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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/HERSELF. THE PROXY NEED NOT 

BE A MEMBER.  

 

A person can act as proxy on behalf of members not exceeding fifty (50) and holding in the 

aggregate not more than ten percent of the total share capital of the Company. A member holding 

more than ten percent of the total share capital of the Company carrying voting rights may appoint a 

single person as proxy and such person shall not act as a proxy for any other person or shareholder. 

 

2. THE INSTRUMENT APPOINTING PROXY SHOULD HOWEVER BE DEPOSITED AT THE 

REGISTERED OFFICE OF THE COMPANY NOT LATER THAN 48 HOURS BEFORE THE 

COMMENCEMENT OF THE MEETING 

 

3. INFORMATION REGARDING APPOINTMENT/RE-APPOINTMENT OF DIRECTORS AND 

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 IN 

RESPECT OF SPECIAL BUSINESSES TO BE TRANSACTED ARE ANNEXED HERETO. 



 

 

ANNEXURE TO THE NOTICE OF 20th ANNUAL GENERAL MEETING FOR THE FY 2018-19 

 

EXPLANATORY STATEMENT UNDER SECTION 102 OF THE COMPANIES ACT, 2013 

ANNEXED TO THE NOTICE OF THE 20th ANNUAL GENERAL MEETING OF THE COMPANY  

 

Item 3: To ratify the remuneration of Cost Auditor’s for the FY 2019-20. 

 

The Board of Directors of the Company (‘the Board’) at the meeting held on 19th June, 2019 approved 

the appointment and remuneration of M/s. G S & Associates, Cost Accountant, to conduct audit of 

Cost Records maintained by the Company for the financial year 2019-2020. In terms of Section 148 of 

the Companies Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014, remuneration 

of the Cost Auditors needs ratification by the Members of the Company.  

 

None of the Directors and Key Managerial Personnel of the Company, or their relatives, is interested 

in the aforesaid resolution.  

 

The Board recommends this Resolution for your approval. 

 

Item 4: To alter the object clause of the Memorandum of the Company: 

 

The Company, since FY17 is importing and trading in LED (bulbs, batons and downlights) imported 

from China, under its Pigeon brand and has built a network of 120 distributors and more than 5,000 

dealers across South India.  

 

Having achieved critical mass, in terms of customer acceptance, market reach, revenue and 

distribution network, the Company is now in the process of establishing a LED manufacturing and 

assembly line, at its Harohalli, Bangalore facility, to achieve price competitiveness and volume 

build-up. 

 

The Company’s business expansion into LED is not properly represented in the object’s clause of the 

Company’s Memorandum of Association, and hence needs amendment 

 

The Company needs to seek the shareholders’ approval, by way of special resolution, in order to 

change the objects clause of Memorandum of Association (MOA), on the approval of the Board in 

the meeting held on June 19, 2019.  

 

 

 

 

 

 

 



None of the Directors and Key Managerial Personnel of the Company, or their relatives, is interested

in the aforesaid Resolution.

The Board recomnends this Resolution for your approval to consider and pass it as a special

resolution. I

By and on behalf of the Board

Place: Bangalore

Date: lunel9,20L9
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ANNEXURE 1 TO BOARD’S REPORT  

 
(A) Board Meeting and Committee meeting dates and attendance 

 
The dates on which the Board meetings were held during the F.Y. 2018-19 are May 11,2018, July 10,2018, 
July 26,2018, August 30,2018 , September 21,2018 September 23,2018 December 21,2018  and March 
15,2019. 
 
During the F.Y 2018-19, two meetings of the audit committee were held on 21.12.2018 and 15.03.2019. 
The intervening gap between the two meetings did not exceed one hundred and twenty days. 
 
During the F.Y 2018-19, two meetings of Nomination & Remuneration Committee were held on 
21.09.2018 and 23.09.2018  
 
During the F.Y 2018-19, no meetings were held for CSR and Stakeholders Relationship Committee.  
 
The attendance of each Director at the meetings of Board and Committees during the year ended 31 
March 2019 are as follows: 
 
. 

Sl.no Name of the Director Board Meeting 

Attended 

Audit Committee 

Attended 

Nomination and 

Remuneration 

Committee 

Attended 

1 Mr.Rajendra Gandhi 8 2 ---- 

2 Mr.Bharat Singh(a) 3 -- ----- 

3 Mr.Lakshmikant Gupta(b) 3 2 1 

4 Ms.Neha Gandhi 8 -- ----- 

5 Mr.Rajiv Mehta Nitinbhai(c)  4 2 2 

6 Ms.Shubha Rao Mayya(d) 3 2 2 

7 Abhay Kr Pandey(e) 2 ----- ------ 

 
(a)  Mr. Bharat Singh was appointed on Board in the meeting held on 21st September, 2018 
(b)  Mr. Lakshmikant Gupta was appointed on the Board effective from 11th May, 2018 
(c)  Mr. Rajiv Mehta Nitinbhai was appointed on the Board in the meeting held on 11th May, 2018 
(d)  Ms .Shubha Rao Mayya was appointed as Director on the Board in the meeting held on 30th   August,  
2018 
(e) Mr. Abhay Kr Pandey has resigned w.e.f 11th Sept, 2018 
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ANNEXURE 2 TO BOARD’S REPORT  
 

Form No. AOC-2 

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. 

 
There were no transactions during the year, which were not at arm's length basis 

 
2.  Details of material contracts, arrangement, or transactions at arm’s length basis: 

Sr. 

No  

Particulars  Details 

1 Name(s) of the related 

party  

and nature of relationship 

 

Shinag Allied 

Enterprises 

Private Limited 

Sunita Gandhi SK India  

Directors 

Brother’s Wife is 

the Director of the 

Company 

Director’s Wife  Director is one 

of the Partner 

2 Nature of contracts/ 

arrangements/transactions 

Purchase and/or 

sale of Kitchen & 

Cookware 

appliances, plant 

& machineries 

and Job works 

Rent 

Agreement  

Rent 

Agreement 

3 Duration of the contracts / 

arrangements/transactions 

01/04/2018 

         to  

31/03/2019 

   4 Years 

01/04/2018 

        to 

31/03/2022 

3 Years  

01.04.2017  

      To  

31.03.2020 

 

5 Salient terms of the 

contracts, arrangements, or 

transaction including the 

value, if any. 

As per the 

Purchase order 

 

1,50,00,000.  

As per contract  

 

Rs.60000 P.M 

As per contract  

 

Rs. 2,20,000  P.M 

6 Date(s) of Approval by the 

Board  

11/05/2018 11/05/2018 11/05/2018 

7 Amount paid as advance, if 

any 

N.A.  N.A N.A 
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ANNEXURE 3 TO BOARD’S REPORT  
 

FORM NO. MGT 9 

EXTRACT OF ANNUAL RETURN 
 

AS ON FINANCIAL YEAR ENDED ON 31ST MARCH, 2019 
 

Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Company 
(Management & Administration) Rules, 2014 

 
I. REGISTRATION & OTHER DETAILS: 

1. CIN U29301KA1999PLC025387 

2. Registration Date 28th June,1999 

3. Name of the Company Stove Kraft  Limited 

4. Category/Sub-category of the 

Company 

Company Limited by Shares/ Indian Non- 

Government Company 

5. Address of the Registered office  & 

contact details 

81/1, Medamarana Halli Village, Harohalli 

Hobli, Kanakpura Taluk , Ramanagar District-

562112, Karnataka 

Tel:+91 8028016222 

Email: cs@stovekraft.com   

6. Whether listed company Unlisted 

7. Name, Address & contact details of the 

Registrar & Transfer Agent, if any. 

N/A 

 
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) 
 

S. 

No. 

Name and Description of main 

products / services 

NIC Code of the 

Product/service 

 

 

%  to total turnover 

of the company 

1 Pressure Cooker 28997    20.92%  

2 LPG Stoves 29302  21.75% 

3 Non Stick Cookwares 28997 16.76% 

 

III. PARTICULARS OF HOLDING , SUBSIDIARY AND ASSOCIATES COMPANIES 
 

Sr. No. Name, 
 Address of 

the 
Company 

CIN/GLN Holding/ 
Subsidiar

y/ 
Associate 

% of 
Shares 
held 

Applicable 
Section 

1 Pigeon 
Appliances 
Private 
Limited 

 U31909KA2003PTC031896 Associate 37.5% Sect 2(6) 

tel:+91%208028016222
mailto:cs@stovekraft.com
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IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity) 
 

 

(i)  Category-wise Share Holding 

Category of 
Shareholders 

No. of Shares held at the beginning 
of the year [As on 1st-April-2018] 

No. of Shares held at the end of the 
year [As on 31-March-2019] 

% 
Chang

e 

  Demat Physical Total % of 
Total 
Shares 

Demat Physical Total % of Total 
Shares 

A. Promoters                   

(1) Indian                  

a) Individual/ 
HUF 

0 
18,443,922 18,443,922 

97.59 18443919 0 18443919 74.62 (22.97) 

b) Central 
Govt 

0 0 0 0.00 0     

c) State 
Govt(s) 

0 0 0 0.00 0     

d) Bodies 
Corp. 

0 0 0 0.00 0     

e) Banks /FI 0 0 0 0.00 0     

f) Any 
other 

0 0 0 0.00 0     

Total 
shareholding 
of Promoter 
(A) 

0 18443922    18443922 97.59 18443919 0 18443919 74.62 (22.97) 

B. Public 
Shareholding 

              

1.Institutions               

a) Mutual 
Funds 

0 0 0 0.00 0     

b) Banks / 
FI 

0 0 0 0.00 0     

c) Central 
Govt 

0 0 0 0.00 0     

d) State 
Govt(s) 

0 0 0 0.00 0     

e) Venture 
Capital 
Funds 

0 0 0 0.00 0     

f) Insurance 
Companies 

0 0 0 0.00 0 0    

g) FIIs 0 0 0 0.00 0 0    
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 h) Foreign 
Venture 
Capital 
Funds 

0 456188 456188 2.41 6272815 0 6272815 25.37 22.96 

i) Others 
(specify) 

0 0 0 0.00 0     

Sub-total 
(B)(1):- 

0 456188 456188 2.41 6272815 0 6272815 25.37 22.96 

2. Non-
Institution
s 

              

a) Bodies 
Corp. 

              

i) Indian 0 0 0 0.00 0     

ii) Overseas 0 0 0 0.00 0     

b) 
Individuals 

              

i) 
Individual 
shareholder
s holding 
nominal 
share 
capital up 
to Rs. 1 
lakh 

0 0 0 0.00 3 0 3 0.000012  

ii) Individual 
shareholders 
holding 
nominal share 
capital in 
excess of Rs 1 
lakh 

0 0 0 0.00 0     

c) Others 
(specify) 

              

Non 
Resident 
Indians 

0 0 0 0.00 0     

Overseas 
Corporate 
Bodies 

0 0 0 0.00 0     

Foreign 
Nationals 

0 0 0 0.00 0     

Clearing 
Members 

0 0 0 0.00 0     

Trusts 0 0 0 0.00 0     

Foreign Bodies 
- D R 

0 0 0 0.00 0     

Sub-total 
(B)(2):- 

0 0 0 0.00 0     
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Total Public 
Shareholding 
(B)=(B)(1)+ 
(B)(2) 

0 456188 456188 2.41 3 0 3 0.000012  

C. Shares held 
by Custodian 
for GDRs & 
ADRs 

0 0 0 0.00 0     

Grand Total 
(A+B+C) 

0 18900110 18900110 100.00 
2,47,16,737

  
0 

2,47,16,737
  

100  
 

B) Shareholding of Promoter 

S
N Shareho

lder’s 
Name 

Shareholding at the beginning 
of the year 01-April-2018 

Shareholding at the end of the 
year    31-March-2019 

% change in 
shareholdin
g during the 
year 

  

  No. of 
Shares 

% of total 
Shares of 
the 
company 

% of Shares 
Pledged / 

encumbered 
to total 
shares 

No. of 
Shares 

% of total 
Shares of 
the 
company 

%of Shares 
Pledged / 
encumbere
d to total 
shares 

1 Rajendra  
Gandhi 18,184,622 96.21 0 18,184,619 73.57 0 (22.64) 

2 Sunita 
Rajendra 
Gandhi 2,59,300 1.37 0 2,59,300 1.05 0 (0.32) 

 

C) Change in Promoters’ Shareholding (please specify, if there is no change 

S
N 

Particulars Shareholding at the 
beginning of the year 
As on 01-April-2018 

Cumulative 
Shareholding during the 

year 

No. of 
shares 

% of total 
shares of the 
company 

No. of 
shares 

% of total 
shares of 
the 
company 

1 Rajendra  Gandhi 18,184,622 96.21 18,184,619 73.57 

  
 
 

At the beginning of the year: 18,184,622 

   

Date  No of shares % of shares Reasons  

September 11,2018 (1) 0.00004 Transfer of shares 

September 21,2018 (2) 0.00008 Transfer of shares 
 

  At the end of the year: 18,184,619 
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Particulars 

Shareholding at the 
beginning of the year 
As on 01-April-2018 

Cumulative 
Shareholding during 

the year 

No. of 
shares 

% of total shares of 
the company 

No. of 
shares 

% of total shares 
of the company 

2 Sunita Rajendra Gandhi 259,300 1.37 259,300 1.05 

  At the beginning of the year:  259,300 

  Date wise Increase / Decrease in Promoters Shareholding during the year specifying the reasons for 
increase / decrease (e.g. allotment /transfer / bonus/ sweat equity etc.):No Change 

  At the end of the year: 259,300 

 

D) Shareholding Pattern of top ten Shareholders:  (Other than Directors, Promoters and 

Holders of GDRs and ADRs 

S
N 

For Each of the Top 10 Shareholders 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 

1 Sequoia Capital India Growth 
Investment Holdings I 

        

  At the beginning of the year 2,28,094 1.21 2,28,094 1.21 
 

Increase of shares by conversion of 
CCD, dated September 23,2018 

- 
 

-            

1,08,3,111 

 

4.09 

  At the end of the year   1,31,1,205 5.30 

2 SCI Growth Investments II         

  At the beginning of the year 228094 1.21 228094 1.21 

  Increase of shares by conversion of 
CCD, dated September 23,2018 

- -        4733516 
 

18.86 

 At the end of the year   4961610 20.07 

       

 
3 

 

Narayanan Venkitesh  
    

 At the beginning of the year - - - - 

 

 Increase of shareholding by the virtue 
of  Transfer dated September 21,2018 

  1 0.000004 

 At the end of the year   1 0.000004 
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4 

 

Raju Senthil Kumar 
    

 At the beginning of the year - - - - 

 Increase of shareholding by the virtue 
of  Transfer dated September 21,2018 

  1 0.000004 

 At the end of the year   1 0.000004 

5 Neha Gandhi     

 At the beginning of the year - - - - 

 Increase of shareholding by the virtue 
of  Transfer dated September 11,2018 

  1 0.000004 

 At the end of the year   1 0.000004 

 

E) Shareholding of Directors and Key Managerial Personnel: 

S
N 

Shareholding of each Directors and 
each Key Managerial Personnel 

Shareholding at the 
beginning of the year 
As on 01-April-2018 

Cumulative 
Shareholding during 

the year 

No. of 
shares 

% of 
total 

shares of 
the 

company 

No. of 
shares 

% of 
total 

shares 
of the 
compa

ny 

1 Rajendra  Gandhi         

  At the beginning of the year 18184622 96.21 18184622 73.57 

  Decrease in Shareholding during the 
year due to transfer of shares dated 
September 11,2018 and September 
21,2018 

- - (3) 
 

0.00012 

  At the end of the year 
 
 

  18184619 73.57 

2 Neha Gandhi         

  At the beginning of the year - - - - 

  Increase of shareholding by the virtue of  
Transfer dated September 11,2018 

- - 1 0.00004 

  At the end of the year   1 0.00004 

3 
Abhay Kr. Pandey* 
Nominee Director         

  At the beginning of the year - - - - 

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

- - - - 

  At the end of the year - - - - 
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4 Bharat Singh  
Nominee Director  

    

 At the beginning of the year - - - - 

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

- - - - 

 At the end of the year - - - - 

      

5 Lakshmikant Gupta 
Independent Director 

    

 At the beginning of the year - - - - 

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

- - - - 

 At the end of the year - - - - 

      

6 Rajiv Mehta Nitinbhai 
Independent Director  

    

 At the beginning of the year - - - - 

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

- - - - 

 At the end of the year - - - - 

      

7 Shubha Rao Mayya 
Independent Director 

    

 At the beginning of the year - - - - 

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

- - - - 

 At the end of the year - - - - 

      

8 

Shashidhar SK 
Chief Financial Officer & Company 
Secretary         

  At the beginning of the year - - - - 

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

- - - - 

  At the end of the year - - - - 

 

    * Mr. Abhay Kr Pandey has resigned w.e.f 11th Sept, 2018 
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F) INDEBTEDNESS -Indebtedness of the Company including interest outstanding/accrued but not due 

for payment. 

Particulars 

Secured 

Loans  

Unsecured 

Loans 
Deposits 

Total 

Indebtedness 

Indebtedness at the beginning 
of the financial year 

        

i) Principal Amount 

                   

96,25,40,000  

                       

3,00,00,00,000  
  

        

3,96,25,40,000  

ii) Interest due but not paid 
      

                              

-    

iii) Interest accrued but not due 

                        

19,91,286  
    

               

19,91,286  

Total (i+ii+iii) 

                   

96,45,31,286  

                       

3,00,00,00,000  

                           

-    

        

3,96,45,31,286  

Change in Indebtedness during 
the financial year 

   -      

* Addition 

                   

40,52,48,714  

                                             

-    
  

           

40,52,48,714  

 Reduction 
  

                       

1,15,25,30,000  
  

        

11525,30,000  

Net Change 

                   

40,52,48,714  

                      -

1,15,25,30,000  

                           

-    

         -

7472,81,286  

Indebtedness at the end of the 
financial year 

   -      

i) Principal Amount 

                 

1,36,36,40,000  

                       

1,84,74,70,000  
  

        

32111,10,000  

ii) Interest due but not paid 
      

                              

-    

iii) Interest accrued but not due 

                        

61,40,000  
    

               

61,40,000  

Total (i+ii+iii) 

                 

1,36,97,80,000  

                       

1,84,74,70,000  

                           

-    

        

3,21,72,50,000  

 

 

 

 

 

 

 

Amount in Rs  
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XI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL- 

A. Remuneration to Managing Director, Whole-time Directors and/or Manager: 

SN. Particulars of Remuneration Managing Director Total Amount 

  Rajendra  Gandhi  

1 Gross salary 88,67,760 88,67,760 

(a) Salary as per provisions contained in 

section 17(1) of the Income-tax Act, 1961 

88,67,760 88,67,760 

(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 

80,000 80,000 

2 Stock Option - - 

3 Sweat Equity - - 

4 Commission 

- as % of profit 

- others, specify… 

  

  

- - 

5 Others, please specify 

  

  

5,68,752 5,68,752 
 Total (A) 

  

  

               9,516,512        9,516,512 
  *Ceiling as per the Act 

  

  

N/A N/A 
 

Note: * The remuneration paid to MD is beyond prescribed limit, the approval of shareholders has been taken in 

this regard at the AGM held on 29th sept, 2018 

B. Remuneration to other directors 

S

N

. 

Particulars of 

Remuneration 

Executive 

Director  

Name of  Independent Directors  Total 

Amount 

  Neha 

Gandhi  

Bharat 

Singh  

Lakshmikant 

Gupta  

Rajiv 

Mehta 

Nitinbhai 

Shubha 

Rao 

Mayya 

 

 Gross Salary  20,30,256     20,30,256 

 

Fee for attending board 

committee meetings 

- - 4,50,000 7,00,000 5,00,000 16,50,000 

Commission - - - -  - 

Others, please specify 1,41,600 - - -  1,41,600 

Total (1) 21,71,856 0 4,50,000 7,00,000 5,00,000 3821856 

  

Overall Ceiling as per the 

Act 

NA NA NA NA NA NA 

 

 Note: * The remuneration paid to Executive Director  is beyond prescribed limit, the approval of shareholders has 
been taken in  this regard at the AGM held on 29th sept, 2018 
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XII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: N/A 

Type Section of the 
Companies 
Act 

Brief 
Description 

Details of 
Penalty/ 
Punishment/ 
Compounding 
fees imposed 

Authority 
[RD/NCLT/
COURT] 

Appeal made, if 
any (give 
Details) 

                            A. COMPANY  

Penalty      

Punishment      

Compounding      

B. DIRECTORS 

Penalty      

Punishment      

Compounding      

C. OTHER OFFICERS IN DEFAULT 
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ANNEXURE-4 TO BOARD’S REPORT  

 

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE 
EARNING AND OUTGO, ETC. 

 
A. CONSERVATION OF ENERGY: 

 
 

(A) Conservation of Energy:  

 (i) the steps taken or impact on conservation 

of energy; 

Company has a Energy Purchase 

agreement with Hero Future Energies & 

Vsyhali Energy Private Ltd for solar and 

wind energy respectively as alternative 

sources of energy.  In 2018-19, we 

consumed 68,21,000 Units of power from 

alternative sources i.e. 91.6% of total 

energy consumption. 

 (ii) the steps taken by the company for 
utilizing alternate sources of energy; 

 (iii) the capital investment on energy 

conservation equipments 

(B) Technology Absorption:  

 (i) Efforts made towards technology 

absorption: 

Continuous on the job training 

 (ii) Benefits derived like product 

improvement, cost reduction, product 

development or import substitution: 

Improvement in production efficiency 
and cost reduction 

 (iii) In case of imported technology (imported 

during the last three years reckoned from the 

beginning of the financial year): 

-------- 

 (a) Details of technology imported -------- 

 (b) Year of import ----- 

 (C) Whether the technology been fully 

absorbed 

------- 

 (d) If not fully absorbed, areas where 

absorption has not taken place and the 

reasons thereof. 

------ 

 (iv) the expenditure incurred on Research and 

Development. 

19,40,584/- 

(C) Foreign Exchange Earnings and Outgo:  

 Actual Inflows(Exports) 55,57,04,416/- 

 Actual Outflows (Imports) 1,30,21,78,608/- 

 Actual Outflows (Expenses) 1,70,70,081/- 
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ANNEXURE 5 TO BOARD’S REPORT  

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 of Managerial Personnel) Rules, 

2014] 

To, 

The Members, 

STOVE KRAFT LIMITED 

(Formerly known as STOVE KRAFT PRIVATE LIMITED) 

U29301KA1999PLC025387 

81/1, Medamarana Halli Village, Harohalli Hobli,  

Kanakapura Taluk, Ramanagar District -562112  

 

We have conducted the secretarial audit of the compliance of applicable statutory provisions 

and the adherence to good corporate practices, under the Companies Act,2013, by STOVE 

KRAFT LIMITED., (hereinafter called the ‘Company’). Secretarial Audit was conducted in a 

manner that provided us a reasonable basis for evaluating the corporate conducts/statutory 

compliances and expressing our 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 2019, has 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 2019 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 to the extent of its applicability to an unlisted Company; 
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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; 

v. The Regulations and Guidelines prescribed under the Securities and Exchange Board 

of India Act, 1992 (‘SEBI Act’): - Since the Company is unlisted the Regulations are not 

applicable. 

vi. Other laws applicable to the Company namely:  

1. Factories Act, 1948 & the Central Rules or Concerned State Rules, made thereunder 

2. Boilers Act, 1923 & Rules made thereunder 

3. Indian Electricity Act, 1956 & its Central Rules / Concerned State Rules, made 

thereunder 

4. Gas Cylinder Rules, 1981 (Under Indian Explosives Act) 

5. Static and Mobile Pressure Vessels (Unfired) Rules, 1981 (Under Indian Explosives 

Act) 

6. Environment (Protection) Act, 1986 

7. The Water (Prevention and Control of Pollution) Act, 1974 & Central Rules/ 

Concerned State Rules. 

8. The Air (Prevention and Control of Pollution) Act, 1981 & Central Rules/ 

Concerned State Rules 

9. Hazardous Wastes (Management and Handling) Rules, 1989 

10. Manufacture, Storage and Import of Hazardous Chemicals Rules, 1989 

11. The Contract Labour (Regulation and Abolition) Act, 1970 & its Central Rules/ 

Concerned State Rules. 

12. The Employees’ Provident Fund and Miscellaneous Provisions Act, 1952 & EPF, 

FPF Schemes. 

13. The Employees’ State Insurance Act, 1948 & its Central Rules/ Concerned State 

Rules. 

14. The Minimum Wages Act, 1948 & its Central Rules/ Concerned State Rules/ 

Notification of Minimum Wages applicable to various class of industries/ Trade. 

15. The Payment of Wages Act, 1936 & its Central Rules/ Concerned State Rules if 

any. 

16. The Payment of Bonus Act, 1965 & its Central Rules/ Concerned State Rules if any.  

17. The Payment of Gratuity Act & its Central Rules/ Concerned State Rules if any. 
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18. The Maternity Benefit Act, 1961 & its Rules. 

19. The Equal Remuneration Act, 1976. 

20. The Industrial Employment (Standing Orders) Act, 1946 & its Rules. 

21. The Apprentices Act, 1961 & its Rules. 

22. The Employment Exchange (Compulsory Notification of Vacancies) Act, 1959. 

23. The Workmen's Compensation Act, 1923 

24. The Industrial Dispute Act, 1947 

25. The Sexual Harassment of Women at Workplace (Prevention, Prohibition and 

Redressal) Act,2013 

We have also examined compliance with following:    

i. Secretarial Standards issued by The Institute of Company Secretaries of India;  

ii. The Securities and Exchange Board of India (Listing Obligations and Disclosure 

Requirements) Regulations,2015: - Since the Company is unlisted the Regulations 

are not applicable  

During the period under review the Company has materially complied with the provisions of 

the Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above  

We further report that 

I. The Board of Directors of the Company is duly constituted. The changes in the 

composition of the Board of Directors that took place during the period under review 

were carried out in compliance with the provisions of the Act. 

II. Adequate notice is given to all Directors to schedule the Board Meetings, agenda and 

detailed notes on agenda were sent at least seven days in advance, 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.  

III. Majority decision is carried through while the dissenting members’ views, if any, are 

captured and recorded as part of the minutes.  

IV. We further report that based on review of compliance mechanism established by the 

Company and on the basis of the Compliance Certificate(s) issued by the Company 

Secretary and taken on record by the Board of Directors at their meeting(s), we are of 

the opinion that the management has adequate systems and processes commensurate 

with its size and operations, to monitor and ensure compliance with all applicable 

laws, rules, regulations and guidelines. 

V. The Company was converted into a public Ltd Company on 13/08/2018.   
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VI. The Company has filed Draft Red Hearing Prospectus with SEBI on 27/09/2018 for an 

offer for sale from the existing promoters of 71,63,721 equity shares of face value of `10 

each (“equity shares”) of the Company for cash at a price per equity share (including 

a share premium) to be decided at the time of filing Red Hearing Prospectus. The 

Company has received the SEBI observation letter on 23/01/2019 which is valid for a 

period of one year. 

VII. As informed, the Company has responded to notices for demands, claims, penalties 

etc. levied by various statutory / regulatory authorities and initiated actions for 

corrective measures, wherever necessary.  

 

There are no other specific events/actions in pursuance of the above referred laws, rules, 

regulations, guidelines etc., having a major bearing on the Company’s affairs. 

                                                                                                           

 For BMP & Co. LLP                                                                                                                                                                         

Company Secretaries                           

 

 

Pramod S M                                                                                                                                                                    

Partner                                                                                                                                    FCS 7834; 

CP No. 13784 

Place: Bangalore,  

Date: 19th June, 2019 
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Annexure A to Secretarial Audit Report 

 

To, 

The Members, 

STOVE KRAFT LIMITED 

(Formerly known as STOVE KRAFT PRIVATE LIMITED) 

U29301KA1999PLC025387 

81/1, Medamarana Halli Village Harohalli Hobli,  

Kanakapura Taluk Ramanagar Dist Ka 562112 

 

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 as opinion on these secretarial records 

based on my audit. 

2. We have followed the audit practices and process 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 my opinion. 

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

Books of Accounts of the Company. 

4. Wherever required, we have obtained the Management representation about the 

compliance of laws, rules and regulations and happening of events etc. 

5. The compliance of the provisions of Corporate and other applicable laws, Rules, 

Regulations, standards is the responsibility of management. Our examination was 

limited to the verification 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 efficacy or effectiveness with which the management has 

conducted the affairs of the Company. 

7. We further report that, based on the information provided by the Company, its 

officers, authorised representatives during the conduct of the audit and also on the 

review of quarterly compliance report by the respective departmental 

heads/Company Secretary/ Director taken on record by the Board of the Company, 
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in our opinion adequate systems and process and control mechanism exist in the 

Company to monitor compliance with applicable general laws like labour laws & 

Environment laws. 

8. We further report that the Compliance by the Company of applicable Financial laws 

like Direct & Indirect tax laws has not been reviewed in this audit since the same has 

been subject to review by the statutory financial audit and other designated 

professionals. 

 

                                                                                                                                                                                                                     

For BMP & Co. LLP                                                                                                                                                                                                                                                                                                                                                    

Company Secretaries 

                                                                                                                                             

 

Pramod S M                                                                                                                                                                    

Partner                                                                                                                                    FCS 7834; 

CP No. 13784 

Place: Bangalore,  

Date: 19th June, 2019 
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