account with CDSL: 16 Digit Beneficiary ID (For 

example if your Beneficiary ID is 12************** then your user ID is 12**************). 

c) For Members holding shares in Physical Form: EVEN Number followed by Folio Number 

registered with the company (For example if folio number is 001*** and EVEN is 101456 

then user ID is 101456001***). 

5. Your password details are given below: 

a. If you are already registered for e-Voting, then you can use your existing password to login 

and cast your vote. 

file:///C:/Users/subhashiss/AppData/Local/Microsoft/Windows/Temporary%20Internet%20Files/Content.Outlook/7YFWE5OJ/evoting@nsdl.co.in
https://www.evoting.nsdl.com/
https://eservices.nsdl.com/


b. If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial 

password’ which was communicated to you. Once you retrieve your ‘initial password’, you 

need enter the ‘initial password’ and the system will force you to change your password. 

c. How to retrieve your ‘initial password’? 

i. If your email ID is registered in your demat account or with the company, your 

‘initial password’ is communicated to you on your email ID. Trace the email sent to 

you from NSDL from your mailbox. Open the email and open the attachment i.e. a 

.pdf file. Open the .pdf file. The password to open the .pdf file is your 8 digit client ID 

for NSDL account, last 8 digits of client ID for CDSL account or folio number for 

shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial 

password’.  

ii. If your email ID is not registered, your ‘initial password’ is communicated to you on 

your postal address. 

6. If you are unable to retrieve or have not received the “Initial password” or have forgotten your 

password: 

a. Click on “Forgot User Details/Password?”(If you are holding shares in your demat 

account with NSDL or CDSL) option available on www.evoting.nsdl.com. 

b. “Physical User Reset Password?” (If you are holding shares in physical mode) option 

available on www.evoting.nsdl.com. 

c. If you are still unable to get the password by aforesaid two options, you can send a request 

at evoting@nsdl.co.in mentioning your demat account number/folio number,  your PAN, 

your name and your registered address. 

d. Members can also use the OTP (One Time Password) based login for casting the votes on 

the e-Voting system of NSDL. 

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the 

check box. 

8. Now, you will have to click on “Login” button. 

9. After you click on the “Login” button, Home page of e-Voting will open. 

Step 2 : Cast your vote electronically on NSDL e-Voting system. 

1. After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on  e-

Voting. Then, click on Active Voting Cycles. 

2. After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which 

you are holding shares and whose voting cycle is in active status. 

3. Select “EVEN” of the Company. 

4. Now you are ready for e-Voting as the Voting page opens. 

https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
http://www.evoting.nsdl.com/
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/PhysicalUser.jsp
http://www.evoting.nsdl.com/
mailto:evoting@nsdl.co.in


5. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number 

of shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when 

prompted. 

6. Upon confirmation, the message “Vote cast successfully” will be displayed. 

7. You can also take the printout of the votes cast by you by clicking on the print option on the 

confirmation page. 

8. Once you confirm your vote on the resolution, you will not be allowed to modify your vote. 

General Guidelines for shareholders: 

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send 

scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with 

attested specimen signature of the duly authorized signatory(ies) who are authorized to 

vote, to the Scrutinizer by e-mail(cspankaj.modi1984@gmail.com) to with a copy marked to 

evoting@nsdl.co.in. 

2. It is strongly recommended not to share your password with any other person and take 

utmost care to keep your password confidential. Login to the e-voting website will be 

disabled upon five unsuccessful attempts to key in the correct password. In such an event, 

you will need to go through the “Forgot User Details/Password?” or “Physical User Reset 

Password?” option available on www.evoting.nsdl.com to reset the password. 

Please note the following: 

A member may participate in the AGM even after exercising his right to vote through remote e-

voting but shall not be allowed to vote again at the AGM.  

A person, whose name is recorded in the register of members or in the register of beneficial owners 

maintained by the depositories as on the cut-off date only shall be entitled to avail the facility of 

remote e-voting as well as voting at the AGM through ballot paper. 

The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be 

held, allow voting with the assistance of scrutinizer, by use of ballot paper for all those members 

who are present at the AGM but have not cast their votes by availing the remote e-voting facility. 

The Scrutinizer shall after the conclusion of voting at the general meeting, will first count the votes 

cast at the meeting and thereafter unblock the votes cast through remote e-voting in the presence 

of  at least two witnesses not in the employment of the Company and shall make, not later than 

three days of the conclusion of the AGM, a consolidated scrutinizer’s report of the total votes cast in 

favour or against, if any, to the Chairman or a person authorized by him in writing, who shall 

countersign the same and declare the result of the voting forthwith 

Other information: 

mailto:cspankaj.modi1984@gmail.com
mailto:evoting@nsdl.co.in
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/PhysicalUser.jsp
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/PhysicalUser.jsp
http://www.evoting.nsdl.com/


o Your login id and password can be used by you exclusively for e-voting on the resolutions 

placed by the companies in which you are the shareholder. 

o It is strongly recommended not to share your password with any other person and take 

utmost care to keep it confidential.  

  

In case of any queries, you may refer to the Frequently Asked Questions (FAQs) for members and e-

voting user manual for members available at the Downloads sections of https://www.evoting 

.nsdl.com  or contact NSDL at the following toll free no.: 1800-222-990.  

  

                                                                                                      By Order of the Board  

             For SPS Steels Rolling Mills Limited 

Dated: 05-08-2019        

 

Place: Kolkata                                                                                                                Deepak Kumar Agarwal 

                                                                                                                                                    Managing Director 

                                                                                                                                                          DIN- 00646153 

 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



Annexure to the Notice 

Explanatory Statement pursuant to Section 102 of the Companies Act, 2013: 

Pursuant to the approved Resolution Plan passed by the Hon’ble NCLT, Kolkata order dated 08th 
April 2019 submitted by successful Resolution Applicant M/s Shakambhari Ispat & Power Limited 
and in compliance of the Resolution Plan by the Hon’ble NCLT, the office of the existing director 
stands suspended and the powers of the Board are assumed by the Monitoring Committee (“MC”) 
under the IBC. The NCLT vide its order dated April 08, 2019 has approved the appointment of the 
MC. On and from April 08, 2019, the MC has assumed control of the management of the Company 
for an interim period. The MC at its meeting dated 11th April, 2019 re-constituted the management 
of the company  
 
Accordingly, at the Monitoring Committee of the Company held on 11th April, 2019, the Board of 
Directors has been re-constituted as follows: 
 

1. Mr. Deepak Kumar Agarwal (DIN: 00646153) 
2. Mr. Ramabatar Agarwal (DIN: 02930064) 
3. Mr. Sanjay Kumar Chowdhary (DIN: 08402623) 

 
The following Directors ceased to be Directors with effect from 11th April , 2019: 
 

1. Mr. Bipin Kumar Vohra (DIN: 00276567) 
2. Mr. Arjun Kumar Santhalia(DIN: 00601236) 
3. Mr. Sudesh Kumar Agarwal (DIN: 00635943) 

 
Item No. 3 
 
M/s. Uttam Agarwal & Associates , Chartered Accountants having firm registration no. 322455E) 
was appointed as Statutory Auditors of the Company for a term of 5 years commencing from the 
Financial year 2017-18 to hold office from the conclusion of 35th annual general meeting till the 
conclusion of the 40th  Annual General Meeting to be held for the Financial Year 2021-22.                      
(Requirement of  Ratification at AGM has since been dispensed with) 
 
A letter, confirming that they are eligible for appointment as auditors of the Company under section 
139 of the Companies Act, 2013 and meet the criteria for appointment specified in section 141 of 
the Companies Act, 2013, has been received from them. 
 
None of the Directors and Key Managerial Personnel of the Company and their relatives may be 
deemed to be concerned or interested in the proposed resolution. 
 

The Board recommends the Ordinary Resolution set forth in Item no. 3 of the Notice for the 
approval of the members. 

Item No.4 

The board of directors of the company  at their Meeting held on July 22, 2019 appointed Mr. Deepak 
Kumar Agarwal(DIN 00646153)as Managing Director (MD) of the Company for a period of 5 years . 
Taking into consideration the duties and responsibilities cast on the MD and considering his 
knowledge of various aspects relating to the Company affairs, and on the recommendation of the 
Nomination & Remuneration Committee of the Company, the Board at their meeting held on July 
22, 2019, subject to the approval by the members of the Company and such other consents and 
approvals that may be required. 



 
Item No. 5 
 
Mrs. Priyanka Goenka was appointed as an Additional Director of the Company in the category of 
Independent Director with effect from June 20, 2019, by the Board of Directors based on the 
recommendation of Nomination & Remuneration Committee of the Board. 
 
Pursuant to the provisions of section 161 of the Companies Act, 2013, Mrs. Priyanka Goenka (DIN-
08489182) will hold office up to the date of the ensuing Annual General Meeting of the Company. 
The Company has received notice in writing under the provisions of section 160 of the Companies 
Act, 2013, from a member proposing the candidature of Mrs. Goenka for the office of an 
Independent Director, to be appointed as such under the provisions of section 149 of the 
Companies Act, 2013. 
 
Requisite consent has been received from Mrs. Goenka pursuant to provisions of section 152 of the 
Companies Act, 2013. 
 
In the opinion of the Board, Mrs. Goenka who is proposed to be appointed as an Independent 
Director of the Company fulfills the conditions specified in the Companies Act, 2013 and the Rules 
made there under read with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015. 
 
The Board considers that her continued association would be of immense benefit to the Company 
and it is desirable to continue to avail services of Mrs. Priyanka Goenka as an Independent Director. 
Mrs. Priyanka Goenka is directly concerned and interested in this resolution as it relates to her 
appointment and no other Director or Key Managerial Personnel of the Company and their relatives 
are in any way concerned or interested in the resolution. 
 
Mrs. Priyanka Goenka  along with her relatives does not hold any shares in the Company and has no 
relationship with any other Director of the Company. 
 
The resolution seeks the approval of members for the appointment of Mrs. Priyanka Goenka as an 
Independent Director of the Company, not liable to retire by rotation, for the period of 5 years upto 
June 20, 2024, pursuant to section 160 and other applicable provisions of the Companies Act, 2013 
and the Rules made thereunder read with SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015. 
 
The Board recommends the Special  Resolution set forth at Item no. 5 of the Notice for the approval 
of the members. 

Item No.6 

In accordance with the provisions of section 148 of the Companies Act, 2013 (the “Act”) and the 
Companies (Audit and Auditors) Rules, 2014 (the “Rules”), the Company is required to appoint a 
Cost Auditor to audit the cost records of the Company. 
 
On the recommendation of the Audit Committee at its meeting held on June 20,2019  the Board has 
approved the reappointment of M/s B.G. Chowdhury & Co., Practicing Cost Accountants having Firm 
Registration No. 000064 ,as Cost Auditors of the Company for conducting the audit of the cost 
records of the Company for the financial year ending March 31, 2019, required to be audited under 
the Companies Act, 2013 and the Rules framed there under (including any statutory modification(s) 
or re-enactment thereof for the time being in force), at a Cost Audit fees of 50,000/- (Rupees Fifty 
Thousand only) plus out of pocket expenses. 
 



In accordance with the provisions of section 148 of the Act read with the Companies (Audit and 
Auditors) Rules, 2014, the Cost Audit fees to be paid to the Cost Auditors of the Company has to be 
approved by the shareholders of the Company. 
 
Accordingly, the members are requested to approve the remuneration of the Cost Auditors for the 
financial year 2019-20 as set out in the resolution for the aforesaid services to be rendered by him. 
 
None of the Directors and Key Managerial Personnel of the Company and their relatives may be 
deemed to be concerned or interested in the proposed resolution. 
 

The Board recommends the Ordinary resolution set forth in Item no. 6 of the Notice for the 
approval of the members. 

 

                                                                                                      By Order of the Board  

             For SPS Steels Rolling Mills Limited 

Dated: 05-08-2019       

 

Place: Kolkata                                                                                                                Deepak Kumar Agarwal 

                                                                                                                                                    Managing Director 

                                                                                                                                                          DIN- 00646153 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



ANNEXURE TO THE NOTICE  

DETAILS OF DIRECTORS RETIRING BY ROTATION / SEEKING APPOINTMENT/ RE-
APPOINTMENT AT THE ENSUING ANNUAL GENERAL MEETING  

 

 

Route Map to the AGM Venue 
 
Venue: “Diamond Prestige” 41 A, A.J.C Bose Road, 7th Floor, Kolkata-700017 
 

 

Particulars Shri Deepak Kumar Agarwal Shri Ramabatar Agarwal Smt Priyanka Goenka 

Date of Birth/ Age 31/03/1970 14/01/1944 03/11/1981 

Qualifications Commerce Graduate Commerce Graduate Commerce Graduate 

Experience (including expertise 
in specific functional area)/Brief 
Resume 

Mr. Deepak Kumar Agarwal, 
aged about 48 years, son of Mr. 
Ramabatar Agarwal is a 
commerce graduate. He has 
about 25 years of experience in 
various industries including coal 
trading, manufacturing of 
Various Iron and Steel products 
like Sponge Iron, Billets, Gases, 
TMT etc and trading of iron and 
steel products and trading of 
petroleum products 

Mr. Ramabatar Agarwal aged 
about 75 years, son of Late Shri 
Sheo Prasad Agarwal is a 
Commerce Graduate. However, 
he has about half a century of 
experience in managing various 
industries including coal and 
coke trading which has been the 
backbone of the family owned 
businesses commissioned since 
last 55 years. 

She is a commerce graduate with 
adequate financial literacy 

Date of First Appointment on the 
Board 11/04/2019 11/04/2019 20/06/2019 

Equity Shareholding in the 
Company after the takeover NIL Nil Nil 

Membership/Chairmanship of 
Committees of other Boards 

Member of Audit Committee 
and  Nomination and 
Remuneration Committee Nil 

Chairman of Audit Committee 
and  Nomination and 
Remuneration Committee 



SPS Steels Rolling Mills Limited 
Regd. Office: - “Diamond Heritage”, 16, Strand Road, 5th Floor, Room No H 523 A, Kolkata-700001 

Corporate Office: “Diamond Prestige”, 41 A, A.J.C Bose Road, 7th Floor, Kolkata-700017 
Website- www.spsgroup.co.in, E-Mail: compliance@shakambharigroup.in, Phone: 033-6625 5252 

CIN - L51909WB198111PLC034409 
 
 

DIRECTORS’ REPORT 
 
 
To the Members, 
 
SPS Steels Rolling Mills Limited 
 
The Reconstituted Board of Directors presents to the Members the 37th Annual Report of the Company, which 
includes the Directors’ Report (“Annual Report”). In accordance with the applicable provisions of the 
Insolvency and Bankruptcy Code 2016 (“IBC/Code”), the Corporate Insolvency Resolution Process (“CIRP 
Process”) of SPS Steels Rolling Mills Limited (“Company”) was initiated by the Financial Creditors of the 
Company. The Financial Creditors petition to initiate the CIRP Process was admitted by the National Company 
Law Tribunal (“NCLT”) on December 22, 2017 (“Insolvency Commencement Date”). Mr. VijayKumar V. 
Iyer was appointed as the Interim Resolution Professional (“IRP”) to manage the affairs of the Company. 
Subsequently, Mr. Iyer was confirmed as the Resolution Professional (“RP”) by the committee of creditors 
(“CoC”). On appointment of the IRP/RP, the powers of the Board of Directors of the Company were 
suspended. 
 
Pursuant to the invitation dated March 23, 2018 published by the RP, Shakambhari Ispat & Power Limited 

(“Resolution Applicant”) had submitted a resolution plan for the Company. The resolution plan submitted 

by the Resolution Applicant, dated May 10, 2018, as amended by first addendum dated August 30, 2018 and 

second addendum dated September 1, 2018 (“Resolution Plan”) in respect of the Company was approved by 

the CoC in its meeting dated September 01, 2018. The Resolution Plan was thereafter submitted by the RP 

with the NCLT for its approval. The NCLT has approved the Resolution Plan vide its order dated April 08, 

2019 (“Approved Resolution Plan”).  

On approval of the Resolution Plan by the Hon’ble NCLT, the office of the existing director stands suspended 
and the powers of the Board are assumed by the Monitoring Committee (“MC”) under the IBC. The NCLT vide 
its order dated April 08, 2019 has approved the appointment of the MC. On and from April 08, 2019, the MC 
has assumed control of the management of the Company for an interim period. The MC at its meeting dated 
11th April, 2019 re-constituted the board and a new management (‘New Management’) was put in place to 
implement the Resolution Plan as approved by the NCLT vide its Order dated April 08, 2019 (‘NCLT Order’) 
(‘Approved Resolution Plan’ or ‘Resolution Plan’). 
 
Post the Acquisition, a new Board was constituted in the current financial year i.e. on April  11, 2019 
(“Reconstituted Board” or “Board”) and a new management was put in place. In accordance with the 
provisions of the Code and the NCLT order, the approved resolution plan is binding on the Company and its 
employees, members, creditors, guarantors and other stakeholders involved. 
 
Members may kindly note that, the Directors of the Reconstituted Board (“Directors”) were not in office for 
the period to which this report Primarily pertains. During the CIRP Process (i.e. between December 22, 2017 
to April 08, 2019), the RP was entrusted with the management of the affairs of the Company. Prior to the 
Insolvency Commencement Date, the erstwhile Board of Directors had the oversight on the management of 
the affairs of the Company. The Reconstituted Board is submitting this report in compliance with the 
provisions of the Companies Act, 2013, the rules and regulations framed there under (“Act”) and the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements), Regulations 2015 
(“Listing Regulations”). The Reconstituted Board is not to be considered responsible to discharge fiduciary 
duties with respect to the oversight on financial and operational health of the Company and performance of 
the management for the period prior to the Acquisition. Members are requested to read this report in light of 
the fact that the Reconstituted Board and the new management is currently implementing the resolution plan. 
 



A. THE FINANCIAL RESULTS PRESENTED HEREIN SHOULD BE READ IN THE ABOVE CONTEXT 
 
 

Particulars 
Year Ended 31st 
March 2019  
(Rupees in Lakhs) 

Year Ended 31st 
March 2018 
(Rupees in Lakhs) 

Gross Revenue from Operations 48,142.25 60,012.99 

Total expenditure before Finance Cost, Depreciation 
(Net of Expenditure transferred to Capital) 48,245.04 60,580.69 

Operating Profit/(Loss) -102.79 -567.69 

Other Income 49.86 46.51 

Profit/(Loss) before finance cost, depreciation  
exceptional items and taxes -52.93 -521.18 

Finance Cost 3.51 21.46 

Profit/(Loss) before depreciation exceptional items and 
taxes -56.44 -542.65 

Depreciation 463.22 486.47 

Profit/(Loss) before exceptional items and taxes -519.66 -1,029.12 

Exceptional Items - 2,167.74 

Profit/(Loss) before taxes -519.66 -3,196.85 

Tax Expenses - - 

Profit/(Loss) after taxes -519.66 -3,196.85 

Total other Comprehensive Income/(Loss) -20.66 9.80 

Total Comprehensie Income/(Loss) for the period -540.32 -3,187.05 

 

B. OPERATIONS AND STATE OF AFFAIRS 
 
During the year, the total turnover from operations was Rs. 481.42 crore as against Rs 600.13 Crore in 
corresponding to previous year. During the year, the company recorded a net loss from operations of Rs 
519.66 crore (previous year: Net Loss was Rs 196.87crore).The basic and diluted earnings per share for 
financial year 2018 – 19 is (Rs 1.23)  were at P.Y (Rs.7.54).In accordance with the provisions of the Insolvency 
and Bankruptcy Code, the Company was admitted to the CIRP Process pursuant to the order of the NCLT on 
December 22, 2017. Pursuant to the IBC Order dated April  08, 2019, the existing and entire shareholding of 
the company stands extinguished and inducement of fresh share capital.  
 
It is to be noted that during the CIRP Process (i.e. between December 22, 2017 to April  08, 2019), RP and 
prior to the Insolvency Commencement Date, the erstwhile Board of Directors were entrusted with and 
responsible for the management of the affairs of the Company. 
 
C. DIVIDEND 
 
In view of the net loss incurred during the financial year ended March 31, 2019, the Reconstituted Board does 
not recommend any dividend to the shareholders of the Company. 
 
D. TRANSFER TO RESERVES 
 
In view of the losses incurred by the Company, no amount has been transferred to reserves. 
 
E. MATERIAL CHANGES POST CLOSURE OF FINANCIAL YEAR 
 
Pursuant to the Acquisition, the following key events took place in the Company: 
 
(i)  Cancel the Entire Existing Share Capital of the Company. 



 
Pursuant to the approved Resolution Plan passed by the Hon’ble NCLT, Kolkata order dated 08th April 2019, 
the MC at its meeting dated 11th April 2019 approved and Cancel the existing paid up capital of the company 
comprised 4241292 equity shares of Rs 10/- each. 
 
(ii) Allotment of Equity Shares to eligible Financial Creditors. 
 
Pursuant to the approved Resolution Plan passed by the Hon’ble NCLT, Kolkata order dated 08th April 2019, 
the MC at its meeting dated 11th April 2019 approved and allotment of 1,50,00,007 equity shares of face value 
of INR 10/- (Rupees Ten only) each, fully paid up, at a price of INR10/- per equity share, on preferential basis 
for an aggregate consideration of INR 15,00,00,070/- (Rupees Fifteen Crores and Seventy Rupees only),were 
allotted to eligible financial creditors on conversion of their existing loan to the extent of the shares allotted 
to them. 
 
(iii)  Allotment of equity shares to SIPL or its nominees and updating register of members  
 
Pursuant to the NCLT order and approved resolution plan, on April 08, 2019,  3,49,99,993 equity shares of 
face value of INR 10/- (Rupees Ten only) each, fully paid up, at a price of INR 10/- (Rupees Ten only) per 
equity share, on preferential basis for an aggregate consideration of INR 34,99,99,930/- (Rupees Thirty Four 
Crores Ninety Nine Lakhs Ninety Nine Thousand Nine Hundred and Thirty only) to SIPL and its nominees and  
Pursuant to the allotment, they holds 70.00% of the paid-up capital of the Company and has been classified as 
the promoter of the Company.  
 
(iv) Reconstitution of the Board of Directors 
 
Pursuant to the approved Resolution Plan passed by the Hon’ble NCLT, Kolkata order dated 08th April 2019 
submitted by successful Resolution Applicant M/s Shakambhari Ispat & Power Limited and in compliance of 
the Resolution Plan by the Hon’ble NCLT, the office of the existing director stands suspended and the powers 
of the Board are assumed by the Monitoring Committee (“MC”) under the IBC. The NCLT vide its order dated 
April 08, 2019 has approved the appointment of the MC. On and from April 08, 2019, the MC has assumed 
control of the management of the Company for an interim period. The MC at its meeting dated 11th April, 
2019 re-constituted the management of the company  
 
Accordingly, at the meeting of the Monitoring Committee of the Company held on 11th April, 2019, the Board 
of Directors has been re-constituted as follows: 
 

1. Mr. Deepak Kumar Agarwal (DIN: 00646153) 
2. Mr. Ramabatar Agarwal (DIN: 02930064) 
3. Mr. Sanjay Kumar Chowdhary (DIN: 08402623) 

 
The following Directors ceased to be Directors with effect from 11th April, 2019: 
 

1. Mr. Bipin Kumar Vohra (DIN: 00276567) 
2. Mr. Arjun Kumar Santhalia(DIN: 00601236) 
3. Mr. Sudesh Kumar Agarwal (DIN: 00635943) 

 
 (v) Key Managerial Personnel. 
 
At the meeting held on 22nd July 2019, the Re-constituted Board of Directors has appointed Mr Deepak Kumar 
Agarwal (DIN- 00646153) as the Managing Director of the Company for a period of 5 (five) years with effect 
from 22nd July 2019. His appointment is subject to the approval of the Members and the said appointment 
together with the remuneration and terms and conditions are proposed in the notice for the forthcoming 
AGM for your approval. 
 

In view of the requirements of Companies Act 2013 and SEBI (Listing Obligations and 

Disclosure Requirements) , Regulations 2015 (the Listing Regulations) 

 
The re-constituted board of directors of the company in their meeting held on 20th June 2019 appoints Mr. 
Binod Kumar Agarwal as a Chief Financial Officer (CFO) and Mr. Ashutosh Sharma as a Company Secretary of 
the Company w.e.f 20th June 2019 
 



(vi) Re-classification of Erstwhile promoters and Listing of Fresh Equity Share  
 
Post the Acquisition, the Company submitted an application with the stock exchanges where its securities are 
listed, for reclassifying the new promoters of the Company i.e Mr. Deepak Kumar Agarwal, Shakambhari Tie-
Up Private Limited, Krishna Sudama Marketing Private Limited , Swapno Marketing Private Limited , Aryavrat 
Plot Managers Private Limited , BMS Sales Private Limited and after the acquisition the reconstituted board of 
directors of the company has update the Fresh Listing of 5,00,00,000 Equity Shares of Rs 10/- to Calcutta 
Stock Exchange. 
 
G. CORPORATE SOCIAL RESPONSIBILITY (“CSR”) 
 
The Company incurred losses in the preceding three financial years. Thus the Company was not required to 
spend any money for CSR activities during the financial year 2018-19. Post the Acquisition, the Board has 
reconstituted the CSR Committee and renamed it as Corporate Social Responsibility and Sustainability 
Committee. 
 
On the recommendation of the newly constituted Corporate Social Responsibility and Sustainability 
Committee, the Board has adopted a new Corporate Social Responsibility and Sustainability Policy effective 
July 22, 2019. 
 
The Corporate Social Responsibility and Sustainability Policy is available on the website of the Company 
https://www.spsgroup.co.in/. 
 
H. CORPORATE GOVERNANCE 
 
The Corporate Governance Report for financial year 2018-19 as stipulated under the Listing Regulations 
forms part of the Annual Report. The certificate from a practicing Company Secretary confirming compliance 
with the conditions of corporate governance forms part of the Corporate Governance Report. 
 
1. Board Meetings 
 
On and from the insolvency commencement date; i.e., December 22, 2017, the powers of the board of 

directors of the Company stood suspended and had been exercised by the RP. However after December 

22,2017 , regular meetings were held between the Resolution Professional and the Directors in lieu of 

quarterly meetings of the board of directors.  

2. Selection of New Directors and Board Membership Criteria 
 
Post the Acquisition, the Board of Directors of the Company has been reconstituted. The Board on the 
recommendation of the Nomination and Remuneration Committee (‘‘NRC/Committee”) has approved and 
adopted a revised Policy for Appointment & Removal of Directors. This Policy covers different parameters 
including board diversity, membership criteria and criteria for determining independence of Directors. 
Characteristics expected of all Directors include independence, integrity, high personal and professional 
ethics, sound business judgment, ability to participate constructively in deliberations and willingness to 
exercise authority in a collective manner. The Policy on Appointment and Removal of Directors is annexed to 
this Report (Annexure – 1) and is also available on our website https://www.spsgroup.co.in/.  
 
3. Compensation Policy for the Board and Senior Management 
 
Post the Acquisition, based on the recommendations of the NRC, the Board has approved and adopted a 
revised Remuneration Policy for Directors, Key Managerial Personnel and all other employees of the 
Company (“Remuneration Policy”) effective June 20, 2019. As part of this policy, the Company will strive to 
achieve alignment between pay and long-term sustainable performance. The Remuneration Policy is annexed 
to this report (Annexure – 2) and is also available on the website of the Company www.spsgroup.co.in.  
 
4. Particulars of Employees 
 
Disclosures pertaining to remuneration and other details as required under Section 197(12) of the 
Companies Act, 2013, read with Rules 5(1), 5(2) and 5(3) of the Companies (Appointment and Remuneration 
of Managerial Personnel) Rules, 2014 are annexed to this Report (Annexure -3). In addition, there are no 

https://www.spsgroup.co.in/
https://www.spsgroup.co.in/


employees drawing remuneration in excess of the limits sets out in the Companies (Appointment and 
Remuneration of Managerial Personnel) Rules, 2014. 
 
5. Independent Directors Declaration 
 
Post the Acquisition, the Reconstituted Board comprises one Independent Directors. The Company has 
received the necessary declaration from the Independent Director in accordance with Section 149(7) of the 
Companies Act, 2013, that he/she meets the criteria of independence as laid out in Section 149(6) of the Act 
and the Listing Regulations. 
 

6. Directors 

Cessation of Directorship w.e.f 11th April 2019 

1. Mr. Bipin Kumar Vohra (DIN: 00276567) 
2. Mr. Arjun Kumar Santhalia(DIN: 00601236) 
3. Mr. Sudesh Kumar Agarwal (DIN: 00635943) 

 
Directorship w.e.f 11th April 2019 
 

1. Mr. Deepak Kumar Agarwal (DIN: 00646153) 
2. Mr. Ramabatar Agarwal (DIN: 02930064) 
3. Mr. Sanjay Kumar Chowdhary (DIN: 08402623) 

 
At the meeting held on 22nd July 2019, the Board of Directors has appointed Mr Deepak Kumar Agarwal (DIN- 
00646153) as the Managing Director of the Company for a period of 5 (five) years with effect from 22nd July 
2019. His appointment is subject to the approval of the Members and the said appointment together with the 
remuneration and terms and conditions are proposed in the notice for the forthcoming AGM for your 
approval. 
 
Mrs. Priyanka Goenka , Additional Independent Director of the Company has appointed by the re-constituted 
board of directors of the company in their meeting held on 20th June 2019  for a period of 5 (five) years with 
effect from 20th June 2019  . Her appointment is subject to the approval of the Members and the said 
appointment is proposed in the notice for the forthcoming AGM for your approval. 
 

Re-Appointment 

Pursuant to Section 152 of the Companies Act, 2013, Mr. Ramabatar Agarwal , Director of the Company is 
Liable to retire by rotation at the forthcoming Annual General Meeting and being eligible offers himself for 
reappointment. 
 

7. Audit Committee 

 

During the year under review , under the reporting period , the Company is under “Corporate Insolvency 
Resolution Process” (“CIRP”) pursuant to the NCLT Kolkata  Order dated 22nd December 2017. The erstwhile 
board of directors of the company have confirmed in last year boards report that as there is no independent 
director on the Board , hence no committee has been formed , the directors had also confirmed the during the 
reporting period no meeting of the reporting period of the committee were held due to absence of 
independent director. 
 
Pursuant to the Acquisition, the Audit Committee has been re-constituted and on June 20, 2019 the Board has 
approved the charter for the functioning of the Audit Committee. The Company Secretary acts as the 
Secretary to the Committee. 
 

8. Internal Financial Control Systems 
 
Pursuant to the Acquisition, the Company is putting in place a framework for Internal Financial Controls, 
commensurate with the size, scale and complexity of the Company’s operations. 
 



9. Risk Management 
 
Post the Acquisition, the Company is putting in place an enterprise risk management framework for 
identifying risks and opportunities that may have a bearing on the organization’s objectives, assessing them 
in terms of likelihood and magnitude of impact and determining a response strategy .The Board to the best of 
its knowledge states that, there are at present no such risks that threaten the existence of the 
Company. 
 
10. Vigil Mechanism 
 
Post the Acquisition, the Board, on the recommendations of the Audit Committee, has approved a new vigil 
mechanism that provides a formal mechanism for all Directors, employees and vendors to approach the 
Ethics Counselor/Chairman of the Audit Committee and make protective disclosures about the unethical 
behaviour, actual or suspected fraud or violation of the Shakambhari Group Code of Conduct(SGCoC) . 
 
The Vigil Mechanism comprises 3 policies viz., the Whistle Blower Policy for Directors & Employees, Whistle 
Blower Policy for Vendors and Whistle Blower Reward and Recognition Policy for Employees. The same is 
available on our website, https://www.spsgroup.co.in/.  
 
The Whistle Blower Policy for Directors & Employees is an extension of the (SGCoC) that requires every 
Director or Employee to promptly report to the Management any actual or possible violation of the (SGCoC) 
or any event where he or she becomes aware of, which could affect the business or reputation of the 
Company. 
 
The Whistle Blower Policy for Vendors provides protection to vendors from any victimization or unfair trade 
practices by the Company. 
 
The Whistle Blower Reward and Recognition Policy for Employees has been implemented in order to 
encourage employees to genuinely blow the whistle on any misconduct or unethical activity taking place in 
the Company. During the financial year 2018-19, the Company did not receive any whistleblower complaints. 
 
11. Related Party Transactions 
 
Particulars of contracts or arrangement with related parties referred into Section 188(1) of the Companies 
Act, 2013 in the prescribed format AOC-2 is attached (Annexure -4) to this report. 
 
12. Disclosure as per the Sexual Harassment of Women at Workplace (Prevention, Prohibition and 
Redressal) Act, 2013 
 
The Company has zero tolerance for sexual harassment at workplace and post the Acquisition has adopted a 
revised policy on Prevention, Prohibition and Redressal of Sexual Harassment at the Workplace, in line with 
the provisions of the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 
2013 and the Rules there under. The Company has complied with the provisions relating to the constitution 
of the Internal Complaints Committee as per the Sexual Harassment of Women at Workplace (Prevention, 
Prohibition and Redressal) Act, 2013.  
 
13. Directors’ Responsibility Statement 
 
Members may kindly note that, the Directors of the Reconstituted Board were not in office for the period to 
which this report primarily pertains. During the CIRP Process (i.e. between December 22, 2017 to April 08, 
2019), RP and prior to the Insolvency Commencement Date, the erstwhile Board of Directors was entrusted 
with and responsible for the management of the affairs of the Company. The Reconstituted Board is 
submitting this report in compliance with the Act and Listing Regulations and the Directors, as on date, are 
not to be considered responsible to discharge fiduciary duties with respect to the oversight on financial and 
operational health of the Company and performance of the management for the period prior to the 
Acquisition. 
 
IBC is a new legislation in India and the Approved Resolution Plan of the Company is amongst the first such 
resolution plan approved under the IBC and the members are requested to read this report in light of the fact 
that the Reconstituted Board and the new management is currently implementing the resolution plan. As 
pointed out above, the Reconstituted Board of Directors have been in office only since April 12, 2019. 

https://www.spsgroup.co.in/


Consequently, the Reconstituted Board has only a limited overview of the effectiveness of the internal 
financial and other controls of the Company for the fiscal year 2019. Accordingly, pursuant to Section 134(5) 
of the Act, the Reconstituted Board of Directors, based on the knowledge/ information gained by them, about 
the affairs of the Company, in a limited period of time and based on understanding of the 
then existing processes of the Company and to the best of their knowledge state: 
 
a) that in the preparation of the annual accounts for the financial year ended March 31, 2019, the applicable 
accounting standards have been followed along with proper explanation relating to material departures; 
 
b) that we have selected such accounting policies and made judgments and estimates that are reasonable and 
prudent so as to give a reasonably true and fair view of the state of affairs of the Company at the end of the 
financial year ended March 31, 2019 and of the profit or loss of the Company for that period; and  
 
c) that the annual accounts for the financial year ended March 31, 2019 have been prepared on a going 
concern basis. 
 
14. Subsidy/Associate/Joint Venture Company 

 

The Company does not have any subsidiary/associate /joint venture Company during the year ended 31 
March 2019. 
 
15. Auditors & Auditors Report 

 

Statutory Audit: 

 

M/s. Uttam Agarwal & Associates, Chartered Accountants having registration no. 322455E, be and are hereby 

appointed as Statutory Auditors of the Company for a term of 5 years commencing from the Financial year 

2017-18 to hold office from the conclusion of 35th annual general meeting till the conclusion of the 40th 

Annual General Meeting to be held for the Financial Year 2021-22 (Requirement of Ratification at AGM has 

since been dispensed with) 

 

M/s. Uttam Agarwal & Associates, Chartered Accountants has audited the book of accounts of the Company 
for the financial year ended March 31, 2019 and has issued a qualified auditors’ report thereon. The 
qualifications in the auditor’s report are as given hereunder: 
 

1. Attention drawn to Note 31 wherein corporate guarantee of Rs. 59,580 lacs (31st March 2018- Rs. 

59,850 Lacs), on behalf of group companies to secure financial assistance extended to them by banks, 

have not been fair valued as per Ind As 109. As a result, loss of the company for the year is potentially 

lower & liability is potentially understated to the extent of fair value of these corporate guarantees. 

The company is under CIRP and the matter being sub-judice, the consequential impact may vary. 

2. Attention drawn to Note 33for non-provision of interest on bank classified as NPA up to 22nd 

December,17 amounting to Rs. Nil (Previous year Rs. 4,988 Lacs). Liability is understated to the 

extent of Rs. 30,945.08 Lacs (Previous year Rs. 30, 945.08 Lacs). Pursuant to CIRP on the basis of 

claim filed by the financial creditors (excluding related parties) under IBC code, 2016 amount of Rs. 

1,95,007 Lacs (including interest on borrowings, corporate guarantee and interest thereon) has been 

admitted, the matter being sub- judice, the consequential impact may vary. 

3. Attention drawn to Note 34 for non-provision of interest on dues to MSTC Ltd amounting to Rs. Nil 

(Previous year Rs. 1,705.61 Lacs). Pursuant to CIRP on the basis of the claim filed by MSTC Ltd. Under 

IBC Code, 2016 amount of Rs. 28,216.56 Lacs (including interest) has been admitted, the matter 

being sub- judice, the consequential impact may vary.  

Note: All Liabilities as aforesaid have by reasons of order of Hon’ble NCLT Kolkata order dated 
08th April 2019, since been extinguished/discharged. 



Secretarial Audit: 

 
Pursuant to Section 204 of the Companies Act 2013 and The Companies (Appointment and Remuneration of 
Managerial Personnel) Rules 2014,inter alia requires every listed company to annex with its boards report , a 
secretarial audit report given by a practicing company secretary in practice un the prescribed form. 
 
 During the period under review no Secretarial Auditor was appointed pursuant to section 204 of the 
Companies Act 2013. However while evaluating compliances; it was brought to knowledge of the 
reconstituted board of the company that no secretarial auditor has been appointed for the financial year 
2018-19. Hence the Reconstituted Board of Directors of the Company have approved appointment of Mr. 
Pankaj Kumar Modi, Practicing Company Secretary having CP no 12472 as secretarial auditor at its Board 
meeting held on July 22,2019 for the financial year ending 31st March, 2019. 
  

The Secretarial Audit Report Certified by Company Secretarial Auditors , in the Specified Form MR-3 is 

annexed herewith as (Annexure -5)  and forms part of this report. 

 

Cost Audit: 

 

In terms of Section 148 of the Act , the Company is required to maintain cost records and have the audit of its 
cost records conducted by the Company is required under Section 148(1) of the Act. The Re-Constituted 
Board of Directors at their meeting held on June 20, 2019 has re-appointed, M/s. DGM & Associates, 
(Registration No.00038), Cost Accountants, Kolkata as Cost Auditors of the Company, to carry out the cost 
audit of the products manufactured by the Company for the financial year ending 31 March 2020. 
 

Internal Auditor: 

 

The Re-Constituted Board of Directors at their meeting held on June 20, 2019 has appointed M/s Jain Khemka 

& Associates as Internal Auditor of the Company for the Financial Year 2019-2020. 

 

16. Extract of the Annual Return 

 

The details forming part of the extract of the Annual Return in Form MGT 9 as per provisions of Companies 
Act, 2013 and rules thereto is annexed to this report as (Annexure -6) to this report. 
 
17. Significant and Material Orders passed by the Regulators or Courts or Tribunals impacting the 
Going Concern Status of the Company 
  
National Company Law Tribunal Kolkata Bench (“NCLT”) by its order December 22,2017  initiated CIRP  
against the company and Mr.Vijaykumar V Iyer as the Interim Resolution Professional (“IRP”) for the 
Company. A committee of creditors (“CoC”) of the Company was constituted by the IRP as per the provisions 
of the IBC. The CoC had in its meeting dated January 19, 2018 confirmed the IRP as the Resolution 
Professional (“RP”) of the Company as per the provisions of the IBC.  
 
The NCLT has approved the Resolution Plan vide its order dated April 08, 2019 (“Approved Resolution 
Plan”) As the normal operations were continuing, its Financial Statements were prepared on a Going Concern 
basis. 
 

18. Particulars of Loans, Guarantees or Investments 
 
Pursuant to the approved Resolution Plan passed by the Hon’ble NCLT, Kolkata order dated 08th April 2019, 
All Corporate Guarantees issued by the Company , whether invoked or not , shall be deemed to have been 
discharged and released in full with effect from the Closing date. 
 
 
19. Energy Conservation, Technology Absorption and Foreign Exchange Earnings and Outgo 
 
Details of the energy conservation, technology absorption and foreign exchange earnings and outgo are 
annexed to this Report (Annexure –7). 



 
 
20. Deposits 
 
During the year, the Company has not accepted any public deposits under the Act. 
 
21. Secretarial Standards 
 
The Company has in place proper systems to ensure compliance with the provisions of the applicable 
secretarial standards issued by the Institute of Company Secretaries of India and such systems are adequate 
and operating effectively. 
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ANNEXURE – 1 
 

POLICY ON APPOINTMENT AND REMOVAL OF DIRECTORS 

 

1. Introduction 
 
In terms of Section 178 of the Companies Act, 2013 (“Act”), rules made thereunder and the Securities and Exchange 
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘‘Listing Regulations”), the 
Committee has formulated this policy on appointment and removal of Directors. This policy shall act as a guideline for 
determining qualifications, positive attributes, independence of a Director and matters relating to the appointment and 
removal of Directors. 
 
2. Objective of the Policy 
 
To lay down criteria and terms and conditions with regards to the identification of persons who are qualified to become 
Directors (executive, non-executive and independent) including their qualifications, positive attributes and independence 
and who may be appointed as the Senior Management of the Company. 
 
3. Appointment of Directors 
 
i. This Policy enumerates guidelines which may be used by NRC in selecting/appointing/re-appointing and removal of a 
Director. 
ii. Assess skill-sets the Board needs given the strategies, challenges faced by the Company. 
iii. In selecting individuals for appointment/re-appointment/ removal of directors, the NRC may refer to the following 
guidelines/policies: 
   Board Membership Criteria (Refer Schedule A) 
   Board Diversity Policy (Refer Schedule B) 
  Criteria for determining independence of Directors (in case of appointment of Independent Directors (Refer Schedule C) 
iv. NRC may also request candidature from the database maintained by the Company or list of potential candidates shared 
by the external consultants or any other source as deemed appropriate by the Committee. 
v. NRC members (either jointly/individually, as delegated) shall meet the potential candidate and assess his/her 
suitability for the role. 
vi. NRC to recommend the appointment of short listed candidate to the Board for its consideration. 
vii. Emergency Succession: If position of a Director suddenly becomes vacant by reason of death or other unanticipated 
occurrence, the NRC shall convene a special meeting at the earliest opportunity to fill such vacancy. 
 
4. Policy Implementation 
 
NRC is responsible for recommending this Policy to the Board. The Board is responsible for approving and overseeing 
implementation of this Policy (with the support of NRC). 
 
5. Review of the Policy 
 
This Policy will be reviewed and reassessed by the Committee as and when required and appropriate recommendations 
shall be made to the Board to update this Policy based on changes that may be brought about due to any regulatory 
amendments or otherwise. 
 
6. Compliance Responsibility 
 
Compliance of this Policy shall be the responsibility of the management of the Company who shall have the power to ask 
for any information or clarifications from the management in this regard. 
 
Schedule A 
BOARD MEMBERSHIP CRITERIA 
 
The NRC works with the Board to determine the appropriate characteristics, skills and experience for the Board as a 
whole and its individual members with the objective of having a Board with diverse backgrounds and experience in 
business, government, education, and public service. 



Characteristics expected of all Directors include independence, integrity, high personal and professional ethics, sound 
business judgment, ability to participate constructively in deliberations and willingness to exercise authority in a 
collective manner. 
In evaluating the suitability of individual Board members, the Committee considers many factors, including general 
understanding of marketing, finance, operations management, public policy, international relations, legal, governance and 
other disciplines relevant to the success of a large publicly traded metals and mining company in today’s business 
environment; understanding of the Company’s business; experience in dealing with strategic issues and long-term 
perspectives; maintaining an independent familiarity with the external environment in which the Company operates and 
especially in the Directors particular field of expertise; educational and professional background; personal 
accomplishment; and geographic, gender, age, and ethnic diversity. 
 
The Board evaluates each individual in the context of the Board as a whole, with the objective of having a group that can 
best perpetuate the success of the Company’s business and represent stakeholders’ interests through the exercise of 
sound judgment, using its diversity of experience. 
In determining whether to recommend a Director for re-election, the Committee also considers the Director’s past 
attendance at meetings, 
participation in meetings and contributions to the activities of the Board, and the results of the most recent Board self-
evaluation. 
Board members are expected to rigorously prepare for, attend and participate in all Board and applicable committee 
meetings. Each member is expected to ensure that their other current and planned future commitments do not materially 
interfere with the responsibilities at SPS Steels. 
 
Schedule B 
 
BOARD DIVERSITY POLICY 
 
1. Purpose 
 
The need for diversity in the Board has come into focus post the changes in the provisions of the Companies Act, 2013 
(“Act”) and SEBI (LODR) Regulations 2015. 
The NRC has framed this Policy to set out the approach to diversity on the Board of the Company (“Policy”). 
 
2. Scope 
 
This Policy is applicable to the Board of the Company. 
 
3. Policy Statement  
 
The Company recognizes the importance of diversity in its success. A diverse Board will bring in different set of expertise 
and perspectives. The combination of Board having different skill set, industry experience, varied cultural and 
geographical background and gender diversity will bring a variety of experience and viewpoints which will add to the 
strength of the Company. While all appointments to the Board are made on merit, the diversity of Board in aggregate will 
be of immense strength to the Board in guiding the Company successfully through various geographies. 
The Committee reviews and recommends appointments of new Directors to the Board. In reviewing and determining the 
Board composition, the Committee will consider the merit, skill, experience, gender and other diversity of the Board. 
To meet the objectives of driving diversity and an optimum skill mix, the Committee may seek the support of 
Shakambhari Group Human Resources. 
 
4. Monitoring and reporting 
 
The Committee will report annually, in the Corporate Governance section of the Annual Report of the Company, the 
process it employed in Board appointments. The report will include summary of this Policy including purpose and the 
progress made in achieving the same 
 

5. Review of the Policy 
 
This Policy will be reviewed and reassessed by the Committee as and when required and appropriate recommendations 
shall be made to the Board to update this Policy based on changes that may be brought about due to any regulatory 
amendments or otherwise. 
 



6. Compliance Responsibility 
 
Compliance of this Policy shall be the responsibility of the Company Secretary of the Company who shall have the power 
to ask for any information or clarifications from the management in this regard. 
Schedule C 
 
CRITERIA FOR DETERMINING INDEPENDENCE OF DIRECTORS 
 
1. Purpose 
 
The purpose of this Policy is to define guidelines that will be used by the Nomination and Remuneration Committee/ 
Board to assess the independence of Directors of the Company. 
 2. Independence Guidelines  
 
A Director is considered independent if the Board makes an affirmative determination after a review of all relevant 
information. The Board has established the categorical standards set forth below to assist it in making such 
determinations. An independent director in relation to a company, means a director other than a managing director or a 
whole-time director or a nominee director, 
(a) who, in the opinion of the Board, is a person of integrity and possesses relevant expertise and experience; 
(b) (i) who is or was not a promoter of the company or its  holding, subsidiary or associate company; 
       (ii) who is not related to promoters or directors in the company, its holding, subsidiary or associate company; 
(c) who has or had no pecuniary relationship, other than remuneration as such director or having transaction not 
exceeding ten per cent, of his total income or such amount as may be prescribed with the company, its holding, subsidiary 
or associate company, or their promoters, or directors, during the two immediately preceding financial years or during 
the current financial year; 
 
(d) none of whose relatives - 
(i) is holding any security of or interest in the company, its holding, subsidiary or associate company during the two 
immediately preceding financial years or during the current financial year: 
Provided that the relative may hold security or interest in the company of face value not exceeding fifty lakh rupees or 
two per cent, of the paid-up capital of the company, its holding, subsidiary or associate company or such higher sum as 
may be prescribed; 
 
(ii) is indebted to the company, its holding, subsidiary or associate company or their promoters, or directors, in excess of 
such amount as may be prescribed during the two immediately preceding financial years or during the current financial 
year; 
 
(iii) has given a guarantee or provided any security in connection with the indebtedness of any third person to the 
company, its holding, subsidiary or associate company or their promoters, or directors of such holding company, for such 
amount as may be prescribed during the two immediately preceding financial years or during the current financial year; 
or 
  
(iv) has any other pecuniary transaction or relationship with the company, or its subsidiary, or its holding or associate 
company amounting to two per cent, or more of its gross turnover or total income singly or in combination with the 
transactions referred to in sub-clause (i),(ii) or (iii) or fifty lakh rupees, whichever is lower, 
 
(e) who, neither himself nor any of his relatives -  
(i) holds or has held the position of a key managerial personnel or is or has been employee of the company or its holding, 
subsidiary or associate company in any of the three financial years immediately preceding the financial year in which he 
is proposed to be appointed; 
Provided that in case of a relative who is an employee, the restriction under this clause shall not apply for his employment 
during preceding three financial years. 
(ii) is or has been an employee or proprietor or a partner, in any of the three financial years immediately preceding the 
financial year in which he is proposed to be appointed, of— 
(A) a firm of auditors or company secretaries in practice or cost auditors of the company or its holding, subsidiary or 
associate company; or 
(B) any legal or a consulting firm that has or had any transaction with the company, its holding, subsidiary or associate 
company amounting to ten per cent. Or more of the gross turnover of such firm; 
(iii) holds together with his relatives two per cent or more of the total voting power of the company; or  
(iv) is a Chief Executive or director, by whatever name called, of any non- profit organisation that receives twenty-five 
 



“Relative” implies anyone who is related to another if they are members of HUF; if they are husband and wife; or if one 
person is related to the other in such manner as may be prescribed under the Act. A person shall be deemed to be the 
relative of another, if he or she is related 
to another in the following manner, namely– Father (includes stepfather), Mother (includes step-mother),Son(includes 
step-son),Son’s 
wife, Daughter, Daughter’s husband, Brother (includes step- brother), Sister (includes step-sister). 
 
Explanations: 
Consecutive Terms: He/she shall be eligible for appointment as Independent Director after the expiration of three years 
of ceasing to be a Director on the Board of the Company provided that he/ she shall not during the said period of three 
years, be appointed in or associated with SPS Steels in any other category, either directly or indirectly. 



ANNEXURE - 2 
REMUNERATION POLICY OF DIRECTORS, KMPS AND OTHER EMPLOYEES 

 

The philosophy for remuneration of Directors, KMP and all other employees of SPS Steels Rolling Mills Limited 
(“Company”) is based on commitment demonstrated by the Directors, KMPs and other employees towards the Company 
and truly fostering a culture of leadership with trust. The remuneration policy is aligned to this philosophy. 
 
This Remuneration Policy (“Policy”) has been prepared pursuant to the provisions of Section 178(3) of the Companies 
Act, 2013 (“Act”) and Regulation 19(4) read with Part D of Schedule II of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”). In case of any 
inconsistency between the provisions of law and this Policy, the provisions of the law shall prevail and the Company shall 
abide by the applicable law. While formulating this Policy, the Nomination and Remuneration Committee (“NRC”) has 
considered the factors laid down under Section 178(4) of the Act, which are as under: 
 
a) the level and composition of remuneration is reasonable and sufficient to attract, retain and motivate Directors of the 
quality required to run the Company successfully; 
 
b) relationship of remuneration to performance is clear and meets appropriate performance benchmarks; and 
 
c) remuneration to Directors, KMP and senior management involves a balance between fixed and incentive pay reflecting 
short and longterm performance objectives appropriate to the working of the Company and its goals. Key principles 
governing this Policy are as follows: 
 
REMUNERATION FOR INDEPENDENT DIRECTORS AND NONINDEPENDENT NON-EXECUTIVE DIRECTORS 
 
Overall remuneration should be reflective of the size of the Company, complexity of the sector/industry/Company’s 
operations and the Company’s capacity to pay the remuneration.  
 
Independent Directors (“ID”) and Non-Independent Non-Executive Directors (“NED”) may be paid sitting fees (for 
attending the meetings of the Board and of committees of which they may be members) and commission within 
regulatory limits. Quantum of sitting fees may be subject to review on a periodic basis, as required.   
 
Within the parameters prescribed by law, the payment of sitting fees and commission will be recommended by the NRC 
and approved by the Board.  
 
Overall remuneration (sitting fees and commission) should be reasonable and sufficient to attract, retain and motivate 
Directors aligned to the requirements of the Company (taking into consideration the challenges faced by the Company 
and its future growth imperatives). 
 
Overall remuneration practices should be consistent with recognized best practices. 
 
The aggregate commission payable to all the NEDs and IDs will be recommended by the NRC to the Board based on 
Company’s performance, profits, return to investors, shareholder value creation and any other significant qualitative 
parameters as may be decided by the Board. 
 
The NRC will recommend to the Board, the quantum of commission 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. In 
addition to the sitting fees and commission, the Company may pay to any Director such fair and reasonable expenditure, 
as may have been incurred by the Director while performing his/her role as a Director of the Company. 
 
This could include reasonable expenditure incurred by the Director for attending Board/Board committee meetings, 
general meetings, court convened meetings, meetings with shareholders/creditors/management, site visits, induction 
and training (organised by the Company for Directors) and in obtaining professional advice from independent advisors in 
the furtherance of his/her duties as a director. 
 
REMUNERATION FOR MANAGING DIRECTOR (MD)/EXECUTIVE DIRECTORS (EDS)/KMP/REST OF THE EMPLOYEES 
 



The extent of overall remuneration should be sufficient to attract and retain talented and qualified individuals suitable for 
every role. Hence remuneration should be: 
 
• Market competitive (market for every role is defined as companies from which the Company attracts talent or 
companies to which the Company loses talent), 
 
• Based on the role played by the individual in managing the Company including responding to the challenges faced by the 
Company, 
 
• Reflective of size of the Company, complexity of the sector/ industry/company’s operations and the Company’s capacity 
to pay, 
 
• Consistent with recognised best practices and 
 
• Aligned to any regulatory requirements. 
 

• In terms of remuneration mix or composition, 

The remuneration mix for the MD/ EDs is as per the contract approved by the shareholders. In case of any change, the 
same would require the approval of the shareholders. 
 
Basic/fixed salary is provided to all employees to ensure that there is a steady income in line with their skills and 
experience. 
 
In addition to the basic/fixed salary, the Company may provide employees with certain perquisites, allowances and 
benefits to enable a certain level of lifestyle and to offer scope for savings and tax optimisation, where possible. 
 
The Company may also provide all employees with a social security net (subject to limits) by covering medical expenses 
and hospitalization through re¬imbursements or insurance cover and accidental death and dismemberment through 
personal accident insurance. 
 
The Company provides retirement benefits as applicable. 

In addition to the basic/fixed salary, benefits, perquisites and allowances as provided above, the Company may provide 
MD/EDs such remuneration by way of bonus/performance linked incentive and/ or commission calculated with 
reference to the net profits of the Company in a particular financial year, as may be determined by the Board, subject to 
the overall ceilings stipulated in Section 197 of the Act. The specific amount payable to the MD/EDs would be based on 
performance as evaluated by the Board or the NRC and approved by the Board. 
 
The Company may provide the rest of the employees a performance linked bonus and/or performance linked incentive 
and/or long-term incentive as applicable. The performance linked bonus/performance linked incentive would be driven 
by the outcome of the performance appraisal process and the performance of the Company. 
 
REMUNERATION PAYABLE TO DIRECTOR FOR SERVICES RENDERED IN OTHER CAPACITY 
 
The remuneration payable to the Directors shall be inclusive of any remuneration payable for services rendered by such 
Director in any other capacity unless: 
 
 
a) The services rendered are of a professional nature; and 
 
b) The NRC is of the opinion that the Director possesses requisite qualification for the practice of the profession. 
 
PREMIUM ON INSURANCE POLICY 
 
Where any insurance is taken by the Company on behalf of its NEDs, for indemnifying them against any liability, the 
premium paid on such insurance shall not be treated as part of the remuneration. 
 
Where any insurance is taken by the Company on behalf of its MD/ EDs, KMP and any other employees for indemnifying 
them against any liability in respect of any negligence, default, misfeasance, breach of duty or breach of trust for which 



they may be guilty in relation to the Company, the premium paid on such insurance shall not be treated as part of the 
remuneration.  
 
Provided that if such person is proved to be guilty, the premium paid on such insurance shall be treated as part of the 
remuneration. 
 
POLICY IMPLEMENTATION 
 
The NRC is responsible for recommending the Policy to the Board. The Board is responsible for approving and overseeing 
implementation of the Policy. 
 
REVIEW OF THE POLICY 
 
This Policy will be reviewed and reassessed by the NRC as and when required and appropriate recommendations shall be 
made to the Board to update this Policy based on changes that may be brought about due to any regulatory amendments 
or otherwise. 
 
COMPLIANCE RESPONSIBILITY 
 
Compliance of this Policy shall be the responsibility of the Company Secretary of the Company who shall have the power 
to ask for any information or clarification from the management in this regard. 



ANNEXURE – 3 

DETAILS PERTAINING TO REMUNERATION AS REQUIRED UNDER SECTION 197(12) OF THE COMPANIES ACT, 
2013 READ WITH RULE 5(1) OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL 
PERSONNEL) AMENDMENT RULES, 2016 AND DETAILS PERTAINING TO REMUNERATION AS REQUIRED UNDER 
SECTION 197(12) OF THE COMPANIES ACT, 2013 [READ WITH RULE 5(2) AND 5(3) OF THE COMPANIES 
(APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL) AMENDMENT RULES, 2014] 
 
 

A. The Details of the remuneration of each director to the median employee’s remuneration and other details as 
required pursuant to Rule 5(1) of the Companies (Appointment and Remuneration of Managerial 
Personnel)Rules 2014. 
 
i) The ratio of remuneration of each director to the median remuneration of the employee of the 

company for the financial year: 
 
 

Sl. 
No. 

Name of the  Director Remuneration 
Per Annum 
(INR) 

Median 
Remuneration Per 
Annum (INR) 

Ratio (Remuneration 
of Director to Median 
Remuneration)  

1 Sudesh Kumar Agarwal 14,40,000 1,57,062 9.17 

 
ii) Percentage increase in the remuneration of each director , Chief Financial Officer , Chief Executive 

officer , if any , in the financial year 2018-2019. 
 
During the reporting period company has no CEO, CFO and Company Secretary in the Company. 
 
During the year there has not been any increase in the remuneration paid to Mr. Sudesh Kumar 
Agarwal owing to losses incurred by the company. 

 
iii) Percentage Increase in the remuneration of employees in the financial year 2018-2019 

 
(Amount in INR) 

2017-2018        2018-2019 
1,44,000         1,57,062  
    

iv) Number of Permanent employees on the rolls of the Company as on 31st March 2019 
447 

 
v) Explanation on the relationship between average increase in remuneration and company performance: 

Not Applicable 
 

vi) Comparison on the remuneration of the Key Managerial Remuneration against the performance of the 
Company: 

 

During the year under review, total remuneration to KMP’s was Rs 14,40,000/- and during the year the 
company has suffered a loss of Rs 519.66 Lakhs 

 
vii) Variation in Market Capitalization/Net Worth of the Company as at the closing of the Financial Yearand 

Previous Financial Year. 
 
The networth of the Company as on 31st March 2019 was Rs -53,230.29 Lakhs Negative as compared to 
Rs -52,552.18 Lakhs Negative  as on 31st March 2018. 

 
 

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



 
Average percentile increase in salary of employees in last Financial Year   :      9% 
Percentile increase in Managerial Remuneration    : 0.90% 

 
ix) The Key Parameters for any variable component of remuneration availed by the directors: None 

 
x) The ratio of remuneration of the highest paid director to that of the employee who are not directors 

but receive remuneration in excess of the highest paid director during the year: 
 

   
     
  

 
 

Name of 
the  Director 

Remuneration 
Per Annum 
(INR) 

Name of 
the  Employee 

Remuneration 
Per Annum 
(INR) 

Ratio 
(Remuneration 
of Director to 
Employee)  

Sudesh 
Kumar 

Agarwal 
1440000 

Manoj Ahuja 2613600                   0.55  

Rishi Kumar Puri 2400000                   0.60  

Mahendra 
Pachlangia 1893552                   0.76  

Shruti Ghosh 1756908                   0.82  

Shantanu Sarkar 1538436                   0.94  

Manish Kumar Jain 1468500                   0.98  



Annexure-4 

FORM NO. AOC - 2 

(Pursuant to clause (h) of sub-section (3)of section 134 of the Act and Rule 8(2) of the Companies (Accounts) 

Rules, 2014) 

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 

(a) (b) (c) (d) (e) (f) 

Name(s) of the 
related party 
and nature of 
relationship 

Nature of 
contracts/arra
ngements/tra
nsactions 

Duration of the 
contracts/arran
gements/transa
ctions 

Salient terms of the contracts or 
arrangements or transactions 
including the value, if any: 
(Amount in Lakhs) 

Date(s) of 
approval by 
the Board, if 
any: 

Amount 
paid as 
advances, 
if any: 

None           
 

2. Details of material contracts or arrangement or transactions at arm's length basis 

(a) (b) (c) (d) (e) (f) 

Name(s) of the 
related party 
and nature of 
relationship 

Nature of 
contracts/arr
angements/tr
ansactions 

Duration of the 
contracts/arran
gements/transa
ctions 

Salient terms of the 
contracts or 
arrangements or 
transactions including 
the value, if any: 
(Amount in Lakhs)* 

Date(s) of 
approval by the 
Board, if any: 

Amount paid as 
advances, if any: 

Bengal 
Recyclers & 
Fabricators Pvt. 
Ltd 

Receiving of 
Services 

All the 
transactions 
were entered in 
regular course 
of business of 
the Company 

                       0.88  

Not Applicable Not Applicable Darks Security 
Consultants Pvt. 
Ltd 

Receiving of 
Services                     288.70  

Mr. Sudesh 
Kumar Agarwal 

Receiving of 
Services                       14.40  

 



                                     Annexure-5 

Form No. MR-3 

SECRETARIAL AUDIT REPORT 
FOR THE FINANCIAL YEAR ENDED 31ST  MARCH, 2019 

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No.9 of 

The Companies (Appointment and Remuneration Personnel)Rules 

 

To  
The Members, 
SPS STEELS ROLLING MILLS LIMITED 

 

I have conducted the secretarial audit of the compliance of applicable statutory provisions and the 

adherence to good corporate practices by SPS STEELS ROLLING MILLS LIMITED (hereinafter 

called ‘the Company’). Secretarial Audit was conducted in a manner that provided me a reasonable 

basis for evaluating the corporate conducts /statutory compliances and expressing my opinion 

thereon. 

Based on my verification of the Company’s books, papers, minute books, forms and returns filed 

and other records are not found by me and also not maintained by the Company. The Company is 

unable to provide proper documents and information by its officers, agents and authorized 

representatives during the conduct of secretarial audit. 

I hereby report that in my opinion, the Company has, during the audit period covering the financial 

year ended on 31st March, 2019 has not complied with the statutory provisions listed hereunder. 

However the Company has proper Board processes and compliance mechanism in place to the 

extent, in the manner and subject to the reporting made hereinafter: 

1. The Re-Constituted Board of Company is unable to provide the minutes book of the 
company so, I could not examined. They provide the books, papers, forms and returns filed 
and other records maintained by the Company for the financial year ended on 31st  March, 
2019 according to the provisions of: 
 

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

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



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

2. 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, 2009; 
 
 (d) The Securities and Exchange Board of India (Employee Stock Option Scheme and 
Employee Stock Purchase Scheme) Guidelines, 1999; (N/A) 
 
 (e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) 
Regulations, 2008; (N/A) 
 
 (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; 
 
 (g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 
2009. (N/A) and 
 
 (h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998. 
(N/A)  

 

3. The Management of the Company also not to provide the compliance with the applicable 
Clauses of the following: 
 

(i) Secretarial Standards issued by The Institute of Company Secretaries of India (Secretarial 
Standards 1 and 2 are effective from July, 2015, so the compliances are not done 
accordingly); 
 
However the Board has been suspended from 22ND December, 2017. So, that Secretarial 
Standard (SS-1, SS-2) was not applicable with the related period.    

 
(ii) The Listing Agreements entered into by the Company with Calcutta Stock Exchange 
Limited (“CSE”); 
 
(iii) The SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. 
(Effective from 1st December, 2015). 

 



4. We have been intimated by the Company that specific law is applicable to the industry to 
which it belongs. 
        

i. Iron and Steel Companies Amalgamation Act, 1952 

ii. Factories Act, 1948. 

5. During the Audit Period, the Company has not complied with the provisions of the Act, 
Rules, Regulations, Guidelines, etc. mentioned above subject to the following observations: 
 
 
i. In terms of Regulation 17(3) of Listing Obligations and Disclosure Requirements 

(LODR) 2015, the Board of Directors shall periodically review compliance reports 
pertaining to all laws applicable to the listed entity, prepared by the listed entity as well 
as steps taken by the listed entity to rectify instances of non-compliances. 

ii. The Company is reportedly in the process of complying with the above requirements of 
Regulation 17(3) of LODR as well as section 205 of the Companies Act, 2013 for all 
quarters in the ensuing financial year. 

 
iii. Schedule B of the SEBI (Prohibition of Insider Trading) Regulations, 2015 requires the 

Compliance officer to report to the board of directors and in particular to the Chairman 
of the Audit Committee / Board with respect to trading done / pre-clearance sought by 
the Designated Persons.  

 

6. Even in case there is no trading done / pre-clearance sought, we recommend that a “Nil 
report” be placed Quarterly in compliance of the provisions of the Regulations. 
 

7. Trading Window closure was not intimated to the exchange and to the Designated Person’s 
through Inter Office Memo’s.   
 

8. It is recommended that in addition to Stock Exchange(s), the Trading Window closure shall 
also be intimated to the Designated and Connected Persons through e-mail, website notice 
etc. 
 

We further report that: 

During the year, the Allahabad Bank, on behalf of the Financial Creditor Under Section 7 of 

the Insolvency and Bankruptcy Code,2016, of the Company had initiated insolvency 

proceedings against the Company before NCLT, Kolkata under the Insolvency And 

Bankruptcy Code, 2016.The Corporate Insolvency Resolution Process (CIRP) in terms of the 

Insolvency and Bankruptcy Code, 2016 (IBC) was commenced against the Company 

pursuant to the order dated 22nd December, 2017 passed by the Hon'ble National Company 

Law Tribunal, Kolkata Bench (NCLT). The NCLT in terms of the aforesaid order had 

appointed Mr. Vijaykumar V. Iyer  as the Interim Resolution Professional (IRP) of the 

Company. Pursuant to the majority decision of Committee of Creditors held on 22nd 

December, 2017, the Interim Resolution Professional, Mr. Vijaykumar V. Iyer was appointed 



as the Resolution Professional and as per provisions of IBC, all the powers of the Board of 

Directors were suspended and were vested with the Resolution Professional, who was also 

responsible for the day to day management and operations of the Company. 

We further understand that meetings of Resolution Professional, Key Managerial Personnel and & 

Statutory Auditors were being held in lieu of quarterly meetings of Resolution Professional and Key 

Managerial Personnel were being held in lieu of quarterly meetings of Board of Directors, for which 

adequate notices are given. Compliances as aforesaid preceding paragraphs have to read with 

limitation imposed by such suspension of Board. 

We further report that: 

The Committee of Creditors of the Company constituted in terms of the Insolvency and Bankruptcy 

Code, 2016 under process the resolution plan for the Company submitted by highest bidder 

“SHAKAMBHARI ISPAT AND POWER LIMITED.” in the Meeting of the Committee of Creditors 

held on 9TH May , 2018. 

Note: As per the Approved Resolution Plan Passed by the National Company Law Tribunal Kolkata 

Bench order dated 08th April 2019. Reliefs/Concessions/Grants sought from the NCLT, which 

contains inter-alia: 

(i) All legal proceedings pertaining to any claims which are ongoing before any court, tribunal, quasi 

judicial authority or any Government authority be quashed and such claims stand extinguished 

against the Company.  

(ii) All on-going litigations against the Company impacting the implementation of the Resolution 

Plan shall not be further proceeded with; 

(iii) Condoonation / waiver of all past irregularities and non –compliance by the Company under 

the Companies Act, 2013 or any other law ; 

(iv) Extinguishment of all existing statutory dues and waiver of interest /damages/penalties etc. 

against the statutory dues and condonation for delay in submission of returns; 

(v) Immunity from all inquiries, investigations, notices, causes of action, suits, claims, disputes, 

litigation, arbitration or other judicial, regulatory or administrative proceeding against, the 

Company or the affairs of the Company, pending or threatened, present or future, in relation to any 

period prior to the acquisition of control by the Resolution Applicant over the Company. 

(vi) All inquiries, investigations, notices, causes of action, suits, claims, disputes, litigation, 

arbitration or other judicial, regulatory or administrative proceedings against, the Company or the 

affairs of the company, pending or threatened , present or future, in relation to any period prior to 

the acquisition of control by the Resolution Applicant over the Company shall stand extinguished 



and accordingly, all such proceedings, inquiries, investigations, etc. shall be disposed of and all 

liabilities or obligations in relation thereto, whether or not set out in the balance sheets of the 

company or the profit and loss account statements of the Company, will be deemed to have been 

written off in full and permanently extinguished by virtue of the order of the NCLT approving this 

resolution plan and the Resolution Applicant or their nominee directors shall at no point of time be, 

directly or indirectly, held responsible or liable in relation thereto. By virtue of the order of the 

NCLT approving this Resolution Plan, all new inquiries, investigations, notices, suits, claims, 

disputes, litigation, arbitration or other judicial , regulatory or administrative proceedings will not 

be initiated or admitted if these related to any period prior to the Closing Date, against the 

Company or any of its employees or directors who are appointed or who remain in employment or 

directorship after the acquisition of control by the Resolution Applicant over the Company or 

pursuant to the implementation of the Resolution Plan.       

(vii) all penalties and punishment under the Companies Act, 2013 and other applicable laws as may 

be applicable due to the handling of the business and management affairs prior to the Resolution 

Applicant becoming the shareholders of the Company, shall stand condoned/waived by the order of 

the NCLT. Further , the Company shall not be required to pay any penalty or apply for compounding 

due to delay in the audit of the financial statements for the financial year 2016-17 or filing of annual 

return, etc. Such delays shall stand condoned/waived and regularized by virtue of the order of the 

NCLT.  

(viii) All corporate guarantees issued by the Company, whether invoked or not, shall be deemed to 

have been discharged and released in full with effect from the Closing Date.  

(ix) Any contracts entered in to or obligation / encumbrance / licenses entered into by the 

erstwhile members of the Board of Directors and / or Corporate Debtor for dilution of the 

corporate Debtor’s rights and interests in the brand ‘ Elegant’ shall stand annulled forthwith.  

(x) All claims not admitted by resolution professional but accounted in books shall not be paid and 

shall stand extinguished against the company.   

 

 
Pankaj Kumar Modi 
Company Secretary in Practice 
Membership No-ACS 28600 
C.P No-12472 
Place: Kolkata 
Date: 05/08/2019 
 
 
 
This Report is to be read with our letter of even date which is annexed to this 

Report as Annexure – A integral part of this Report. 

 



 

To  

The Members, 

SPS STEELS ROLLING MILLS LIMITED 

 

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

i. Maintenance of secretarial records is the responsibility of the management of the Company. Our 

responsibility is to express an opinion on these secretarial records based on our audit; 

ii. We have followed the audit practices and the 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; 

iii. We have not verified the correctness and appropriateness of financial records and Books of 

Accounts of the Company; 

iv. Wherever required, we have obtained the Management Representation about the compliance 

of laws, rules and regulation and happening of events etc; 

v. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, 

standards is the responsibility of management. Our examination was limited to the verification of 

procedure on test basis; 

vi. 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. 

 
 
 
Pankaj Kumar Modi 
Company Secretary in Practice 
Membership No-ACS 28600 
C.P No-12472 
Place: Kolkata 
Date: 05/08/2019 
 



Annexure-6 
FormNo.MGT-9 

EXTRACTOFANNUALRETURN FOR THE FINANCIALYEARENDEDON 31.03.2019  
 

[Pursuant to section 92(3)of the Companies Act,2013 and rule 12(1)of the 
Companies(Management and Administration)Rules ,  2014]  

 
 
I. REGISTRATION AND OTHER DETAILS: 

 

i.  CIN 
 

L51909WB1981PLC034409 

ii.  Registration Date 
 

26/12/1981 

iii.  Name of the Company 
 

SPS STEELS ROLLING MILLS LIMITED 

iv.  Category/Sub-Category of the Company 
 

COMPANY LIMITED BY SHARES/ NON-
GOVERNMENT COMPANY 

v.  Address of the Registered office and contact details 
 

DIAMOND HERITAGE ,16 STRAND ROAD, ROOM NO 
H 523 A, 5TH FLOOR, KOLKATA-700001 

vi.  Whether listed company 
 

YES 

vii.  Name, Address and Contact details of Registrar and 
Transfer Agent ,if any 
 

M/S. NICHE TECHNOLOGIES PRIVATE LIMITED 
3A, Auckland Place, 7th Floor, Room No. 7A & 7B, 
KOLKATA-700017 

 
 

II.PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY 
 
All the business activities contributing 10% or more of the total turnover of the company shall be stated:- 

 

Sr.No. Name and Description of main 

products/ services 

NIC Code of the 

Product/ service 

%  to total turnover of the 

company 

1 MANUFACTURING OF IRON & STEEL 
PRODUCTS 

24109 99.90 

 
 
 

III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES 
 

Sr. 
No. 

Name And Address Of The 
Company 

CIN/GLN Holding/ 
Subsidiary 

/Associate 

%of 
shares 
held 

Applicable 
Section 

1.   
 

NONE 
2.  

3.  

4.  

 
 

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity) 
 
i. Category-wiseShareHolding 

 

Category of 
Shareholders 

No. of Shares held at the beginning of 
the year 

No. of Shares held at the end of the 
year 

% 
Change 
during 
The 
year 

 Demat Physical Total % of 
Total 
Shares 

Dem at Physical Total % of 
Total 
Shares 

 

A. Promoter          

1) Indian          



a) Individual/ 
HUF 

200000 1837200 2037200 4.80 200000 1837200 2037200 4.80  

b) CentralGovt          

c) State Govt(s)          

d) Bodies Corp 3600000 30975720 34575720 81.52 3600000 30975720 34575720 81.52  

e) Banks / FI          

f) Any Other          

 
Sub-total(A)(1):- 

3800000 32812920 36612920 86.32 3800000 32812920 36612920 86.32  

2) Foreign          

g) NRIs-
Individuals 

         

h) Other-
Individuals 

         

i) Bodies Corp.          

j) Banks / FI          

k) Any Other….          

 
Sub-total(A)(2):- 

         

B. Public 
Shareholding 

         

1. Institutions          

a) Mutual Funds          

b) Banks / FI          

c) Central Govt          

d) State Govt(s)          

e) Venture 
Capital 
Funds 

         

f) Insurance 
Companies 

         

g) FIIs          

h) Foreign  
Venture 
Capital 
Funds 

         

i) Others 
(specify) 

         

 
Sub-total (B)(1) 

         

2. Non 
Institutions 

         

a) Bodies Corp. 
(i) Indian 
(ii) Overseas 

2400000 2445500 4845500 11.42 2400000 2445500 4845500 11.42  

b) Individuals 
 

(i) Individual 
shareholders 
holding nominal 
share capital 
upto Rs. 1 lakh 
 
(ii) Individual 
shareholders 
holding nominal 
share capital in 
excess of Rs 1 
lakh 

100000 
 
 
 
 
 
 
 
 
500000 

37050 
 
 
 
 
 
 
 
 
317450 

137050 
 
 
 
 
 
 
 
 
817450 

0.32 
 
 
 
 
 
 
 
 
1.93 

100000 
 
 
 
 
 
 
 
 
500000 

37050 
 
 
 
 
 
 
 
 
317450 

137050 
 
 
 
 
 
 
 
 
817450 

0.32 
 
 
 
 
 
 
 
 
1.93 

 

c) Others(Specif
y) 

         

 
Sub-total(B)(2) 

3000000 2684750 5684750 13.67 3000000 2684750 5684750 13.67  

 
Total Public 
Shareholding 
(B)=(B)(1)+ 

3000000 2684750 5684750 13.67 3000000 2684750 5684750 13.67  



(B)(2) 
C.Shares heldby 

Custodianfor 
GDRs&ADRs 

         

GrandTotal 
(A+B+C) 

6800000 35612920 42412920 100.00 6800000 35612920 42412920 100.00  

 
 

ii.Shareholding of Promoters 
 

Sr. 
No 

Shareholder’s 
Name 

Shareholding at the beginning of 
the year 

Shareholding at the end of the year 

 

  No. of 
Shares 

% of total 
Shares of 
the 
company 

%of Shares 
Pledged / 
encumbe red 
to total shares 

No. of Shares % of total 
Shares of 
the 
company 

%of Shares 
Pledged / 
encumbe 
red to total 
shares 

% change in 
share holdi 
ng durin g 
the year 

1.  Bipin Kumar 
Vohra 

193696
0 

4.57  1936960 4.57   

2.  Arjun Kumar 
Santhalia 

100000 0.24  100000 0.24   

3.  Sanjukta Vohra 240 0.00  240 0.00   

4.  Techmart Broking 
Company Private 
Limited 

158830
20 

37.45  15883020 37.45   

5.  Cheksons Broking 
Company Private 
Limited 

186927
00 

44.07  18692700 44.07   

 Total 36612
920 

86.32  36612920 86.32   

 
 

iii.Change in Promoters’ Shareholding(please specify ,if there is no change 
 

Sr. 
no 

 Shareholding at the beginning of 
the year 

Cumulative Shareholding during 
the year 

  No. of shares % of total shares 
of the company 

No. of shares % of total shares 
of the company 

 At the beginning of the year 
 

 
 
 
 
 

No Change 

 Date wise Increase / Decrease in 
Promoters Share holding during 
the year specifying the reasons for 
increase 
/ decrease (e.g. allotment / transfer 
/ bonus/ sweat equity etc): 
 

 At the End of the year 
 

 
Note: Details of Shareholding as aforesaid stands extinguished/cancelled by reason of Approved Resolution 
plan in terms of order dated 08th April 2019 of Hon’ble NCLT Kolkata Bench  



 
V. INDEBTEDNESS 

 
Indebtedness of the Company including interest outstanding/accrued but not due for payment(Amount in Lacs) 

 

 Secured Loans 
excluding deposits 

Unsecured 
Loans 

Deposits Total 
Indebtedness 

Indebtedness at the beginning of 
the financial year 

 
i) Principal Amount 
ii) Interest due but not paid 
iii) Interest accrued but not 

 
 
 

48,552.38 
    300.36 

- 

 
 
 

8,052.63 
- 
- 

 
 
 

- 
- 
- 

 
 
 

56,578.01 
300.36 

 
Total(i+ii+iii) 

 
48,852.74 

 
8,052.63 

 
- 

 
56,878.37 

Change in Indebtedness during 
the financial year 
 -  Addition 
 -  Reduction 

    

 
Net Change 

- - - - 

Indebtedness at the 
end of the financial year 
 
i) Principal Amount 
ii) Interest due but not paid iii) 
Interest accrued but not due 

 
 
 

48,552.38 
300.36 

- 
 

 
 
 

8,052.63 
- 
- 

 
 
 

- 
- 
- 

 
 
 

56,578.01 
300.36 

- 

 
Total (i+ii+iii) 

 
48,852.74 

 
8,052.63 

 
- 

 
66,878.37 

 
VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL 

 
A. Remuneration to Managing Director,Whole-timeDirectors and/or Manager 
 

Sl. No. Particulars of Remuneration Sudesh Kumar 
Agarwal 

Total 
Amount 

1.  Gross salary 
 
(a)Salary as per provisions 
containedinsection17(1) of the Income-tax Act, 
1961 

 
(b)Value of perquisites u/s 17(2)Income-tax 
Act, 1961 

 
(c)Profits in lieu of salary 
undersection17(3)Income- taxAct,1961 

14,40,000 
 
 

- 
 
 
 

- 
 
 
 

- 
 

 

14,40,000 
 
 

- 
 
 
 

- 
 
 
 

- 
 

 

2.  Stock Option 
 

- - 

3.  Sweat Equity 
 

- - 

4.  Commission - as% of profit - others ,specify… 
 

- - 

5.  Others, please specify 
 

- - 

6.  Total(A) 
 

14,40,000 14,40,000 

 Ceiling as per the Act 
 

 

 
Note: Owing to the Huge Losses in the reporting period the erstwhile Directors of the Company Mr. Bipin Kumar Bohra & 
Mr. Arjun Kumar Santhalia have consented not to draw any remuneration from the company. 
 



B. Remuneration to other directors: 

 

Sl. No. Particulars of Remuneration Name of MD/WTD/ 
Manager 

Total 
Amount 

 Independent Directors 
·Fee for attending board committee meetings 

·Commission 

·Others, please specify 
 

    Nil 

 Total(1)     Nil 

 Other Non-Executive Directors 
·Fee for attending board committee meetings 
·Commission 
·Others, please specify 
 

    Nil 

 Total(2)     Nil 

 Total(B)=(1+2)     Nil 

 Total Managerial Remuneration     Nil 

 Overall Ceiling as per the Act      

 

C. Remuneration to Key Managerial Personnel Other Than MD/Manager /WTD 

 

Sl. no. Particulars of Remuneration Key Managerial Personnel 

  CEO Company 
Secretary 

CFO Total 

1.  Gross salary 
(a)Salary as per provisions 
contained in section17(1)of the 
Income-tax Act,1961 

 
(b)Value of  perquisites u/s 

17(2)Income-tax Act,1961 

 
(c)Profits in lieu of salary under 
section 17(3)Income-tax 

Act,1961 

   Nil 

2.  Stock Option    Nil 

3.  Sweat Equity    Nil 

4.  Commission 
-  as % of profit 

-others, specify… 

   Nil 

5.  Others, please specify    Nil 

6.  Total     

 
VII. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES: 

 

Type Section of 
the 
companies 
Act 

Brief 
description 

Details of Penalty/ 
Pu nish ment/Compounding 
fees imposed 

Authority[RD 
/NCLT/Court] 

Appeal 
made. If 
any(give 
details) 

A.Company 

Penalty  
None Punishment 

Compounding 

B.Directors 

Penalty  
None Punishment 

Compounding 

C.Other Officers In Default 

Penalty  
None Punishment 

Compounding 



 
Annexure-7 

 
Statement of particulars under Rule 8(3) of companies (Accounts) Rules, 2014 

A. Particulars with Respect to conservation of Energy 

i) The Steps taken or impact on conservation of energy 

 

The power consumption of the Company as a percentage of total turnover comes to 

a negligible percentage. Several measures to conserve energy and to reduce the 

costs associated with it have been taken. The Company has installed energy efficient 

devices in the projects also. Training programme were conducted to increase 

awareness on energy saving. 

 

ii) The Steps taken by the Company for utilizing alternate sources of energy 

As the energy consumption to total turnover is very minimal use of alternate source 

of energy is not required. 

iii) The Capital investment on energy conservation equipment 

As the energy consumption to total turnover is very minimal investment in energy 

conservation equipment is presently not required. 

B. Particulars with Respect to conservation of Energy. 

i) The efforts made towards technology absorption 

 

The Company has taken efficient steps towards technology absorption. 

 

ii) The benefits derived like product improvement, cost reduction, product 

development or import substitution 

The benefits derived by the Company for such adoption have been evident in 

reducing cost. Thus it helps the company to satisfy consumer needs and business 

requirements.  

iii) In case of imported technology (imported during the last three years reckoned 

from the beginning of the financial year) – Not Applicable 

 

a. Details of technology imported 

b. The year of import 

c. Whether the technology been fully absorbed 

d. If not fully absorbed, areas where absorption has taken place and the reasons 

thereof ; and  

iv) The expenditure incurred on Research and Development : NA 

 

C. Foreign exchange earning and outgo : 

 

Foreign Exchange earnings and outgo    2018-19                        2017-18 

Earning                                                                                              Nil                                    Nil   

Outgo                                                                                                              Nil                                    Nil 



Corporate Governance Report 
 
 
The Company was admitted to corporate insolvency resolution process (“CIRP”) vide order of 
the National Company Law Tribunal (“NCLT”), Kolkata Bench  , dated December 22, 2017 
(“Insolvency Commencement Date”) under the provisions of the Insolvency and Bankruptcy 
Code, 2016 (“Code”). In connection with the corporate insolvency resolution process of the 
Company, the NCLT vide its order dated April 8, 2019 approved the Resolution Plan (“IBC 
/NCLT Order”) submitted by Shakambhari Ispat & Power Limited (“SIPL”). Pursuant to the 
NCLT Order, SIPL acquired the Company (“Acquisition”). Post the Acquisition, a new Board 
was constituted in the current financial year i.e. on April 11, 2019 (“Reconstituted Board” or 
“Board”) and a new management was put in place. In accordance with the provisions of the 
Code and the NCLT order, the approved resolution plan is binding on the Company and its 
employees, members, creditors, guarantors and other stakeholders involved. 
 
This report highlights the Company’s practices for the Financial Year 2018-19. 
 
1. Board of Directors 

As on 31st March, 2019 the Company has three (3) directors. The Chairman of the 

Company is an Executive Director. 

Composition of the Erstwhile Board of Directors and details of their shareholding in 
the Company and external directorship and membership of the Board Committees:  

Director Category Designation Shareholding 
in the 
Company(No. 
of Shares) 

Number of 
Directorships 
other than 
SSRML 

Sri. Bipin 
Kumar Vohra 

Promoter - 

Executive 
C ha ir man  
&Managing 
Director 

1936960 9 

Sri Arjun 
Kumar 
Santhalia 

Executive Director 100000 9 

Sri Sudesh 
Kumar 
Agarwal 

Executive Director Nil 5 

The Details of remuneration paid to the Directors for the year ended 31 s t March 
2019 as follows:                                                                      (Amount in INR) 

Name of 
the 
Director 

Relationship 
with other 
Directors 

Remuneration paid /payable for the year ended 31st 
March, 2019 

Sitting Fees Remuneration Total 

Sri Bipin 
Kumar 
Vohra 

- NIL NIL NIL 

Sri Arjun 
Kumar 
Santhalia 

- NIL NIL NIl 

Sri 
Sudesh 
Kumar 
Agarwal 

- NIL 14,40,000 14,40,000 

 
Pursuant to the Order passed by the Hon’ble National Company Law Tribunal, (NCLT) Kolkata 
Bench, dated 08th April 2019, approved the Resolution Plan, submitted by the successful 



Resolution Applicant, Shakambhari Ispat & Power Limited , the Board of Directors was duly 
reconstituted and the  following members Mr. Deepak Kumar Agarwal , Mr. Ramabatar Agarwal 
and Mr. Sanjay Kumar Chowdhary were appointed on the Board by the Monitoring Committee  
at its Meeting held on 11th April 2019. 
 

2. Board Procedures 

The directors have confirmed the following: 

Number of Board Meetings held, dates on which held: See Note Below 

Attendance details of each of the directors at the Board Meetings and at the last AGM are 

set out below: 

Director Number of 
Board 
Meeting Held 

Number of 
Board 
Meetings 
Attended 

Last AGM 
attendance 
(Yes/No) 

Sri. Bipin Kumar Vohra See Note Below 

Sri Arjun Kumar Santhalia  

Sri Sudesh Kumar Agarwal  

 

Note: From the insolvency commencement date, i.e, December 22, 2017, regular 

meetings were held between the Resolution Professional and the directors of the 
Company in lieu of quarterly meetings of the Board of Directors. 

3. Audit Committee, Nomination & Remuneration Committee and Stakeholders 
Relationship Committee 
 
During the year under review , under the reporting period , the Company is under “Corporate 
Insolvency Resolution Process” (“CIRP”) pursuant to the NCLT Kolkata  Order dated 22nd 
ecember 2017. The erstwhile board of directors of the company have confirmed in last year 
boards report that as there is no independent director on the Board , hence no committee has 
been formed , the directors had also confirmed the during the reporting period no meeting of 
the reporting period of the committee were held due to absence of independent director 
 
Pursuant to the Approved Resolution passed by NCLT, Kolkata bench order dated 08th April 
2019 and further in terms of  the Companies Act, 2013 and SEBI (Listing Obligations and 
disclosure Requirements), Regulations, 2015, (“Listing Regulations, 2015”) the above 
mentioned Committees of the Board of Directors of the Company was re-constituted with the 
following members: 
 
Company was re-constituted with the following members : 
 
Mrs. Priyanka Goenka    Chairperson 
Mr. Deepak Kumar Agarwal   Member 
Mr. Sanjay Kumar Chowdhary  Member 

4.Disclosures: 

The directors have also confirmed the following: 

i)  The Company had no transaction of material nature with its promoters,  
directors or the management, their subsidiaries or relatives, etc. that may have 
had potential conflict of interest with the Company at large.  

ii)  Regular Meetings were held between the Resolution Professional and Directors 
of the Company Hence No such register was placed 



iii)  There are no instances of non-compliance by the Company and no penalties, 
strictures have been imposed by the Stock Exchanges, SEBI or any Statutory 
Authority on any matter related to Capital markets during the last three years. 

iv)  The Company has complied with the applicable Indian Accounting 
Standards.  

v)  Management Discussion and Analysis Report forms a part of the Annual 
Report.  

vi)  The Company has not raised any proceeds from public issue, right issue, 
preferential issue etc. during the year. 

vii) .  Details of Compliances with mandatory requirements and adoption of non - 

mandatory requirements of this clause.  

The Company has not been able to comply with certain sections of Companies Act, 

2013 and certain clauses of the SEBI (LODR) Regulations, 2015 viz composition of 

Board of Directors and Committees to Board, appointment of independent 

directors, constitution of nomination and remuneration committee, appointment 
of key managerial person,. since the entire net worth of the Company as per 

Audited financial Statements as on 31st March. 2013 has eroded and hence, the 

Company observing erosion of entire net worth as per Audited financial 
Statements as on 31st March, 2018 has been subject to Corporate Insolvency 

Resolution Process. 

v i i i ) C o mmu nic at io n t o  s har eh o l de rs  

The audited annual results for the financial year ended 31st March 201 9 were 
not announced within two months from the end of the last quarter as stipulated 

under the Listing Agreement with the Stock Exchange. 

5 .  G en e ral  Boa rd  Me e tin gs  

a)The location, date and time of Annual General Meetings held during the preceding 
three years are given below: 

 

Year Venue Day & Date Time 

2015-16 Elegant Towers, 224A, 
A.J.C. Bose Road, 
Kolkata - 700017 

Thursday. 29th  
September, 2016 

11:00 A.M. 

2016-17 Elegant Towers, 224A, 
A.J.C. Bose Road, 
Kolkata - 700017 

Saturday, 29th  
September, 2017 

03:00 P.M. 

2017-18 Elegant Towers, 224A, 
A.J.C. Bose Road, 
Kolkata - 700017 

Friday, 15 th March 
2019 

11.30 A.M 

 
b) Postal Ballots  
 
During the year there were no ordinary or special resolutions passed by members through 
postal ballot. 

6. C EO/C FO C er ti fic a tion  
 
As stated above, post the Acquisition, a new Management has been put in place. The Managing 
Director and Chief Financial Officer were appointed (“New CEO and CFO”). Accordingly, the CEO 
and CFO Certification for FY 2018-19 has been given by the New CEO and CFO based on the 



knowledge/information gained by them, about the affairs of the Company, in a limited period of 
time and based on an understanding of the then existing processes of the Company and to the 
best of their knowledge. 

7. Compliance with Corpora te Governance Norms 

The directors have confirmed the following: 

i )  M a n d a t o ry  R eq ui r em e n t s  

The Company has not been able to comply with certain sections of Companies 
Act, 2013 and substantial clauses of the SEBI (LODR) Regulations, 2015 with 

regards to composition of Board of Directors, appointment of Independent 

Directors, Constitution of Nomination and Remuneration Committee, 
Appointment of Key Managerial Personal. Since the entire net worth of the 

Company as per Audited Financial Statements as on 31st March,  2013 has 

eroded and hence, the company observing erosion of entire net worth as per 
Audited Balance Sheet as on 31st March, 2018 has been subject to Corporate 

Insolvency Resolution Process.  

i i )  N o n -  M a n d a t or y  R e qu ir em e n t s  

The Status of Compliance in respect of non-mandatory requirements of Regulation 
27 of the SEBI (Listing Obligations and Disclosure Requirements) is as follows:  

1. The Board :  

a.  There is no Non- Executive Chairman for the Company 
b. No specific tenure has been specified for any of the Independent Directors 

as there is no Independent Director on the Board.  

2. Remuneration Committee: There is no remuneration Committee. 
Remuneration payable to the Directors is decided by the Board of Directors 
subject to the approval of the members at the General Meeting. 

3. Shareholder Rights: Details are given under the heading 'Communication 
to Shareholders'. 

4. Audit Qualifications: The Directors have provided a detailed explanation 

with respect to the qualifications raised by the Auditors in the Director's 

Report. 

 
8. General Shareholder Information: 
  
The Re-Constituted Board have also confirm the following 
 

a) AGM: Date, Time & Venue 
 

Date: 30th September 2019 
Time: 11.30 A.M  
Venue:  “Diamond Prestige”, 41 A, A.J.C Bose Road, 7th Floor, Kolkata-700017 
Financial Year: 31st March 2019 
Closure: 24th September 2019 to 30th September 2019 

 
b) Divid end Payment 

No dividend is recommended by the Board of Directors for the year. 

c) Transfer of Unpaid/Unclaimed Dividend to Investor Education & 
Protection Fund(IEPF) 



There is no Unpaid/Unclaimed amount of Dividend due for transfer to Investor 

Education & Protection Fund (IEPF) of the Central Government.  

d) Listing on Stock Exchanges: 
 
The company’s Equity Shares are 
listed on the Stock Exhange located at 
Kolkata 
ISIN No. of Company’s equity shares 
in Demat Form 
 
Depositories Connectivity 

Address of stock Exchange: 
 
The Calcutta Stock Exchange 
Association Limited 
7, Lyons Range 
Kolkata-700001 
INE 114G01026 
 
With Central Depository Services 
(India) Limited (CDSL) and National 
Securities Depository Limited (NSDL) 

 
e) Stock Code: 

 
                   The Calcutta Stock Exchange Association Limited (Physical Form) – 15077 

                                                                                                                 (Demat) – INE 114G01026 

f) Market Price Data: 
 
Shares of the company has not been traded in the Calcutta Stock exchange. Hence 
market price of stock is not available. 

 
g) Registrar and Transfer Agent: 

 
Physical & Demat :  Niche Technologies (P) Limited 

                                     3A & 3B, Auckland Place, 

                                     Kolkata-700017 
 

Share Transfer System: All the shares are being transferred and returned within 30 days 

from the date of receipt, so long as the documents have been cleared in all respect. 
 

h) Distribution of Shareholding as at 31st March, 2019   
 

According to Category of Holding 

Shareholders 

As on 31st March 2019 As on 31st March 2018 

No. of Shares % No. of Shares % 

Promoters 36,612,920 86.32 36,612,920 86.32 
Financial 
Institutions NIL NIL NIL NIL 
Non-Resident 
Individuals NIL NIL NIL NIL 

Public 5,800,000 13.68 5,800,000 13.68 

Total 42,412,920 100 42,412,920 100 
 

According to Number of Shares Held: 

Shareholding 
Range 

No.of 
Shareholders 

% of 
Shareholders 

No.of 
Shareholders 

% of 
Shareholding 

01-5000 4 8.51 300 0.07% 

5001-10000 0 0 0 0.00% 



10001-50000 13 27.66 557300 27.66 

50001-100000 13 27.66 1225000 27.66 
100001 and 

above 17 36.17 40630320 36.17 

Total 47 100 42412920 100.00 
 
Note: Details of Shareholding as aforesaid stands extinguished/cancelled by reason of 
Approved Resolution plan in terms of order dated 08th April 2019 of Hon’ble NCLT Kolkata 
Bench and after the acquisition and Pursuant to the approved Resolution Plan passed by the 
Hon’ble NCLT, Kolkata order dated 08th April 2019, the MC at its meeting dated 11th April 2019 
approved and allotment of 1,50,00,007 equity shares of face value of INR 10/- (Rupees Ten 
only) each, fully paid up, at a price of INR10/- per equity share, on preferential basis for an 
aggregate consideration of INR 15,00,00,070/- (Rupees Fifteen Crores and Seventy Rupees 
only),were allotted to eligible financial creditors on conversion of their existing loan to the 
extent of the shares allotted to them and 3,49,99,993 equity shares of face value of INR 10/- 
(Rupees Ten only) each, fully paid up, at a price of INR 10/- (Rupees Ten only) per equity share, 
on preferential basis for an aggregate consideration of INR 34,99,99,930/- (Rupees Thirty Four 
Crores Ninety Nine Lakhs Ninety Nine Thousand Nine Hundred and Thirty only) to SIPL and its 
nominees and  Pursuant to the allotment, they holds 70.00% of the paid-up capital of the 
Company and has been classified as the promoter of the Company all shares have been allotted 
in demat form. 

i) Address for Correspondence: SPS Steels Rolling Mills Limited ,224 A, A.J.C Bose 

Road, Diamond Prestige, 7th Floor, Kolkata-700017 
 

j )  Plant Location:    Dr. Zakir Hussain Avenue ,G. T. Road, Durgapur, West Bengal 

 
k) R e g i s t e r e d  O f f i c e : D i a m o n d  H e r i t a g e ,  1 6  S t r a n d  R o a d  R o o m  N o - H  

5 2 3  A ,  5 t h  F l o o r ,  K o l k a t a - 7 0 0 0 0 1  
 
9. Declaration Regarding Compliance with The Code Of Conduct 
      

 Members may kindly note that, the present Board of Directors of the Company and 
Senior Management were not in office for the period to which this report pertains and 
hence are unable to provide any affirmation with regard to compliance with the Code of 
Conduct for the period to which this report pertains. However, on April 11, 2019 the 
newly constituted Board of Directors has adopted the of SGCOC  which is binding on all 
Directors, Key Managerial Personnel and employees of the Company.  

 

 

On behalf of the Board of Directors 
                                                                                                                             SPS Steels Rolling Mills Limited 
 
 

   Deepak Kumar Agarwal           Sanjay Kumar Chowdhary                              
                                                                                       Managing Director                                              Director 
                                                                                             DIN: 00646153                                 DIN:08402623 
 
Date: 05-08-2019 
Place: Kolkata 
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SPS Steels Rolling Mills Limited 
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CIN - L51909WB198111PLC034409 

  

 

ATTENDENCE SLIP 
 

 

Registered Folio No./DP ID & Client ID: 
 
 
                

 
Number of Shares Held: 

 

                

 

I hereby record my presence at  the 37th Annual General Meeting of the Company on  Monday , 

30th September 2019 at 11.30 A.M. at “Diamond Prestige”41 A, A.J.C Bose Road, 7th Floor, Kolkata-

700017. 

 

 

------------------------------------------------                                          ------------------------------------------------- 

Name of the member/proxy                                                                       Signature of the member/proxy 

 

Note: Please fill this attendance slip and hand it over at the entrance of the meeting hall .Members 

are requested are requested to bring their copies of Annual Report at the Meeting Hall 

 

 

 

 

 

 



SPS Steels Rolling Mills Limited 
Regd. Office: - “Diamond Heritage”,16, Strand Road,5th Floor, Room No H 523 A, Kolkata-700001 
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Website- www.spsgroup.co.in, E-Mail: compliance@shakambharigroup.in, Phone: 033-6625 5252 

CIN - L51909WB198111PLC034409 
 
 

PROXY FORM 

 
 

 

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and 

Administration) Rules, 2014] 

Name of the member(s):  

Registered address :  

E-mail ID :  

Folio No/ DP ID-Client ID:  

I/ We, being the member (s) of …………………………………….. Shares of the above named company, hereby 
appoint:  

1 Name 

 Address 

 Email Id  

 Signature Or failing him 

2 Name 

 Address 

 Email Id  

 Signature Or failing him 

3 Name 

 Address 

 Email Id  

 Signature Or failing him 

 

as my/ our proxy to attend and vote for me/us and on my/ our behalf at the 37th Annual General Meeting of 

the Company on  Monday , 30th September 2019 at 11.30 A.M. at “Diamond Prestige”41 A, A.J.C Bose Road, 

7th Floor, Kolkata-700017 and at any adjournment thereof in respect of such resolutions as are indicated 

below: 



 

Sr. 

No. 

Resolutions Optional* 

For Against 

ORDINARY BUSINESS 

1. To receive, consider and adopt the  Financial Statements of the company 

for the financial year ended March 31, 2019. 

  

2. Appoint a director in place of Mr. Ramabatar Agarwal who retires by 
rotation and being eligible, seeks re-appointment. 

  

3. Appointment of   M/s. Uttam Agarwal & Associates , Chartered 

Accountants having registration no. 322455E 

  

SPECIAL BUSINESS 

4. Appointment of Mr. Deepak Kumar Agarwal as Managing Director and 

fixing of remuneration. 

  

5. Appointment of Mrs. Priyanka Goenka (DIN 08489182) as an Independent 

Director 

  

6. To fix the remuneration of  M/s B.G. Chowdhury & Co, Cost Auditor  of the 
Company for the Financial Year ending March 31, 2019. 

  

 

 Signed this........... Day of ................... 2019. 

 Signature of Shareholder: .............................................................................  

Signature of Proxyholder(s): ..........................................................................  

 

Note: 

1. This form of proxy in order to be effective should be duly completed and deposited at the Registered 

Office of the Company not less than 48 hours before the commencement of the meeting. Proxy need not 

be a member of the company. 

2. It is optional to put a ‘X’ in the appropriate column against the resolutions indicated in the box. If you 

leave the ‘For’ or ‘Against’ column blank against any or all Resolutions, your Proxy will be entitled to vote 

in the manner as he/she thinks appropriate. 

3. Please complete all details including details of member(s) in above box before submission.  

 

 

 

Affix  

Revenue  

Stamp  


