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NOTICE OF 37TH ANNUAL GENERAL MEETING 

 

Notice is hereby given that the 37th (Thirty-Seventh) Annual General Meeting of the Members of VR 

Dakshin Private Limited will be held at a shorter notice on Friday, September 27, 2024, at 4:30 P.M through 

Video Conferencing (VC)/Other Audio-Visual Means (OAVM). The venue of the meeting shall be deemed 

to be the Registered Office of the Company situated at VR Bengaluru, No. 11b, Sy No. 40/9, Devasandra 

Industrial Area, 2 Stage, Kr. Puram, Hobli, Bangalore – 560048, Karnataka, to transact the following 

business: 

ORDINARY BUSINESS: 

1. To consider and adopt the Audited Annual Financial Statements of the Company for the 

financial year ended March 31, 2024 together with the Report of the Board of Directors and 

Auditors thereon. 

 

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

Ordinary Resolution: 

 

“RESOLVED THAT the annual financial statements comprising of Balance Sheet as at March 31, 

2024 and the Statement of Profit and Loss Account along with Cash Flow Statement of the Company 

for the year ended on March 31, 2024 including with the schedules and notes attached thereto, together 

with the report of the Auditors and the Board of Directors thereon, placed before the meeting, be and 

are hereby approved and adopted.” 

 

Date: September 27, 2024 

Place: Gurugram 

By Order of the Board of Directors 

For VR Dakshin Private Limited 

 

 

Sd/- 

Rashmi Sharma 

Company Secretary 

Membership no.: A42988 
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NOTES: 

 

1. The Ministry of Corporate Affairs (“MCA”) inter-alia vide its General Circular Nos. 14/ 2020 dated 

April 8, 2020 and 17/2020 dated April 13, 2020, followed by General Circular Nos. 20/2020 dated 

May 5, 2020, and subsequent circulars issued in this regard, the latest being 09/2023 dated September 

25, 2023 (collectively referred to as “MCA Circulars”) has permitted the holding of the Annual 

General Meeting (“AGM”) through Video Conferencing (“VC”) or through other audio-visual means 

(“OAVM”), without the physical presence of the Members at a common venue. In compliance with 

the provisions of the Companies Act, 2013 (“Act”) and MCA Circulars, the AGM of the Company 

is being held through VC/OAVM. The proceedings of the AGM are deemed to be conducted at the 

Registered Office of the Company. 

 

2. The proceedings of the AGM shall be deemed to be conducted at the Registered Office of the 

Company situated at VR Bengaluru, No. 11b, Sy No. 40/9, Devasandra Industrial Area, 2 Stage, Kr. 

Puram, Hobli, Bangalore – 560048, Karnataka, which shall be the deemed Venue of the AGM. Since 

the AGM will be held through VC, the Route Map is not annexed in this Notice. 

 

3. Pursuant to the provisions of the Act, a member entitled to attend and vote at the AGM is entitled to 

appoint a proxy to attend and vote on his/her behalf and the proxy need not be a Member of the 

Company. Since this AGM is being held pursuant to the MCA Circulars through VC/OAVM, 

physical attendance of Shareholders has been dispensed with. Accordingly, the facility for 

appointment of proxies by the Shareholders will not be available for the AGM and hence the Proxy 

Form is not annexed to this Notice. Any Body Corporate is entitled to appoint an authorized 

representative to attend the AGM through VC/OAVM, participate thereat, and cast their votes 

through e-voting. 

 

4. Since this AGM is being held pursuant to the MCA Circulars through VC/OAVM, physical 

attendance of the Members has been dispensed with. Accordingly, Attendance Slip is not annexed to 

this Notice. 

 

5. Corporate Member intending to send its authorised representatives to attend the Meeting in terms of 

Section 113 of the Companies Act, 2013 is requested to send to the Company a certified copy of the 

Board Resolution authorizing such representative to attend and vote on its behalf at the Meeting. 

 

6. Members seeking any information or clarification on the Financial Statements are requested to send 

written queries to the Company before the Meeting to enable the management to keep the required 

information available at the Meeting. 

 

7. In compliance with the aforesaid MCA Circulars, Notice of the AGM is being sent only through 

electronic mode to those Shareholders whose email addresses are registered with the Company. 
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8. Members attending the AGM through VC/OAVM shall be counted for the purpose of reckoning the 

quorum under Section 103 of the Act.  

 

9. The Annual Report for the financial year ended March 31,2024 comprising of the Financial 

Statement together with the Report of the Board of Directors and Auditors thereon, is annexed hereto.  

 

10. The Company will provide facility for audio visual participation in AGM Weblink/recording etc. 

 

11. INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGH VC/OAVM: 

 

• The Members will be provided with a facility to attend the AGM through VC/OAVM through the 

Microsoft Teams/Zoom platform and they may access the same from the link sent at their 

registered email address. On clicking this link, the Members will be able to attend and participate 

in the proceedings of the AGM. 

 

• The facility for joining the meeting shall be kept open for at least 15 minutes before the time 

scheduled to start the meeting and shall not be closed till the expiry of 15 minutes after such 

scheduled time. 

 

• The confidentiality of the password and other privacy issues associated with the designated email 

address shall be strictly maintained by the Company at all times. Due safeguards with regard to 

authenticity or email address(es) and other details of the members shall also be taken by the 

Company. 

 

• Members may join the AGM through Laptops, Smartphones, Tablets and iPads for better 

experience. Further, Members will be required to allow camera and to use Internet with a good 

speed to avoid any disturbance during the AGM. Please note that participants connecting from 

Mobile Devices or Tablets or through Laptops connecting via mobile hotspot may experience 

Audio/Video loss due to fluctuation in their respective network. It is therefore recommended to 

use stable Wi-Fi or LAN connection to mitigate any glitches. 

 

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

to be held, allow voting, for all those Members who are present during the AGM through 

VC/OAVM. 

 

• Only those Members who will be present at the AGM through VC/OAVM facility and are 

otherwise not barred from doing so, shall be eligible to vote at the AGM. 
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• Members who need assistance before or during the AGM may contact by e-mailing at 

cs_vrb@vrbharat.com. 

 

12. The Chairman may decide to conduct voting by show of hands as the number of members is less than 

50, unless a demand for poll is made by any member, in accordance with section 109 of the 

Companies Act, 2013 and the rules made thereunder. In case of a poll on any resolution at the AGM, 

members are requested to convey their vote at cs_vrb@vrbharat.com. 

 

13. The Company ensures that all other compliances associated with the provisions relating to general 

meetings viz. making of disclosures, inspection of related documents and registers, by members, 

including Register of Directors’ and Key Managerial Personnel and their shareholding maintained 

under Section 170 of the Companies Act, 2013, the Register of contracts or arrangements in which 

the Directors are interested under Section 189 of the Companies Act, 2013 and all other documents 

referred to in the Notice, or authorizations for voting by bodies corporate, etc. as provided in the Act 

and the Articles of Association of the Company are made available for inspection through electronic 

mode. 

 

14. Members who wish to inspect the relevant documents referred to in the Notice can send an email to 

cs_vrb@vrbharat.com up to the conclusion of this Meeting. 

 

15. As per Section 118 of the Companies Act, 2013 read with the Secretarial Standard 2 on General 

Meetings issued by the Institute of Company Secretaries of India, “No gifts, gift coupons or cash in 

lieu of gifts shall be distributed to the members in connection with the meeting”. 

 

16. Disclosures with regard to the manner in which framework available for use by the members and 

clear instructions on how to access and participate in the meeting are clearly mentioned in this AGM 

Notice. 
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BOARD’S REPORT  

 

Dear Members, 

 

The Board of Directors (“Board”) are pleased to present the 37th Annual Report of VR Dakshin Private 

Limited (formerly Sugam Vanijya Holdings Private Limited) together with Audited Financial Statement of 

the Company for the financial year ended on 31st March 2024 (“FY 2023-24”). 

 

1. FINANCIAL SUMMARY OR HIGHLIGHTS  

(INR in Millions) 

Particulars 
Year Ended 

31st March 2024 

Year Ended 

31st March 2023 

Revenue from Operations  2,210.52  

 

1,982.06 

Other Income 201.61 57.89 

Total Income 2,412.13 2,039.95 

Total Expenditure 3,188.18 2,966.01 

Profit / (Loss) before tax (776.05) (926.06) 

Less: Tax Expenses 41.91 9.06 

Profit / (Loss) after tax (817.96) (935.11) 

Other Comprehensive Income 0.02 0.97 

Total Comprehensive Income for the year (817.94) (934.14) 

Earning per share (EPS) 

Basic and Diluted 
(37,363) (42,714) 

 

The Company does not have any subsidiaries, associates and joint venture; therefore, the Company was 

not required to prepare a consolidated financial statement. 

 

2. STATE OF COMPANY’S AFFAIRS 

 

The present state of the Company’s affairs is progressive enough viz-a-viz the industry and there are no 

developments which could result in an adverse situation for the Company in the near future. There is no 

change in the nature of business of the Company and no significant or material orders were passed by 

any regulator or court or tribunal impacting the going concern status of the Company’s future operations. 

 

3. CHANGE IN NATURE OF BUSINESS  

 

During the FY 2023-24, there was no change in the nature of business of the Company. 

 

4. MATERIAL CHANGES AND COMMITMENTS 

 

There were no material changes/commitments affecting the financial position of the Company have been 

occurred between the end of the financial year ended on March 31, 2024, and the date of the report. 
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5. SHARE CAPITAL & DEBENTURE 

 

a. Share Capital 

There has been no change in the capital structure of the Company. As on 31st March 2024, the 

Authorised Share Capital of the Company stand at INR 15,00,000/- and Issued & Paid-up Share 

Capital of the Company stand at INR 1,99,900/-.  

 

b. Non-Convertible Debentures/Bonds 

 

As on 31st March 2024, following are the Debentures/Bonds which were outstanding: 

 

i. 448 Unsecured, Listed, Redeemable Non-Convertible Debentures of face value of INR 

1,00,00,000/- issued to Robusta Holdings Pte. Ltd; 

ii. 1300 Unsecured, Unlisted, Redeemable, Non-Convertible Debentures having the Face Value 

of Rs. 1,00,000/- each in two tranches issued to Robusta Holdings Pte. Ltd.; 

iii. 190,227,500 Unsecured, Fully Compulsory Convertible Debentures having the Face Value of 

Rs. 10/- each issued to Moribus Holdings Pte. Ltd. 

iv. 26800 Secured Rated Listed Redeemable Non-Convertible Bond having the Face Value of Rs. 

1,00,000/- each issued to Deutsche Bank AG. 

v. 19100 Secured Rated Listed Redeemable Non-Convertible Bond having the Face Value of Rs. 

1,00,000/- each issued to DB International Asia Limited. 

vi. 29100 Secured Rated Listed Redeemable Non-Convertible Bond having the Face Value of Rs. 

1,00,000/- each issued to Standard Chartered Bank. 

 

6. DEBENTURE TRUSTEE 

 

The details of Debenture Trustee for the above mentioned NCDs are as under: 

 

i. Catalyst Trusteeship Limited  

Address: GDA House, First Floor, Plot No. 85, S. No. 94 & 95, Bhusari Colony (Right), Kothrud, 

Pune- 411038, Maharashtra  

Contact No.: 022-49220555 | Fax No.: 022-49220505 

Email Id: ComplianceCTL-Mumbai@ctltrustee.com | Website: www.catalysttrustee.com 

 

ii. IDBI Trusteeship Services Limited 

Address: Asian Building, Ground Floor, 17, R. Kamani Marg Ballard Estate, Fort Mumbai  

Contact No.: +91 22 40807000 | Fax No.: 022 66311776 

Email Id itsl@idbitrustee.com | Website: www.idbitrustee.com  
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7. CREDIT RATING 

 

The Company had the following credit rating for its borrowing instruments: 

 

Instruments Agencies Rating Outlook Date 

448 Unsecured, Listed, 

Redeemable Non-Convertible 

Debentures 

Crisil 

Ratings 

Limited 

BBB Stable 5th April 2024 

75000 Secured, Fully Compulsory 

Convertible Debentures 

ICRA 

Limited 
BBB Stable 1st March 2024 

 

8. DIVIDEND 

 

In view of losses, the Board of Directors of the Company has not recommended any dividend on the 

equity shares for the financial year ended 31st March 2024. 

 

9. RESERVES 

 

The Company has incurred a loss therefore no amount has been transferred to reserve.  

 

10. DEPOSITS 

 

During the FY 2023-24, the Company has not accepted any deposits within the meaning of Section 73 

of the Companies Act, 2013 read with the Companies (Acceptance of Deposits) Rules, 2014. 

 

11. HOLDING/SUBSIDIARY/JOINT VENTURES/ASSOCIATE COMPANIES 

 

M/s. Moribus Holdings Pte. Ltd. is the Holding Company. The Company doesn’t have any Subsidiary, 

Associate and Joint Venture for the financial year ended on 31st March 2024. 

 

12. DIRECTORS & KEY MANAGERIAL PERSONNEL 

 

a. Board Composition  

 

The composition of the Board of Directors as on 31st March 2024, are as follows: 

 

i. Mr. Tariq Chinoy, Nominee Director (Chairman) 

ii. Mr. Pradeep Banerjee, Nominee Director 

iii. Ms. Sumi Gupta, Independent Director 

iv. Mr. Sanjeev Jain, Independent Director 

v. Mr. Rohan Anand, Executive Director 

vi. Mr. Jay Dayani, Executive Director 

 

No changes occurred in the composition of the Board during the FY 2023-24. 
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b. Key Managerial Personnel  

 

The following are the Key Managerial Personnel of the Company as on 31st March 2024: 

 

i. Mr. Rajendra Pai, Manager & Chief Financial Offer 

ii. Ms. Rashmi Sharma, Company Secretary & Compliance Officer 

 

Additionally, Mr. Rajendra Pai, who was appointed as the Manager and Chief Financial Officer of 

the Company, resigned from the position on May 29, 2024. 

 

13. DECLARATION BY INDEPENDENT DIRECTOR 

 

Ms. Sumi Gupta and Mr. Sanjeev Jain, Independent Directors of the Company, have confirmed their 

independency under Section 149(6) of the Companies Act, 2013. 

 

Further, in terms of Section 150 of the Companies Act, 2013 read with Rule 6 of the Companies 

(Appointment and Qualification of Directors) Rules, 2014, the Independent Directors of the Company 

have confirmed that they have registered themselves with the databank maintained by the Indian Institute 

of Corporate Affairs. Therefore, the Board is of the opinion that the Independent Directors are persons 

of integrity, possess relevant expertise, experience, proficiency, fulfil the conditions of independence 

specified in the Companies Act, 2013 and SEBI Listing Regulations. 

 

14. MEETINGS OF BOARD OF DIRECTORS 

 

During the FY 2023-24, the Board of Directors met nine (9) times, viz. May 3, 2023, May 30, 2023, 

August 9, 2023, November 14, 2023, November 28, 2023, February 8, 2024, February 15, 2024, 

February 29, 2024, and March 26, 2024, and the requisite quorum was present in all the meeting. The 

gap between two meetings did not exceed one hundred twenty days. 

 

15. BOARD EVALUATION 

 

The annual evaluation of the performance of the Board, its committee pursuant to the provision of 

Section 134(3)(p) of the Companies Act, 2013 are not applicable to the Company. However, the Board 

expressed satisfaction on overall functioning of the Board, and the performance of the individual 

Directors. 

 

16. BOARD COMMITTEES 

 

a. Audit Committee 

 

Pursuant to Regulation 18 of the Securities & Exchange Board of India (Listing Obligations and 

Disclosure Requirements) Regulations, 2015, the Company has constituted the Audit Committee, 

comprising three non-executive directors, i.e. Ms. Sumi Gupta (Chairperson), Mr. Sanjeev Jain and 

Mr. Tariq Chinoy. 
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The Audit Committee has met six (6) times, viz. May 30, 2023, August 8, 2023, November 10, 2023, 

February 7, 2024, February 28, 2024, and March 26, 2024, and the requisite quorum was present in 

all the meeting. The gap between two meetings did not exceed one hundred twenty days. 

 

b. Nomination & Remuneration Committee 

 

Pursuant to Regulation 19 of the Securities & Exchange Board of India (Listing Obligations and 

Disclosure Requirements) Regulations, 2015, the Company has constituted the Nomination and 

Remuneration Committee, comprising three non-executive directors, i.e. Ms. Sumi Gupta 

(Chairperson), Mr. Sanjeev Jain and Mr. Tariq Chinoy. 

  

The Nomination & Remuneration Committee has met one (1) time, viz. July 10, 2023, and the 

requisite quorum was present in the meeting. 

 

The Remuneration policy covers the remuneration for the Directors and other employees (under 

senior management cadre and management cadre). The Policy has been formulated with the 

following key objectives: 

 

i. To ensure that employee remuneration is in alignment with business strategy & objectives, 

organisation values and long-term interests of the organisation. 

ii. To ensure objectivity, fairness and transparency in determination of employees’ remuneration.  

iii. To ensure the level and composition of remuneration are reasonable and sufficient to attract, 

retain and motivate a high-performance workforce and are in compliance with all applicable 

laws. 

 

It covers various heads of remuneration including benefits for Directors and employees. It also covers 

the process followed with respect to annual performance reviews and variables considered for 

revision in the remuneration.  

 

17. CORPORATE SOCIAL RESPONSIBILITY 

 

The Company does not fall in any of the criteria laid down in section 135(1) of the Companies Act, 2013 

and rules made thereunder and therefore the Company is not required to comply with the relevant 

provisions of the said section during the year under review.  

 

18. STATUTORY AUDITOR 

 

M/s. S R Batliboi & Associates LLP, Chartered Accountants (Firm Registration No.101049W/ 

E300004) were reappointed in the Annual General Meeting held on 23rd December 2022, as the Statutory 

Auditors of the Company for a period of 5 years i.e. from the Annual General Meeting conducted for 

the year ended 2022 until the conclusion of the Annual General Meeting to be held in 2027. 

 

Also, the Company has obtained certificate from auditors to the effect that their appointment, is in 

accordance with the conditions prescribed under the Companies Act, 2013, and the Rules made 

thereunder. 
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19. SECRETARIAL AUDITOR 

 

The Company has appointed M/s. Sourav & Associates, to conduct the Secretarial Audit of the Company 

for the FY 2023-24 in their Board Meeting held on 26th March 2024.  

 

The Secretarial Audit Report for the financial year ended March 31, 2024 shall be annexed as Annexure 

A. The Secretarial Audit Report issued by Secretarial Auditor contains the following observation: 

 

S. No. Observation Explanation 

1. The Company being a debt listed entity shall 

make necessary disclosures under the SEBI 

(LODR) Regulations, 2015 and other 

applicable circulars issued by the SEBI, 

however, the Company made delayed filing of 

disclosures under regulation 52 and half yearly 

disclosures of SEBI No. CIR/IMD/DF-

1/67/2017 dated August 10, 2021. In this 

regard, BSE Limited imposed fines under 

regulation 52, which has been paid by the 

company in prescribed manner and within the 

provided timelines. 

The Company has duly paid the fines 

within the stipulated time frame and in 

accordance with the prescribed methods. 

Subsequently, the necessary compliance 

and disclosures have been rectified and 

complied. 

 

 

20. AUDITORS’ REPORT 

 

The Auditors’ Report does not contain any qualification, reservation or adverse remark. The notes on 

financial statement referred to in the Auditors’ Report are self-explanatory and do not call for any further 

explanation and comments. 

 

21. REPORTING OF FRAUDS BY AUDITORS 

 

During the year under review, no instances of fraud were reported by the Statutory Auditors of the 

Company under Section 143(12) of the Companies Act, 2013. 

 

22. MAINTENANCE OF COST RECORDS  

 

The Company doesn’t fall under the classes of companies as specified under Section 148(1) of the 

Companies Act, 2013 read with Rule 3 of the Companies (Cost Records and Audit) Rules, 2014. 

Accordingly, the Company is not required to maintain Cost Records as specified by the Central 

Government. 

 

23. INTERNAL FINANCIAL CONTROL 

 

The Company has put in place internal financial control systems, commensurate with the size of the 

Company and nature of its business. Taking cognizance of the significance of the system & its impact 

on the growth & objectives of the Company, the Board & the Management of the Company are striving 
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continuously for ensuring more stringent and effective internal financial control system for the 

Company. 

 

During the year, such controls were tested and no reportable material weakness in the design or operation 

was noticed. 

 

24. RISK MANAGEMENT  

 

Risk is an integral part of any business and almost every decision requires the management to balance 

risk and reward. The Company is exposed to a variety of risks, including liquidity risk, interest rate risk, 

market risk, credit risk, operational risk, technology risk, operational risk, regulatory and compliance 

risk, reputational risk, business continuity risk, legal risk and competition risk. Risk Management is 

continuous process and Company is constantly monitoring its applicable risk and seek modern and 

scientific methods to mitigate the same. 

 

25. ANNUAL RETURN 

 

In accordance with the provisions of Section 92(3) read with Section 134(3)(a) of the Companies Act, 

2013, the Annual Return for the financial year ended 31st March 2024 is available on the website of the 

Company at www.vrdakshin.com. 

 

26. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN 

EXCHANGE EARNINGS AND OUTGO 

 

a. Conservation of Energy 

The Company’s operations are not energy-intensive and as such involve low energy consumption.  

However, adequate measures have been taken to conserve the consumption of energy.  

 

b. Technology Absorption  

Operations of the Company do not involve any kind of special technology and there was no 

expenditure on research & development during this financial year. However, the Company continues 

to upgrade its technology (computer te chnology and telecom infrastructure) in ensuring it is 

connected with its clients across the globe.  

 

c. Foreign Exchange Earnings and outgo 

The Foreign Exchange earnings and outgo for the FY 2023-24 are as follows.: 

(INR in Millions) 

Particulars FY 2023-24 FY 2022-23 

Foreign Exchange Earnings Nil Nil 

Foreign Exchange Outgo Nil Nil 

 

27. DISCLOSURE UNDER THE PREVENTION OF SEXUAL HARASSMENT OF WOMEN AT 

WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013  

 

During the financial year under review, the Company has the policy in lines with the requirements of 

the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and 
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the Company has complied with the provisions relating to the constitution of Internal Complaints 

Committees to redress complaints, if any, received regarding sexual harassment. 

 

During the financial year 2023-24, no complaints were received from any of the employees. 

 

28. PARTICULARS OF LOANS, GUARANTEES, SECURITIES OR INVESTMENTS  

 

The Company has issued two Inter-Corporate Deposits (ICDs) of ₹50 crore each to North Delhi Metro 

Mall Private Limited (NDMMPL). These ICDs were approved by the Members in their Extra-Ordinary 

General Meetings (EGM) held on September 30, 2023, and March 1, 2024, respectively. Of these ICDs 

total amount of Rs. 69.15 Crores has been disbursed to NDMMPL in various tranches. 

 

Details of the loans, guarantees, and investments as on the financial year ending March 31, 2024, are 

provided in the financial statements annexed to this Annual Report. 

 

29. PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES 

 

During the financial year 2023-24, all related party transactions entered into by the Company, were at 

arm’s length and in the ordinary course of business. The Company did not have any contracts or 

arrangements with related parties in terms of Section 188(1) of the Companies Act, 2013. Accordingly, 

the disclosure of related party transactions as required under Section 134(3)(h) of the Companies Act, 

2013, in Form AOC-2 is not applicable to the Company for FY2023-24 and hence does not form part of 

this report. Details of related party transactions entered into by the Company, in terms of Ind AS-24 

have been disclosed in the notes to the financial statements forming part of the Annual Report of the 

Company for FY 2023-24. 

 

30. VIGIL MECHANISM 

 

The Company has established a vigil mechanism and overseas the genuine concerns expressed by the 

employees and other Directors. The Company has also provided adequate safeguards against 

victimization of employees and Directors who express their concerns. 

 

31. PARTICULARS OF EMPLOYEES 

 

No employee, Directors and Key Managerial Personnel of the Company was in receipt of remuneration 

in excess of the amount specified in Section 197 of the Companies Act, 2013 read with rule 5 of the 

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

Exchange Board of India (Listing Obligations & Disclosure Requirements) Regulations, 2015 during 

the year under review. 

 

As the Company is not considered as a listed company (as only NCDs are listed and not the equity 

shares), the provisions of Section 197 of the Act read with rule 5(1) of the Companies (Appointment 

and Remuneration of Managerial Personnel) Rules, 2014 pertaining to disclosure of remuneration 

related details of the employees are not applicable to the Company and hence details thereof are not 

furnished in this report. 

 

32. SECRETARIAL STANDARDS 
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The Company has complied with all the applicable secretarial standards issued by Institute of Company 

Secretaries of India (ICSI) on Meeting of the Board as well as General Meeting. 

 

33. PROCEEDING UNDER THE INSOLVENCY AND BANKRUPTCY CODE, 2016  

 

During the year under review, there were no proceedings initiated/pending by or against the Company 

under the Insolvency and Bankruptcy Code, 2016 which has materially impact the business of the 

Company. 

 

34. DETAILS OF DIFFERENCE BETWEEN AMOUNT OF THE VALUATION DONE AT THE 

TIME OF ONE TIME SETTLEMENT AND THE VALUATION DONE WHILE TAKING 

LOAN FROM THE BANKS OR FINANCIAL INSTITUTIONS ALONG WITH THE REASONS 

THEREOF 

 

The provision related to the difference between the amounts of the valuation done at the time of one-

time settlement and valuation done while taking loan from Bank(s) or Financial Institution(s) does not 

apply to the Company.  

 

35. SIGNIFICANT AND MATERIAL ORDERS  

 

During the FY 2023-24, the company applied under Section 441 of the Companies Act, 2013 to the 

Registrar of Companies, Karnataka for the compounding of an offence committed under Section 96 of 

the Companies Act, 2013. 

 

The Regional Director, South East Region, ordered the compounding of the offence and disposed of the 

application by the order dated April 15, 2024. 

 

Additionally, apart from the above, there were no significant and material orders passed by the 

regulators, courts, or tribunals that have an impact on the going concern status and the Company’s 

operations in the future. 

 

36. DIRECTORS’ RESPONSIBILITY STATEMENT 

 

In accordance with the provisions of Section 134(5) of the Companies Act, 2013 the Board hereby 

submit its responsibility Statement: 

 

i. In the preparation of the annual accounts, the applicable accounting standards had been followed 

along with proper explanation relating to material departures; 

ii. The Directors had selected such accounting policies and applied them consistently and made 

judgments and estimates that are reasonable and prudent so as to give a true and fair view of the 

state of affairs of the Company at the end of the financial year and of the loss of the Company for 

that period; 

iii. The Directors had taken proper and sufficient care for the maintenance of adequate accounting 

records in accordance with the provisions of this Act for safeguarding the assets of the Company 

and for preventing and detecting fraud and other irregularities; 

iv. The Directors had prepared the annual accounts on a going concern basis; and 
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v. The Directors had laid down internal financial controls to be followed by the Company and that 

such internal financial controls are adequate and were operating effectively; and  

vi. The Directors had devised proper systems to ensure compliance with the provisions of all applicable 

laws and that such systems were adequate and operating effectively. 

 

37. ACKNOWLEDGEMENTS 

 

The Directors of the Company would like to acknowledge and place on record their sincere appreciation 

to all Stakeholders, Clients, Business associates, Financial Institutions, Banks, Central and State 

Governments, the Company’s valued Investors and all other Business Partners, for their continued co-

operation and support extended during the year. 

  

The Directors of the Company recognize and appreciate the efforts and hard work of all the employees 

of the Company and their continued contribution to promote its development. 

 

 

For and on behalf of the Board  

VR Dakshin Private Limited  

 

 

 

        

Sd/- 

Rohan Anand 

Director  

(DIN: 09539295) 

 

Date: September 27, 2024  

Place: Gurugram 

Sd/- 

Jay Dayani 

Director  

(DIN: 09663289) 

 

Date: September 27, 2024  

Place: Gurugram 
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FORM MR-3 
 

SECRETARIAL AUDIT REPORT FOR THE FINANCIAL YEAR ENDED ON 31ST MARCH, 2024 
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies 

(Appointment and Remuneration of Managerial Personnel) Rules, 2014] 
 
To 
The Members 
VR DAKSHIN PRIVATE LIMITED 
Formerly known as Sugam Vanijya Holdings Private Limited  
CIN: U74899KA1987PTC070519  
VR Bengaluru, No. 11B, SY No. 40/9, 
Devasandra Industrial Area, 2nd Stage,  
Kr. Puram, Hobli, Bangalore -560048 
 
We have conducted the secretarial audit of the compliance of applicable statutory provisions and 
the adherence to good corporate practices by VR Dakshin Private Limited (hereinafter called 
the ‘Company’) for the financial year ended 31st March, 2024. The Secretarial Audit was 
conducted in a manner that provided us a reasonable basis for evaluating the corporate 
conducts/statutory compliances and expressing my opinion thereon.  
 
Based on our verification of the Company’s books, papers, minute books, forms and returns filed 
and other records maintained by the Company and also the information provided by the 
Company, its officers, agents and authorized representatives during the conduct of secretarial 
audit, We hereby report that in our opinion, the Company has, during the audit period covering 
the financial year ended on 31st March, 2024, complied with the statutory provisions listed 
hereunder and also that the Company has proper Board-processes and compliance-mechanism 
in place to the extent, in the manner and subject to the reporting made hereinafter: 
 
We have examined the books, papers, minute books, forms and returns filed and other records 
maintained by the Company for the financial year ended on 31st March, 2024 according to the 
provisions of: 
 

i. The Companies Act, 2013 (the Act) and the rules made thereunder; 
 

ii. The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder; 
 

iii. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder; 
 

iv. Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder 
to the extent of Foreign Direct Investment, Overseas Direct Investment and External 
Commercial Borrowings. [Not Applicable to the Company during the Audit period under 
review except provisions related to annual return of Foreign Liabilities & Assets]; 

 

 

16



Page 2 of 4 
 
 

 
v. 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 including the provisions with regard to disclosures 
and maintenance of records required under the said Regulations [Not Applicable 
to the Company during the Audit period under review]; 
 

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

 

c. The Securities and Exchange Board of India (Issue of Capital and Disclosure 
Requirements) Regulations, 2018 [Not Applicable to the Company during the 
Audit period under review]; 

 
d. The Securities and Exchange Board of India (Issue and Listing of Non Convertible 

Securities) Regulations, 2021; 
 

e. The Securities and Exchange Board of India (Share Based Employee Benefits and 
Sweat Equity) Regulations, 2021 [Not Applicable to the Company during the Audit 
period under review]; 
 

f. The Securities and Exchange Board of India (Registrars to an Issue and Share 
Transfer Agents) Regulations, 1993 regarding the Companies Act, 2013 and 
dealing with clients to the extent of the securities issued [Not Applicable to the 
Company during the Audit period under review]; 

 

g. The Securities and Exchange Board of India (Delisting of Equity Shares) 
Regulations, 2021 [Not Applicable to the Company during the Audit period under 
review]; and 

 

h. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 
2018 [Not Applicable to the Company during the Audit period under review]; 

 
vi. Other laws applicable speci�ically to the Company namely: Not Applicable 

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

(i) Secretarial Standards (SS-1 & SS-2) issued by The Institute of Company Secretaries of India 
on Meetings of the Board and General Meetings. 

 
(ii) The Securities and Exchange Board of India (Listing Obligation and Disclosure 

Requirements) Regulations, 2015;  
 

During the period under review the Company has generally complied with the provisions of the 
Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above. 
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We have not examined Compliance with respect to applicable �inancial laws, like direct and 
indirect tax laws, since the same have been subject to review by statutory �inancial audit and other 
designated professionals. 
 
During the period under review the Company has complied with the provisions of the Act, Rules, 
Regulations, Guidelines, Standards, etc. mentioned above except following:- 
 
 The Company being a debt listed entity shall make necessary disclosures under the SEBI 

(LODR) Regulations, 2015 and other applicable circulars issued by the SEBI, however, the 
Company made delayed �iling of disclosures under regulations 50(1), 51, 52, 52(7), 60(2), 
61(4) and half yearly disclosures of SEBI No. CIR/IMD/DF-1/67/2017 dated August 10, 
2021. In this regard, BSE Limited imposed �ines under regulations 52 and 60(2), which has 
been paid by the company in prescribed manner and within the provided timelines. 
 

 
We further report that: 
 
Adequate notices were given to all directors to schedule the Board Meetings. Agenda and detailed 
notes on agenda were sent in accordance with the provisions of the Companies Act, 2013, and a 
system exists for seeking and obtaining further information and clarifications on the agenda items 
before the meeting and for meaningful participation at the meeting. 
 
All decisions at Board Meetings were carried by the requisite majority and recorded in the 
minutes of the meetings of the Board of Directors. 
 
As per the records, the Company has generally filed all the returns, documents and resolutions, 
forms, as were required to be filed with the Registrar of Companies and other authorities and all 
the formalities relating to the same is generally in compliance with the Act. 
 
We further report that there are adequate systems and processes in the company commensurate 
with the size and operations of the company to monitor and ensure compliance with applicable 
laws, rules, regulations and guidelines. 
 
Place: New Delhi                  
Date:   05-08-2024       for M/s Sourav & Associates 

Company Secretaries 
 
 
 

CS Sourav 
 (Proprietor) 

Practicing Company Secretary 
M. No. F12999; CP No. 21259 

       UDIN: F012999F000903691   
 
 
 
 
 
 
Note: This report is to be read with our letter of even date which is annexed as “ANNEXURE A” 
and forms an integral part if this report.  

  

SOURAV
Digitally signed 
by SOURAV 
Date: 2024.08.05 
20:16:29 +05'30'
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Annexure A 
 
 
To 
The Members 
VR DAKSHIN PRIVATE LIMITED 
Formerly known as Sugam Vanijya Holdings Private Limited  
CIN: U74899KA1987PTC070519  
VR Bengaluru, No. 11B, SY No. 40/9, 
Devasandra Industrial Area, 2 Stage,  
Kr. Puram Hobli Bangalore -560048 
 
Our report of even date is to be read along with this letter. 
 
(1) Maintenance of secretarial record is the responsibility of the management of the Company. 

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

(2) We have followed the audit practices and processes as were appropriate to obtain 
reasonable assurance about the correctness of the contents of the Secretarial records.  The 
veri�ication was done on test basis to ensure that correct facts are re�lected in secretarial 
records. We believe that the processes and practices, we followed provide a reasonable 
basis for my opinion. 
 

(3) We have not veri�ied the correctness and appropriateness of �inancial records and Books of 
Accounts of the Company. 
 

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

(5) The compliance of the provisions of Corporate and other applicable laws, rules, regulations, 
standards is the responsibility of the management. Our examination was limited to the 
veri�ication of procedures on test basis. 
 

(6) The Secretarial Audit report is neither an assurance as to the future viability of the Company 
nor of the ef�icacy or effectiveness with which the management has conducted the affairs of 
the Company. 

 
(7) The maximum liability of our �irm under the secretarial audit in respect of the aggregate of 

all claims shall not exceed the fee charged by us. 
 

 
Place: New Delhi                  
Date:   05-08-2024       for Sourav & Associates 

Company Secretaries 
 
 
 
 

CS Sourav 
 (Proprietor) 

Practicing Company Secretary 
M. No. F12999; CP No. 21259 

       UDIN: F012999F000903691  

SOURA
V

Digitally signed 
by SOURAV 
Date: 2024.08.05 
20:17:15 +05'30'
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