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NOTICE OF 28™ ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the 28" (Twenty Eighth) Annual General Meeting of the
Members of SMC Insurance Brokers Private Limited will be held on Saturday, 10" June 2023
at 03:00 P.M. at the Registered Office of the company at 11/6-B, Shanti Chamber, Pusa Road,
New Delhi-110005 to transact with or without modifications as may be permissible, the following
business: -

ORDINARY B 5¢

Item No. 1: Congider and adopt the aydited financial statements of the Company for the
023 ith the ft

financial year ended on March 31, 2023 together with the Reports of the Board of
Directors and Auditors thergon:

To recelve, consider and adopt the Audited Financlal Statements of the Company for the Financial
Year ended on March 31, 2023 together with the Reports of the Board of Directors and Auditors
thereon and if, thought fit to pass with or without modification{s), the following resolution as an
Ordinary Resolution:

"RESOLVED THAT the audited financial statements of the Company including the Balance sheet as
at March 31, 2023, the statement of profit and loss and cash flow statement for the year ended an
that date and explanatory notes thereon, together with Report of the Board of Directors and
Auditors thereon be and are hereby considered and adopted.”

Item No. 2 mial Diwvi 0% an Valu i .o FHf=
Equi of F f#=in/- r the Fi r2 -23:

To declare a Final Dividend @ 50% on the Face Value of the Equity Share (i.e.  5.00 par Equity
Shares of Face Value of ¥ 10/- each) for the Financial Year 2022-213.

: 06945261) who

To appoint a Director in place of Ms, Akanksha Gupta (DIN: 06945261) who retires by rotation, in
tarms of Section 152(6) of Companies Act, 2013 and bei ng eligible, offers herself for re-appointment
and if, thought fit to pass with or without modification(s), the following resolution as an Ordinary
Resolution:

"RESOLVED THAT pursuant to the provision of Section 152(6) and other applicable provisions, if
any, of the Companies Act, 2013 read with the Rules, 2014 (including any statutory modification(s)
or re-enactment thereof for the time being in force), Ms. Akanksha Gupta (DIN: 06945261) who is
liable to retire by rotation and being eligible have offered herself for re-appointment, be and is
hereby re-appointed as Director of the Company, liable to retire by rotation.*
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To consider, and if thoughts fit to pass, with or without modification(s), the following resolution as
Special Resolution:

"RESOLVED THAT in accordance with the provisions of Section 196, Section 197 & Secton 203
read with Schedule V and other applicable provisions, if any, of the Com panies Act, 2013, (induding
any statutory moedification(s) or re-enactment thereof} and subject to such other approval(s),
permission(s) and sanction(s), as may be required, and subject to such condition(s) and
madification{s), as may be prescribed or imposed by any of the authorities in granting such
appraval(s), permissien(s) and sanction(s), and subject to IRDA approval, if any, the consent of the
members of the Company, be and is hereby accorded for re-appointment of Mr. Pravin Kumar
Agarwal (DIN: 00197478) as Chairman and Whole Time Director of the Company, whose office is
not liable to retire by rotation, for a further period of 5 {five) years from lst Movember, 2023 to
31st October, 2028, on a gross monthly remuneration of Rs. 8,00,000/- (Rupees Eight Lakhs Only)
(including the compenents of remuneration which shall not be considered in computing the ceiling
on minimurn remuneration} which will be considered as the minimum remuneration paid to him
pursuant to the provisions of and ceiling limits prescribed under Section II of Part 11 of Schedule ¥
of the Companies Act, 2013,

FURTHER RESOLVED THAT the Board shall have the absolute discretion to pay yearly Bonus
and/or performance Incentive to Mr, Pravin Kumar Agarwal, in addition to his gross  maonthly
remuneration.

FURTHER RESOLVED THAT the Board of Directors of the Company, be and Is hereby authorized to
fix, vary or increase the gross remuneration of Mr. Pravin Kumar Agarwal {DIN: DD197478) up to Rs.
10,00,000/- (Rupees Ten Lakhs Only) per month on the recommendation of the Nomination and
Remuneration Committee of the Company and in accordance with the Schedule V and other
applicable provisions of the Companies Act, 2013, as it may deem fit from time to time.

FURTHER RESOLVED THAT where in any financial year during the currency of his tenure, the
Company has no profits or its profits are inadequate, the Company may, for three years or such
lesser pericd as s available in his tenure, pay to him such remuneration as minimum remuneration
as prescribed under Section II of Part IT of Schedule V of the Companies Act, 2013 from time to time.

FURTHER RESOLVED THAT for the purpose of giving effect to this resolution, the Board of
Directors (“the Board” which term shall be deemed to Include any duly authorized Committes
thereof, for the time being exercising powers conferred on the Board by this resolution) be and is
hereby authorized to do all such acts, deeds, matters and things as it may in its absolute discretion,
deem necessary, proper or desirable and to settle any question(s), difficulty(s} or doubt{s) that may
arise in this regard.”




appointment be same for the re-appointed tenure:

T consider, and if thoughts fit to pass, with or without modification{s), the following resolution as
Special Resolution:

“RESOLVED THAT in accordance with the provisions of Section 196, Section 197 & Section 203
read with Schedule V and other applicable provisions, if any, of the Companies Act, 2013, {including
any statutory modification{s) or re-enactment thereof) and subject to such other approval(s),
permission(s) and sanction{s), as may be reguired, and subject to such condition(s) and
modification(s), as may be prescribed or imposed by any of the authorities in grarting such
approval{s}), permission(s) and sanction(s), and subject to IRDA approval, if any, the consent of the
members of the Company, be and Is hereby accorded for alter the monthly remuneration of Mr.
Pravin Kumar Agarwal {DIN: 00197478) the Chairman and Whaole Time Director of the
Company, whose office is not liable to retire by rotation, by increasing the limit of gross monthiy
remuneration from Rs. 6,50,000/- {(Rupees Six Lakhs Fifty Thousand Only) to Rs. 8,00,000/-
(Rupees Eight Lakhs Only) w.e.f. 01% April, 2023 (including the components of remuneration which
shall not be considered in computing the celling on minimum remuneration) which will be considered
as the minimum remuneration paid to him pursuant to the provisions of and ceiling limits prescribad
under Section II of Part 1T of Schedule V of the Companies Act, 2013 and the rest term and eondition
of appointment for re-appointed tenure be same.

FURTHER RESOLVED THAT for the purpose of giving effect to this resolution, the Board of
Directors ("the Board” which term shall be deemed to include any duly authorized Committea
thereof, for the time being exercising powers conferred on the Board by this resolution) be and is
hereby authorized to do all such acts, deeds, matters and things as it may in its absolute diseretion,
deem necessary, proper ar desirable and to settle any question(s), difficulty(s) or doubt(s) that may
arise in this regard.”

To consider, and if thoughts fit to pass, with or without modification(s), the following resalution as
Special Resolution:

"RESOLVED THAT pursuant to the provisions of Section 62, 179(3) and other applicable
provisions, if any, of the Companies Act, 2013 read with rules made thereunder the approval of
members of the company be and is hereby accorded to the proposed "Employee Stock Cption
scheme” and to create, offer, issue and allot in one or more tranches under the said "Employee
Stock Option Scheme" at any time to or for the benefit of employees and Directors {excluding
Independent Director) of the Company for such number of stock options Jequity shares and / or
equity linked instruments including any other instruments or securities which could give rise to the
issue of equity shares (hereinafter collectively referred to as “Securities”) of the Company, not
exceeding [Number of ESOP Options] in aggregate, at such price and on such terms and conditions
as may be fixed or determined by the Board of Directors in accordance with the Guidelines or ather
applicable provisions of any law as may be prevailing at that time.




RESOLVED FURTHER THAT the new Equity Shares to be issued and aliotted by the Company in
the manner aferesaid shall rank parf passu in all respects with the then existing equity shares of the
Company.

FURTHER RESOLVED THAT for the purpose of giving effect to this resolution, the Board of
Directars (“the Board™} which term shall be deemed to Include any duly authorized Committes
thereof, for the time being exercising powers conferred on the Board by this resclution) be and is
hereby authorized to do all such acts, deeds, matters and things as it may in its absolute discretion,
deem necessary, proper or desirable and to settle any question(s), difficulty(s) or doubt(s 3 that may
arise In this regard.™

By order of the Board of Directors
For SMC Insurance Brokers mited

Naveen Wishwabandhu
(Company Secretary)
Membership No.:F7034

Date: 17.05.2023
Place: Mew Delhi



NOTES:

1. The Explanatory Statements pursuant to Section 102 of the Companies Act, 2013 are given below
and forms part of the Notice.

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTLTLED TO
APPOINT A PROXY TO ATTEND AND VOTE (ON A POLL ONLY) INSTEAD OF HIMSELF !
HERSELF AND SUCH A PROXY NEED NOT BE A MEMBER OF THE COMPANY.

The instrument of proxy In order to be effective, should be deposited at the registered office of the
Company, duly completed and signed, not less than Forty Eight (48) hours before the
commencement of the meeting. A Form of Proxy is enclosed as {Annexura-A). Proxies submitted
on behalf of the Corporate Members, must be supported by an appropriate resolutions/ Power of
Attorney authorizing their representative to attend and vote on their behalf at the meeti na.

A person can act as a proxy on behalf of Members not exceeding fifty {(50) in number and halding in
the aggregate not more than ten percent of the total share capital of the Company carrying vating
rights. However, a member holding more than 10% of the total share capital of the Company
carrying voting rights may appoint a single person as proxy and such person shall not act @ 3 proy
for any other person or member,

3. Corporate Members intending to send their authorized representatives to attend the meeting are
requested to send a certified copy of the Board Resolution/ Power of Attorney authorizing their
representative to attend and vote on their behalf at the Meeting,

4. Pursuant to Section 91 of the Companies Act, 2013 and rules made there under, the Register of
Members and Share Transfer Books of the Company will remain dosed from Saturday, May 27,
2023 to the Tuesday, May 30, 2023 (Both days inclusive), for determining the names of
members eligible for Final Dividend on Equity Shares, if declared, at the meeting.

1. Subject to the provisions of Companies Act, 2013, dividend as recommanded by the Board of
Directors, if declared at the meeting, will be paid within a period of 30 days from the date of
declaration, to those members whose names appear an the Register of Members at the
closing of business hours of Friday, May 26, 2023.

2. Members holding shares in electronic form may take note that bank particulars registerad
agalnst their respective depository account will be used by the company for payment of
dividend.

7. In case of Joint holder attending the meeting, only such joint holder who is First in order of
nameas will be entitied to Vote.

8. The Register of Directors’ shareholding will be available for inspection at the mesting.

9. Members/Proxies shall bring the attendance slips (Annexure-B) duly filled in for attending the
meeting and further requested to bring their copy of annual report.

10. Members seeking any information/decument relating to the Accounts, Legal and other matters
with respect to the businesses Lo be trensacted at the Annual General Meeting may write to the

Company Secretary at the Registered Office of the Company at least seven days in advance of
the Meeting.

11. The Route Map of the Venue of the Meeting is enclosed in the Notica {Annexure-C).




The following Explanatory Statements pursuant to Section 102 of the Companies Act, 201 3 sets out
all material facts relating to the business mentioned in item no. 4 in the accompanying Notice of the
aAnnual General Meeting are annexed herewith: -

Item No. 4.

The members of the Company in their Annual General Meeting held on 28" September, 2018
approved the re-appointed of Mr. Pravin Kumar Agarwal (DIN: 00197478) as a Chairman and
Whale Time Director, for a further period of 5 (five) years up to 31% October, 2023, on Eerms and
conditions induding remuneration as recommended by the Nomination and Remuneration
Committee and approved by the Board. It is proposed to seek members' approval for the
re-appointment of and remuneration payable to Mr. Pravin Kumar Agarwal as a Chairman and Whale
Time Director of the Company for 5 years from 017 November, 2023 to 31" October, 2028, in terms
of the applicable provisions of the Act,

Mr. Agarwal joined SMC in 2008 and from inception he is a Whole time Director on the Board of the
SMC Insurance Brokers Private Limited.

Accordingly, the Board recommends the Special Resolution as set out in above resolution for
approval of the members.

Mone of the Directors (except Mr. Pravin Kumar Agarwal) or Personnel of the Company s concerned
or interested in the said resolution.

Item No. 5.

It is proposed to seek members’ approval for the alter the amount of monthly remuneration payable
to Mr. Pravin Kumar Agarwal as a Chairman and Whole Time Directer of the Company w.e.f,, 017
April, 2023 for an amount of Rs. B,00,000/- (Rupees Eight Lakhs Only) and the rest term and
condition of appointment for re-appointed tenure be same as earlier.

Accordingly, the Board recommends the Special Resolution as set out in above resolutisn for
approval of the members.

None of the Directors (except Mr. Pravin Kumar Agarwal) or Personnel of the Company is concermned
ar Interested in the said resolution.

Item No. 6

The Board of Directors in thelr meeting heid on 17" May 2023 approved and recommended the
scheme of Employee Stock Option Scheme (ESOP) under Section 62, 179(3) and other applicable
provisions, If any, of the Companies Act, 2013 read with rules made thereunder and to the
provisions contained in the Securities and Exchange Board of India (Employees Stock Option
Scheme and Employees Stock Purchase Scheme) Guidelines ("the Guidelines”) {induding any
statutory amendment, modification or re-enactment to the Act or the Guidelines, for the time being
in farce), subject to the approval of the shareholders in the ensuing Annual General Meeti ng of the
Company.

Stock options are an effective instrument to align interests of employees with those of the Company
and provide an cpportunity to employees to participate in the growth of the Company, besides
creating long term wealth in their hands. This also helps the Company to attract, retain and motivate
the best available talent in a competitive environment,




Mone of the Directors or Key Managerial Personnel of the Company including their relative s is, in any
way, concerned or interested, financially or otherwise, in the proposed resolution(s) except to the
extent of the stock options that may be granted to them under ESOP Schame.,

The Board recommends the resolution No. & for approval of the members by way of Special
Resolution.




[Pursuant to the provisions of Secretarial Standard on Ganeral Meatings ("S5-2"), issued
by the Institute of Company Secretaries of India]

1. Mrs. Akanksha Gupta (Rotational Director)

Particulars 2. Mrs. Akanksha Gupta
. (DIN: 06945261)
Date of Birth 18" June, 1987

Qualifications

1. Chartered Accountant from Inistitute of
Chartered Accountants of India (ICAT) in the
year 2011.

2. Chartered Finandial Analyst from Tripura
University in the Year 2013.

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

Mrs. Akanksha Gupta is a member of The
Institute of Chartered Accountants of India
(ICAI) and also a member of Institute of
Chartered Financial Analyst (CFA). She s an
experienced and confident lady who Inspires
everyone with her Innovative ideas,
conviction and new perspectives, Her ability
to see the matters of the Company and
unfailingly rise to meet the challenges
boosts the effectiveness for the group.

Expertise Area- Finance & Bullion Markat.

Terms and Conditions of

Feappointrment

Appointment [

As Whole Time Director, whose term is liable
to retire by rotation.

Remuneration last drawn (including sitting fees, If
any)

Rs. 4,00,000/- per month

Remunemﬁun_ proposed to bé'ﬁld

N.A

Date of first appointment on the Board

30/08/2006

Shareholding in the Company as on March 31, 2023

29" September, 2014

Relationship with other Directors/Key Managerial
Personnel

Daughter-in-Law of Mr. Mahesh Chand
Gupta (Vice- Chairman & Managing Director
ol Holding Company)

Number of meetings of the Board attended during
the year

4

Directorships of other Boards as on March 31, 2023

SMC Comtrade Limited
SMC Global IFSC Pvt. Ltd.
Brijwasi Infotech LLP

Membership / Chairmanship of Committees of other
Boards as on March 31, 2023

MN.A




Particulars

3. Mr. Pravin Kumar Agarwal
(DIN: 00197478)

| Date of Birth

107 June, 1971

Qualifications

Graduation

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

Mr. Pravin K. Agarwal is the whole time director of SMC
Insurance Brokers Private Limited. He actively handles
the development and operations of our insurance broking
business. He is @ man of alternative skills and solutions
that has led to SMCs substantial expansion and
diversification. Having more than a decade of pivotal
work experience in Insurance and Financial Industry and
with his unmatched analytical skills and effective
strategies, he handles all the tasks and workings of the
sald division efficently. His blended nature of work at
Company helps in running the group in positive way.

| Terms and Conditions of Appointment /
Reappointment [Proposed)

Re-appointment as Chairman and Whole Time Director of
the Company, whose office is not liable to retire by
retation, for a further period of 5 (five) years from 1%
Novernber, 2023 to 31" October, 2028, on a gross
monthly remuneration of Rs. 8,00,000/- (Rupess Elght
Lakhs Only)} {including the components of remuneration
which shall not be considered in computing the celling on
minimum remuneration) which will be considered as the
minimum remuneration pald to him pursuant to the
provisions of and ceiling limits prescribed under Section
[l of Part II of Schedule V of the Companies Act, 2013.
And the Board shall have the absolute discretion to pay
Bonus and/or yearly performance Incentive to Mr, Pravin
Kumar Agarwal, in addition to his gross monthly
remuneration.

Further, the Board of Directors of the Company, be and is
hereby authorized to fix, vary or increase the gross
remuneration of Mr Pravin Kumar Agarwal (DIN:
00197478) up to Rs. 10,00,000/- (Rupees Ten Lakhs
Only)} per month.

Remuneration last drawn (including
sitting fees, if any)

Rs. 6.50 Lakhs per month (Sitting fees not applicable)

Remuneration proposed to be paid

Rs. 8.00 Lakhs per month and rest terms and conditions
of re-appointment be same as earier

Date of first appointment on the Board

01" November, 2008

Shareholding in the Company as on
March 31, 2023

10 % (15,00,000 Equity Shares)

Relationship with other Directors/Key
Managerial Personnel

March 31, 2023

‘Mumber of meetings of tha Board
_attended during the year

Membership  J
Committees of other Boards as on March
| 31, 2023

N.A

Directorships of other Boards as on | N.A
4

Chairmanship  of | N.A




(Anrzexure-A)
Form No. MGT-11
PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

SMC Insurance Brokers Private Limibted
CIN: Uss000DL1995PTC172311
Registered Office: 11/6-B, Shanti Chambers, Pusa Road, New Delhi — 110005

Name of the Member () :
Fegistered Address :

E-mall 1D :
Folio Mo/ Client 1D
DP 1D : , e
I/We, being the member (s) of ......... Shares of the above named Company, hereby appoint:
. NAMBD i PRI e
E-mail id: i Signature: ..o cnrenno@r failing him/her.
TR =1~ . "« |« -1 . T
E-mall ... irinrinninne s SIGNBEIPE e OF Tailing him/her.
G BT i i ey o e e e
E-mail id: i SIANBLUNE i@ TRITING BiM/her

As myfour proxy te attend and vote (on a poll) for me/us and on my/our behalf at the 28" {Twenty
Eighth) Annual General Meeting of the Members of SMC Insurance Brokers Private Limited to
ba held at the registered office of the company at “11/6-B, Shanti Chamber, Pusa Road, New
Delhi-110005" on Saturday the 10™ Day of June, 2023 at 03:00 P.M. and at any adjournment
thereof in respact of such resolutiens as are indicated below:

ﬂFjpn
No. _|_For | Against

Lﬂnmlutlnn ' ‘Resolution

Ordinary Business: _ ,
| 1. [Consider and adopt the audited financial statements of the Company for t‘n%

financial year ended on March 31, 2023 together with the Reports of th
Board of Directors and Auditors thereon.
2. [Declare a Final Dividend @ 50% on the Face Value of the Equity Share [i.e. #
5/- per Equity Shares of Face Value of # 10/- each) for the Financlal Year
2022-23. . .
3. [To consider the appointment of Ms. Akanksha Gupta (DIN: 06945261) who
etires by rotation and being eligible, offer herself for re-appeintment.
Special Business: _
4. [Re-appointment of Mr. Pravin Kumar Agarwal (DIN: 00197478 as Chairman|
and Whole Time Director of the Company for 5 years. _
5. ([increase in monthly remuneration of Mr, Pravin Kumar Agarwal {DIN:
00197478} Chalrman & Whole Time Director of the Company, rest term and
conditions of appointment be same for the re-appointed tenure.
&. [Toconsider discuss and approve the Employee Stock Option Scheme {ESOP)
r the benefit of employees and Directors (exduding Independent Director)
lg:‘ the Company.




: Affix Revenue
Stamp not less
than Re. 1

Slnnad th{s SEAENPEESEE SR Fmadmamn d‘a' ufl FifffdasmnunnnEnnn 2“13

Slgr‘=lhjrE nf HE“‘hr{E]"' LL A R R LR R R PN L P PR P T (LT
Signature of Proxy holder(s)....ccceeees RTR
Notes:

1. This form of proxy in order to be effective should be duly completed and deposited at the
registerad office of the Company, not less than 48 hours before the commencement of the
Meeting.

<. For the Resolutions, Explanatory Statement and Motes, please refer to the Notice of the 281"
Annual General Meeting of the company.

*3. This Is enly optional. Please put a "v"' in the appropriate column against the resolution
indicated in the box. If you leave the "For' or ‘Against’ column blank against any or all the
resolutions, your proxy will be entitled to vote in the manner as he/she thinks appropriate.




(Anmexure-B)

ATTENDANCE SLIP

(THE ATTENDANCE SLIP DULY FILLED IN IS TO BE HANDED OVER AT THE ENTRANCE OF
THE MEETING HALL)

SMC Insurance Brokers Private Limited
CIN: Bead00DL1995PTC172311
Registered Office: 11/6-B, Shanti Chambers, Pusa Road, New Delhi - 110005

| FOR DEMAT SHARES FOR PHYSICAL SHARES
IDPID REGD. FOLIO NO.
_CLIENT ID NO. OF SHARES HELD ]

Full name of the member attending

Mame of the Proxy —
(To be filled in if Proxy Form has been duly deposited with the Company)

I/We hereby record my/our presence at 28™ (Twenty Eighth) Annual General Meeting of the
Members of SMC Insurance Brokers Private Limited to be held on Saturday the 10" Day of
June, 2023 at 03:00 P.M. at the registered office of the company at "11/6-B, Shanti Chamber,
Pusa Road, New Delhi-110005".

Name of the Member/Proxy
In Block Letters
Signature of the Member/Proxy

Motes:

1. Only Member/Proxy helder can attend the Meeting.

2. Please complete the Folio and name of the Member/Proxy holder, sign this Attendance Slip
and hand it over duly signed at the Attendance Verification Counter at the entrance of tha
Meeting Hall,

3. Persens attending the Annual General Meeting are requested to bring their copies af Annual
Report




{Annexure-C)
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Registered Office: 11/6-B, Shanti Chamber, Pusa Eoad, Mew Delhi - 110005
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*Note: SMC Insurance Brokers Private Limited is located in the same office where SHC
Global Securities is lacated.
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DIRECTORS’ REPORT

Dear Shareholders,

Your Board of Directors is pleased to present the

vhe Audited Financial Statements of the Company for the

March, 2023.

. COMPANY OVERVIEW AND FINANCIAL PERFORMANCE

28™ (Twenty Eighth) Annual Report and
Financial Year ended on 31%

The Company's financial performance, for the year ended 31% March, 2023 is

summarized below:-

Particuiars (Amount in ¥ Lakhs)
Year ended | Year ended
31.03.2023 31.03.2022
Revenue from operations 34, 486.92 27,174.91
Other Income 335.02 449.80
Total Revenue 34,821.94 27,624.71
" Operating Cost 29,199.37 22,795.48
Employee Benefit expense 3,245.84 2,535.93 |
Finance Cost ! 22.92 26.68
Depreciation and amortization exXpense 156.29 178.53
Impairment on _Financial Instruments 1.42 18.53 |
Other Expense 1,112.04 1,122.94 |
Total Expense 33,737.88 26,678.08
Profit before Tax 1,084.05 946.63 |
Tax Expenses -
Current Tax 452.58 B2.76
Deferred Tax (144.35) 68.10
Total Tax expenses / (credit) 308.23 150.86
 Profit after tax 775.83 795.76 |
Total other comprehensive income, net of tax 7.28 30.60
Total comprehensive income for the year 783.11 826.37
Ea_-nrning per Equity Share of # 10 each Basic & 5.432 .92 |
Diluted |

Note: The amount shown in bracket () in the abo

decrease in value.
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2. INFORMATION ON STATUS OF AFFAIRS OF THE COMPANY

The total income of the Company for the financial year ended on March 31, 2023 s »
34,821.94 Lakhs, 3 positive growth of 26.05% as compared to previous year which
was 27,624.71 Lakhs. This year profit after tax has seen 3 decrease by 3.17%, Profit
after tax for the year is ¢ 775.83 Lakhs, as compared to previous year which was ¥
795,76 Lakhs,

3. CHANGE IN THE NATURE OF BUSINESS

There is no change in the nature of the business of the Company during the Financial
Year 2022-23,

4. CHANGE IN SHARE CAPITAL DURING THE FINANCIAL YEAR 2022-23

There is no change in the total authorized share capital of the Company during the
Financial Year 2022-23,

However, the Hon'ble MNatianal Company Law Tribunal, New Delhi Bench |n
CP/12B/ND/2021 vide its Order dated 23™ MNovember, 2022 approved the reduction of
the Paid-up Share capital as under:

As per the said order post allotment paid up capltal of the Company Is as under:

S. No. ' Particular Amount (INR)
1. Existing Paid-up Shara Capital 41,40,00,000
& Less: Reduction of share capital {26,40,00,000) '
B Total 15,00,00,000
5. DIVIDEND

The Board of Directors has recommendsd a final dividend of 50% on the Face Value of the
Equity Share (i.e. ¥ 5 per Equity Shares of Face value of # 10/- each) for the Financial
Year 2022-23, subject to the approval of the sharehalders at the ensuing Annual General
Meeting. The Dividend will be paid in compliance with applicable Act and Regulations.

6. TRANSFER TO RESERVES

During the year under review, your Company has not transferred any sum to General
Reserve,

7. DIRECTORS AND KMP(s)

(a} Composition of Board of Directors




The Board of Directors is constituted with 5 Directors in the Board as on 31% March,
2023 as mentioned below:-

S, N. Name Designation
1 Mr. Pravin K. Agarwal Chalrman And Whole Time Director
2, Ms. Akanksha Gupta Whole Time Director
3. Mr. Afay Garg Director
4, Mr. Rajendra Prasad Mahipal | Independent And MNon-Executive Director
5. Mr. Chandra Wadhwa Independent And Non-Executive Director

{h) Change in the composition of Board of Directors

During the year Mr. Mahesh Chand Gupta, non-executive director has resigned from
the post of Director and also from membership of sub-committees of the Board of
Directors of the Company. The effective date of resignation was 25" August 2022 lL.e.,
the day as approved by the regulator IRDAL,

Further, during the year under review Mr. Ajay Garg (DIN: 00003166), Director of
the Company, who retires by rotation in accordance with the provisions of Section 152
of the Companies Act, 2013 In 27" Annual General Meeting for F.Y 2021-22 held on
Friday 24" June, 2022 and as being eligible was reappointed as Director of the
Company, liable to retire by rotation.

However, in forth coming ensuing 28" Annual General Meeting for F.Y 2022-23, Mrs.
Akanksha Gupta, (DIN: 06945261), Whole Time Director who retires by rotation
being eligible, offers herself for re-appointment.

(¢} Key Managerial Persons and the Changes therein

The members of the Company in their Annual General Meeting held on 28"
September, 2018 approved the re-appointed of Mr. Pravin Kumar Agarwal (DIMN:
00197478) as a Chairmen and Whole Time Director, for a further period of 5 (five)
years up to 31st October, 2028, on terms and conditions including remuneration as
recommended by the Nomination and Remuneration Commiltes and approved by the
Board.

It is proposed to seek members’ approval for the re-appointment of and remuneration
payable to Mr. Pravin Kumar Agarwal as a Chairman and Whole Time Director of the




Company for further 5 years from 01 November, 2023 to 31" October, 2028, in such
terms of the applicable provisions of the Act.

8. NUMEBER OF MEETINGS OF THE BOARD

During the year, Four (4) meetings of the Board of Directors were held and the
Intervening gap between the Mestings was not more than 120 days as prescribed under
the Companies Act, 2013. At these meetings, the Board held intensive discussions on
important matters including Budgets, Financial Transactions and Statutory Matters etc.
The Board Meeting dates as follows:-

S. No. | Date of Board Meeting
1. [06" May, 2022
2! 27" July, 2022
3. | 057 November, 2022
4, | 30" January, 2023

9. INDEPENDENT DIRECTORS DECLARATION

Presently the Company has twe Independent and Mon- Executive Directors namely Mr,
Chandra Wadhwa and Mr. Rajendra Prasad Mahipal who have given declaration that they
meest the eligibility criteria of independence as provided in sub-section (6) of Section 149
of the Companies Act, 2013.

10. COMPANY'S POLICY ON DIRECTOR’'S APPOINTMENT

In terms of provisions of Section 134(3)(e) of the Companies Act, 2013, the Company
has adopted the Nomination and Remuneration Paolicy, The Company believes that
building a diverse and inclusive culture is integral to its success. A diverse Board, amang
athers, will enhance the quality of decisions by utllising different skills, gqualifications,
professional experience and knowledge of the Board members necessary for achieving
sustainable and balanced development. Accordingly, the Board has adopted a policy on
"Nomination and Remuneration”, which sets out the eriteria for determining
gualifications, positive attributes and independence of a Director.

11. DISCLOSURE ON THE NOMINATION AND REMUNERATION POLICY OF THE

COMPANY PURSUANT TO SECTION 134 (3) (e) AND SECTION 178 (3) OF THE
COMPANIES ACT, 2013

The Board of Directors has framed the policy which lays dewn a framework in relation to
Remuneration of Directors, Key Managerial Personnel and Senior Management of the
Company. This policy also lays down criteria for selection and appointment of Board

Member. There is no change in the policy during the financial year to which this report
relates.




The composition of the Nomination and Remuneration Commitiee as on March 31, 2023

is as under:-
S. No. MName Designation Category
1. Mr. Rajendra Prasad Mahipal Chairman Independent Director
2. Mr. Chandra Wadhwa Member Independent Director
3 Mr. Prayin Kumar Agarwal Member Whole Time Director:
4. Mr. Ajay Garg ‘Member Director (NED)

Silent features of Nomination and Remuneration policy are as follows:-

8.
9.

. To review the structure, size and compesition (including the skills, knowledge and

experience) of the Board and to make recommendations to the Board to balance
the Company's corporate strategy, with the ebjective to diversify the Board;

. To identify the persons suitably qualified to be appointed as the Key Managerial

Personnel (KMP's) & Senior Management Personnel (SMP's) of the Company;

. To recommend to the Board on the selection of Individuals nominated for

directorship,
To recommend to the Board on the remuneration payable to the Directors, KMP's
& Senior Management Personnel (SMP's} so appointed;

. To assess/evaluate the independence of independent directors;
. On such other key issues/matters as may be referred by the Board or as may be

necessary in view of the Companies Act 2013 and Rules there under.

To ensure that level and compasition of remuneration is reasonable and sufficient,
relationship of remuneration to performance is clear and meets appropriate
performance benchmarks;

To devise a policy on Board diversity;

To develop a succession plan for the Board and to regularly review the plan.

12. COMPOSITION OF AUDIT COMMITTEE

The composition of Audit Committee as on March 31, 2023 is as under:

S. No. Name Designation Category T
1. Mr. Chandra Wadhwa Chalrman Independent Directar |
i Mr. Rajendra Frasad Mahipal Member Independent Director

¥ Mr. Alay Garg Member Directar (NED)




13. COMPOSITION OF VIGIL MECHANISM COMMITTEE

The company has established and adopted a mechanism for directors and employees to
report concerns about unethical behavior, actual or suspected fraud, or violation of the
cade. It also provides for adequate safeguards against the victimization of employees
who avail of the mechanism, and allows direct access to chairperson of Vigil Mechanism
Committee In exception cases,

The composition of Vigil Mechanism Committee constituted is as under:

S. No. Name Designation Category =
1 Mr. Pravin Kumar Agarwal Chalrman Whale Time Director
2. Mrs. Akanksha Gupta Member Whaole Time Director
3 Mr. Ajay Garg Member Non-Executive Director I
4, Mr. Rajendra Prasad Mahipal Member Independent Director
Y, Mr. Chandra Wadhwa Member Independent Director

14. EXTRACT OF ANNUAL RETURN

The extract of annual return in Form MGT-9 as on March 31, 2023 is attached as
Annexure I to this Report. However, same is also available at website of the company.

15. PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

Every contract or arrangements entered inte by the Company with related parties
referred to In sub-section (1) of section 188 of the Companies Act, 2013 wera on arm's
length price and were in ordinary course of business.

Details of material transactions which are on arm length price are given in Form AQC-2
attached as Annexure-II to this Report.

16. INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

The intemal financial controls with reference te the Financlal Statements are
commensurate with the size and nature of business of the Company. The Company had
appointed M/s. Aadit Sanyam & Associates, Chartered Accountants having Firm
Registration Number 023685N as Internal Auditors of the Company for the Financial Year
2022-23 pursuant to the provisions of Sectlon 138 of the Companies Act, 2013, read with
Rule 13 of Companies {Accounts) Rules, 2014,




Internal Financial Control Matrix Policy: The Company has adopted the Folicy on
Internal Financial Control and Risk control Matrix. The Internal Financial Control Matrix
Policy lays down the internal financial control to be followed by the Company. This policy
has ensured the orderly and efficient conduct of the business, including adherence to
company’s policies, the safeguarding of the assets of the Company, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records
and the timely preparation of reliable financial information’s,

17. RISK MANAGEMENT POLICY

Risk management is embedded in the Companies operating framework. The Company
believes that managing risks goes hand-in-hand with maximizing retums. To this effect,
there Is a robust process in place to ldentify key risks across the Group and priorities
relevant action plans to mitigate these risks. The objective of this Policy is to have a well-
defined approach to risk. The Policy lays broad guidelines for the appropriate authority so
as to be able to do timely identification, assessment, and pricritization of risks affecting
the Company in the short and foreseeable future. The Policy suggests framing an
appropriate response action for the key risks identified, so as te make sure that risks are
adequately compensated or mitigated,

18. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

Detalls of loans, guarantees and investments covered by the provisions of section 186 of
the Companies Act, 2013 are given in the notes to the financial statements,

19. DETAILS OF DEPOSITS COVERED UNDER CHAFTER V OF COMPANIES ACT,
2013

Your Company has not accepted any deposits within the meaning of Section 73 of the
Companies Act, 2013 and the Companies (Acceptance of Deposits) Rules, 2014,

20. SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR
COURTS

The IRDAI vide its order dated 08.01.2020 having Reference No.
IRDA/INT/MISC/ORD/014/01/2020 has imposed a penalty for an amount of 2
3,00,00,000/- for non-compliance with MISP Guidelines. We have filed an appeal before
The Securities Appellate Tribunal, Mumbai and on 12.02.2020 stay arder has been issued
which shall remain stayed during the pendency of the appeal.

(The Appeal against order no IRDA/INT/MISC/ORD/014/01/2020 has been
filed by the Company before the Securities Appellate Tribunal Mumbai. The
matter is sub judice)




21. DETAILS AND INFORMATION AS REQUIRED UNDER SECTION 134 (3) (I) OF
THE COMPANIES ACT, 2013

No material changes and commitments have taken place during the financial year of the
Company to which the balance sheet relates and the date of report which affects the
financial position of the Company.

22, CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN
EXCHANGE EARNING AND QUTGO

Being a service providing organization, most of the information of the Company, as
required under Section 134({3) of the Companies Act, 2013, read with the Rule & of
Companies (Accounts of Companies) Rules, 2014, is not applicable.

23. CORPORATE SOCIAL RESPONSIBILITY POLICY

At SMC Insurance Brokers Private Limited, Corporate Social Responsibility {CSR)
encompassas much more than social outreach programmes. It lies at the heart of the
Company's business operations. Over the vears, the Company has aligned its business
processes and goals to make a more deep-rooted impact on the society's sustainable
development. :

In accordance with the requirements of Section 135 of the Companies Act, 2013, the
Company has constituted 8 CSR Committee. The compesition and terms of reference of
the CSR Committee is annexed as Annexure -III which forme part of the Repart,

During FY 2022-23, the Company has spent  10,53,918/- (Rupees Ten Lakhs Fifty Three
Thousand Nine Hundred Eighteen only) towards the CSR activities, The Company Is in the
process of evaluating the focus areas / locations of intervention for CSR activities to cater
to the pressing needs of society and deliver optimal impact. A detailed update on the CSR
initiatives of the Company is provided in the Corporate Social Respansibility and
sustainability Report as Annexure III, which forms part of this Director's Report.

24. DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT THE
WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013

The Company is committed to provide a protective environment at workplace for all its
women employees, To ensure that every woman employee Is treated with dignity and
respect and as mandate under "The Sexual Harassment of Women at Workplace
(Prevention, Prohibitlon and Redressal) Act, 2013" the Company has in place a formal
policy for prevention of sexual harassment of its women employeaes,

In terms of provisions of Section 22 and Section 28 of The Sexual Harassmient of Waorman
at the Warkplace (Prevention, Prohibition and Redressal) Act, 2013, the Company has duly




constituted prevention of sexual harassment committes in the Company with the following

Members:

Present ICC Composition:

5. No. Mame of Person Designation
Ms, Sakshl Mehta Presiding Officer
2, M=, Prachi Jain Member
3. Mr. Arun Kumar Jain Member

A Ms. Divya Narang Member
5 Ms. Neha Khanna Member
6. Mr. Vedpal Member
it Ms. Madnu Vij Extemal Member

The Company has in place Anti-Sexual Harassment Policy in line with the
"“The Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal)

Act, 2013"

requirement of

Further, the Company has Internal Complaints Committee to redress Complaints recelved
regarding sexual harassment during the period. Under the review no complain has been
received by the Committee. Further, Annual Report under POSH has been filed well in
time before authority.

25. DISCLOSURE REGARDING MAINTENANCE OF COST RECORDS

The Central Government has not prescribed the maintenance of cost records under
Section 148(1) of the Companies Act, 2013, for any of the products or services rendered
by the Company.

26. AUDITOR AND AUDITOR'S REPORT

M/fs R. Gopal & Associates, Chartered Accountants, (Firm Registration No. 000DE46C),
was appointed as the Statutory Auditor of the Company in the 24" Annual General
Meeting till the conelusion of 29" Annual General Meeting.

The Board has duly examined the Statutory Auditors’ Report to the accounts for the
financial year ended March 31, 2023 which is self-explanatory. There is no qualification,




reservations, adverse remarks or disclaimer in the Auditors Report which require any
clarification ar explanation.

27. SECRETARIAL AUDITOR & SECRETARIAL AUDIT REPORT

Your Company does not fall in the class of companies as defined under Section 204 of the
Companies Act, 2013 read with Rule 9 of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, However, pursuant to Regulation 24A read with
Regulation 16(1)(c) of Securities Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, your company being a “Unlisted Material
Subsidiary” of the holding company viz. SMC Global Securities Limited, is required to
get the Secretarial Audit conducted by a Practicing Company Secretary for the financial
year ending March 31, 2023, The company had appointed M/s A, Upadhyaya &
Associates, Company Secretaries in whole time Practice, to conduct the Secretarial Audit
for the financial year ending March 31, 2023, The Secretarial Auditor has submitted his
report confirming the compliance with all the applicable provisions of various corparate
and allied laws.,

The Board has duly examined the Secretarial Auditer's Report and thare is no
qualification, reservations, adverse remarks or disclaimer in the report except that the
following observations:

During the period under review, the Company has generally complied with the
provisions of the Act, Rules, Regulations, Guidelines, Standards, etc. mentioned
above subject to the following observations:

The Appeal against order no IRDAJINT/MISC/ORD/014/01/2020 has been filed by the
Company before the Securities Appellate Tribunal Mumbai. The matter is sub judice, and
the matters now listed for hearing as on 11/05,/2023,

The Secretarial Audit report is attached as Annexure IV of this report.

48. REPORTING OF FRAUD BY AUDITORS

During the year under review, the statutery Auditors hasn’t reported to the Board any
instances of fraud committed against the cormpany by its officers or employees as
required under section 143(12) of the Companies Act, 2013 the details of which need to
be mentioned in the Board Report.

29. COMPLIANCE WITH SECRETARIAL STANDARDS ISSUED BY THE INSTITUTE
OF COMPANY SECRETARIES OF INDIA

During the year the company has duly complied with all the applicable mandatory
Secretarial Standards issued by The Institute of Company Secretaries of India.




30. NAME OF COMPANIES WHICH HAVE BECOME OR CEASED TO BE ITS
SUBSIDIARIES, JOINT VENTURES OR ASSOCIATE COMPANIES DURING THE
YEAR

Your Company does not have any subsidiary company, assoclate company and joint
yenture company as on March 31, 2023. Further, SMC Global Securities Limited Is the
Holding company of your company.

30. FAMILIARIZATION PROGRAMME

During the Financial Year 2022-23, the Company had conducted one familiarization
program pursuant Regulation 25(7) and Regulation 46{2)(i) of Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
as per provisions of Section 149 (8) read with Schedule IV of Companies Act, 2013 for
the Independent Directors and the Company management organizes presentations to the
independent Directors to apprise them of key changes in regulations Impacting the
Company or the functioning, roles and responsibilities of the Board member on
pramulgation of the Companies Act, 2013 and such presentations and updates were
provided to the members of the Board.

The whole day familiarization program was held at Hotel Le Meridien, Windsor PL,
Connaught place, New Delhi- 110001 on Saturday 25" March, 2023, in which all the
Independent Directors marked thelr presence till the end of session,

31. DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the provisions contained in Section 134 (5) of the Companies Act, 2013,
your Directors, based en the representation received from the Operating Management
and after due enquiry, confirm that :

(i) In the preparation of the annual accounts for the financial year ended on March 31,
2023 the applicable Accounting Standards have been followed and thers are no
material departures from the same;

(i) The selected accounting policies were applied consistently and the Directors 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 as at March 31, 2023 and of the profit of
the Company for that peried;

(i) Proper and sufficient care has been taken for the maintenance of adeguate
accounting recerds in accordance with the provisions of the Companles Act, 2013 for
safeguarding the assets of the Company and for preventing and detecting fraud and
other irregularities;




(iv) The annual accounts have been prepared on a 'going concem' basis:

{v}The Internal financial controls have been laid by the Company and such financial
controls are adequate and were operating effectively:

(vi) Proper systems had been devised In compliance with the provision of the all
applicable laws and such systems were adequate and operating effectively.
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ANNEXURE-I

Form No. MGT-9

EXTRACT OF ANNUAL RETURN
As on the financial year ended 31* March, 2023

[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:

S. No. Particulars
i. |CIN UG6000DL1995PTC172311
2. Registration Date 20/03/1995
3. Mame Ghthe Coripany SMC INSURANCE BROKERS
PRIVATE LIMITED
4. Category of the Company Company Limited by Shares
5. sub-Category of the Company Mon-Government Company
6. Address of the registered office | 11/6-B, Shanli Chamber, Pusa Road,
and contact details New Delhl-110005, Ph.No.011-
66222260 .
7. Whether listed company Mo |
8. Name, Address and Contact Link Intime India prhraufe Lirnited, Noble
details of Registrar and Transfer Heights, 1 Floor, Plot NH-2, C-1 Block
Agent, if any LSC, Near Savita Market, Janakpuri,
New Delhi- 110058, Ph No, 011-
41410592, 011- 41410593, 011~
41410594 |
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)

F Ng. Name and Description of maiT:::d Code of the% to total
"  products / services uct/ Service turnover of the

|___ 1 Insurance Brokerage Income 66220 100 5




IIIL. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE
COMPANIES:
S. | Name & Address CIN/GLN Holding/ % of | Applica
MNo. of the Company Subsidiary/ shares ble
_ Associate held Section

%, SMC Global L748990L15994PLCO Holding 90 2(46)

Securities Limited* 636049

11/6B, Shanti
Chamber Pusa Road,
Mew Delhl 1100605 L

IV, SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of

Total Equity)

i} Category-wise Share Holding
Category of No. of Shares held at the MNo. of Shares held at the end of U
Shareholders | beginning of the year[As on 01- | the yvear[As on 31-March-2023] | Chan
April-2022} ge
liF De | Physic | Total | % of Demat| Phy| Total | % of | durin
mat al Total sica Total @ the
Shares | Shares | Year
A,
Promoter's
(1) Indlan
a) Individualy | -- - - -- - -- - -- -
HUF
b} Central - = = = e <& — - --
Govt.
c} State = == == =3 - B - 43 =
Gove.(s) .
404 - | 404000 | 97.58 | 13500 | -~ [ 135000 90 | (7.5
ELFTEHES 000 no* 0oD* 00* 8)
00* i =
e) Banks / F1 ™ P ra P 7, ar -3 =8 £
f} Any other % S E 25 = 4. 3 e i
Total 404 40400 | 97,58 13500 | -- | 13500 | 90 | (7.5
sharehclding | 000 0o0* 000* 000* 8)
of Promoter 00*
(A) =)




= i ATl

o B [ _




lakh

c) Others
| (specify)

Mon Residant
Indians

--NRI {Repat)

-=NRI (Mon-
Repat)

verseas
Corparate
Bodies

FUFEIQFI
Mationals

Clearing
Members

-

Trusts

Foreign
Bodies - DR

o

Sub-total
(E)(2):-

100
000

10000

2.42

15000
00

10

7.58

Taotal Public
Shareholding
(Bi=(B){1)+
(B3(2)

100
000

10000
00

2.42

15000

10

7.58

C. Shares
held by

Custodian far
GDEﬁ & ADRs

Grand Total
(A+B+C)

414
000
00

41400
000

100

15000
000

15000
o000

100

NIL

*Includes Beneficial Interest of the shares transferred by the nominee shareholders to
SMC Global Securities Limited. For more details kindly refer to the note as mentioned in
section III of this particular form.

*The Hon'ble National Company Law Tribunal, New Delhi Bench in CR/IZ28/NDY 2021 vide
its Order dated 23™ Novemnber, 2022 reduced the Paid-up Share capital as under:

As per the said order the Existing issued, subscribed and paid-up Equity Shares Capital is
stand reduced to 1,50,00,000 (One crores fifty lakhs) Equity Shares of ¥10/- (Rupees




Ten) each amounting to Rs. 15,00,00,000/- (Rupees Fifteen crores) paid up, from each of
the shareholders of the Company on a proportionate basis respectively.

Further, on 08" March, 2023 the transfer of 11,37,000 equity shares (Demat form) of the
company (ISIN INEQSES01028) from SMC Giobal Securities Limited to Mr. Pravin Kumar
Agarwal (members of the company) was approved accordingly shareholding has been
updated,

ii} Shareholding of Promoters (Including Promoter’s Group):

[Sl. |Shareholder’'s.  Shareholding at the Shareholding at the end of
| No. Name beginning of the year the year
' No.of | %oof Yoof No.of | %of %of % change
Shares  total | Shares | Shares| total | Shares in
Shares of Pledged/ Shares ofPledged/ sharehold
the |encumber the |encumbe ing
company|ed to total company redto  during
shares total | the year
1 SMC Global 4040000 97.58 0] 1350000 o0 i3 (7.58)
; Securities 0 0
I Limited*
Total 404000 97.58 0 135000, 90 | © (7.58)
L1]1] 00

*Includes Beneficial Interest of the shares transferred by the mominee shareholders to
SMC Global Securities Limited.

iff) Change in Promoters’ Shareholding:
S.No. Particulars Shareholding at the Cumulative
beginning of the year Shareholding during
the year
No. of % of total No. of % of
shares shares of shares total
the company shares of
the
| company
I 1, |Atthe beginning of the 40400000 97.58 | 40400000 | 97.58
year
2. Date wise Increasa / 23,11.2022 (97.58) 14637000 07.58
Decrease in Promoters Feduction of
Shareholding during the capital
year specifying the reasons {;E?EEDGE!}




for increase / decrease
(e.g. allotment /transfer /

banus/ sweat equity etc.):

3. | Sale of equity shares 08.03,2023 (7.58) 13500000 a0
(1137000)
4. |Atthe end of the year | 40400000 97.58 | 13500000 90

fv) Shareholding Pattern of top ten Shareholders (other than Directors,
Promoters and Holders of GDRs and ADR)

= For Each of the Top 10 Shareholding at the Cumulative
No. Shareholders beginning of the year Shareholding during
) | the year
No. of % of total No. of % of total
shares shares of the | shares shares of
company the
company
1. | At the beginning of the year - - - -
2. | Date wisa Increase / Decrease - - - -
in Promoters Shareholding
during the year specifylng the
reasons for Increase fdecrease
(e.g. allotment [ transfler /
banus/ sweat equity etc):
3. | At the end of the year - - % -
~ v) Shareholding of Directors and Key Managerial Personnel:
Sl. | For Each of the Directors Shareholding at the Cumulative
Mo, and KMP beginning of the year |Shareholding during the
| ~ year
" No.of % of total No. of | % of total
shares shares of the shares |shares of the
company company
= Directors il
{Pra\r‘in Kumar Agarwal
t the beginning of the year 1000000 2.42 | 1000000 2.42
ate wise Increase / Decrease [23.11.2022 (Z2.42) | 363000 Z.42
in Shareholding during the year| Reduction |
1 |specifying the reasons for of capital
(627000)
Purchase of equity Shares on | 1137000 7.58 | 1500000 T —
08.03.2023
AL the End of the year 1500000 10 T




VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNELS

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

(All figs. in )
[ s. Particulars of Remuneration Mr. Pravin Kumar Ms. Akanksha  Total
No. Agarwal Gupta
| {Whole Time {Whole Time
Director) Director)
| —
i 1. Gross salary
" (a) Salary as per provisions cantained 66,864,600 76.60,424 | 93,45,024
‘ in section 17{1) of the Income-tax Act,
| 1961
I {b) Value of perquisites u/s 17(2) - - -
ncome-tax Act, 1961
i (¢) Profits in lieu of salary under - 7 -
lsection 17(3) Income- tax Act, 1961
| 2. [Stock Option - - -
| = E ==
| 3 Sweat Equity
!
4, Commission = = +
- as 9 of profit - = =
| - others, specify, (PF & NPS) 11,158,400 1,34,136 12,552,536
| 5. (Others, please specify (Performance 40,00,000 - 40,00,000
Bonus, incentive & Dividend)
Total (A) 1,18,03,000 27,94,560 | 1,45,97,560
Ceiling as per the Act Remuneration as per the provisions of Section 197
! read with Schedule ¥ the Companies Act, 2013
B. Remuneration to other directors:
S | Directors Particulars of Remuneration Total
| No. 3 . Amount
' - Name of Independent Fee for attending Commissi| Others, L]
| | Directors board committee on please
1 meetings _specify
* Mr. Rajendra Frasad 1,885,000 - - | 1,85,00C
Mahipal X '
__ T Mr. Chandra Wadhwa 1,560,000 - - 1,60,00C
I frotal (@) 3,45,000 - = 3,45,001




2, Name of Other Non- Fee for attending Commissi| Others,
Executive Directors board committee on please
meetings specify
otal (2) B, B - -
Total (B)=(1+2) 3,45,000 - - 3,45,000
i Total Managerial 3,45,000 - - 3,45,000
- IRemuneration (A+B)
E::ra" Celiing as per the Sltting fees as per Companies Act, 2013
C. Remuneration to Key Managerial Personnel OTHER  THAN
MD/MANAGER/WTD
S. Particulars of Key Managerial Personnel =
Na. Remuneration CEO (Company (Chief Financial, Total |
NA Secretary) Officer) (7
Naveen Sakshi Mehta
Wishwabandhu
1. (Gress salary =
(a) Salary as per provisions - 9,77.,040 42,72,000 = ,
contained in section 17(1) of |
the Income-tax Ack, 1961
{b) Value of perquisites u/s = - s =
17(2) Income-tax Act, 1961
(€) Profits in lleu of salary = - - -
| under section
4. IStock Optian™ - - - -
3. [Sweat Equity - - - - |
4. Commission = - - -
- as % of profit - - - -
- others, specify. (PE & NPS) | - - 5,28,000 BT
0. {Others, please specify - -
Total T 9,77,040 48,00,000 | 57,77,040




VIL. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES:

Type Section of Brief Details of Autharity Appeal
the description |penalty/punishment|(RD/NCLT/|made, if any
companies f IRDA/Cour (give
act compounding fees t) details)
A. COMPANY |
Penalty The IRDAI vide its | The Appeal
order dated against order
08.01.2020 having g
Reference No,  |IRPA/INT/MIZ
CiORDSO14,/0
T/MIS
IRDﬁiINII C“;‘?'E' 1/2020 has
D/014/01/2020 has been filed by
imposed a penaity | o . any
N . s for anamount of ¥ | e ihe
3,00,00,000/- for | gueuritins
non-compliance Appellate
with MISP Tribunal
Guidelines Mumbai. The
matkes is sub
judice
unishrmeant - - = = -
ompounding = = = = =
B. DIRECTORS i
enalty
Punishment x . = = =
Compounding = = - E e
iIC. OTHER OFFICERS IN DEFAULT £
Penalty - - = : =
Punishment - - - - -

For SMC Insura

Pravin Icuma :
(Chairman & W

DIN : 00197478 IN: 00003166

Place: New Delhi
Date: 17/05/2023




FORM AOC-2

Annexure II

Disciosure 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 thereta.

1. Details of contracts or arrangements or transactions not at arm’s length basis:

{a)

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

(b)

HNature of contractsfarrangements/transactions

{c)

Daration of the contracks /
arrangements/transactions

(d) | Safient terms of the contracts or arrangements or
0 transactions including the value, if any ‘
() [ Justification for entering Into such contracts or
arangements or transacticns
(f) | date(s) of approval by the Board
{a) | Amount paid as advances, if any:
(h) | Date an which the special resolution was passed in

general meeting as required under first proviso to
| Section 188

There are no such contracts or
arrangements or transactions which
are not at arm's length basis.

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

(a) [ Name(s) of thé related party and nature of
relationship

(b) [ Mature of contracts/arrangements/transactions

(c) | buration of the contracts /
arrangements/transactions

(d) | Salient terms of the contracts or arrangements
or transactions including the value, if any:

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

(F) | Amount paid as advances, If any:

Pileasa refer Standalone Financial

Statements for details of all refated
party  transactions which in the
opinion of the Board, are as per the
Omnibus Approval and in  the
ordinary course of business of the
Company. Further the Audit

‘Committee and Board review the

related party transaction in each
fquarterly meeting held on May 6%

2022, July 07" 2022, November
057 2022 & January 30" 2023.

Pravin Kumar

(Chairman & Whote

DIM : DD197478

Place: New Delhi
Date: 17/05/2023




SNIC Imsurance B

Anruasl BEeport on Corporste Soclal Responsibility
1. Brief cutline on C5H Polioy o the Coepasiy

Dugiresm flourishes themr where sodeties are being @ken care Since the businesses operste someshers in the o of socuiies whersin ey
ogserabe and impact on those socetiss, hence |t IS the responsibditiog of the butinessss tm fake care and develop the arpas wlisosin they s
cparating,. Comgany's philbsophy iz not only about wealth generaton and il appregrigte distrbution; the Company 1Kes care of the
envdronmental, sacial and sestainatelity Siues sed buildeg of a framesork for the fidure generstinns. The Compeny belliowes in puimsuing wder
soecio-poonomic and ulborsd ckfctives and Fuve oheeys endesvoured o not just live up o &, Bul s fry and ewosed the sipectations of [he
communites in which The Company e,

In accordance with the previsions of section 135 of the Companies Act, 2003, the Compasry has Fermulated a Corporate Socsl Responsiliity
Policy which merves a5 & guiding dotument for the Company 1 ienbify, sxeose and monibor the TSR projects.

The TSR policy of the Company outlines the vision and e prionty projects identifed by the Comspany lee e erpote of CSR. The uEimare
ressponeihlity of identifying the SR profects and ensuring esscution of the deme @ bestowed on the TSR cammitbes under Ehis guidance and
assistance of the Basnd of Mreciors. The process of implementotion and mantorsg of O30 activibes s provided i detesd in the CSE Policy of the
Cosmipedry. Agart from ihe process of Enpementation, the policy siso enlists the assessment and rapaiting requinrereents with regar oo the C5R
aittites. The priorty projects whene the Company has focussed its C58 spanding of snome years am a5 folows:

1. Promoting education Including special aducation, ésployment enhancing vocetia skills especially amsag children and HveShood
anhancement projecs;

2. Eradicating hunger, prvarty and maligtition, grosnaling preventiee fealth care ard sasitation and making feallsble safe drinking watar;
3. Contriburiess of funds provitded 10 bechnolgy incobators jecaled within acadenic instRuCiess which are apgroved by tha Ceindral
Govermment.

2. Composition of CSH Commitbes

Si. Tz of Diretinr Dawzignation, Maturs Humbar af mawlangs Number of moctings of
Ma, of Diroctarship of CHER Cosimnsitiee CER Committes attemded
haild gharing the year duirimg thi ypomr
1. | Hr. Ajay Gam Crarman F] 5
I Pr, Prasin Kumar Aganwal . Member ] 1 F]
X . Ragendra Prasss Mahipal Mambir 3 5




3. Web-link of the wehsile of the Compamy whare composition of C5R committes, CSR Policy and C5R profects approved by the

AMC Insurance Brokers Private Limited

Bodrd are disclosed on the website of the Company.
Thee saimin can be slemed af mitrsmcindiaonline ooy

4. Dutndls of Epact assessment of C5A projedts carréed out in pursuance of sub-rule [3]) of Ruls & of s Companies {Corporate

Social Responsibility Policy] Rules, 2014, iF applhesbibe.

The awerape TSR oblgation of the Cempany ia mmedistely teee pracedng inanciel years dees not svosed R=. 10 crones; henoe thie proviskees

relating o undemakisg of impacl asseesmem of 038 prajecs were not applicable on the Company S FY 2022-23,

S Domdls of aemount available for et off in purisianos of sub-nule (1) of Rule 7 of Companées [ Comporate Social Respardibilty Policy)

Rulex, 3014 2nd amawnk required far set off for the finasdal year, if any.: NA

6. Awproge el pralil of the Company as per section 138(5)
Thi average nat predf of the Carmpusy daring immadiately throe preceding financal yesrs amcaried o ® 5,26,9%5, 924,
7. Following details:

T S : -_..-_- T
A, Teo percent of the aversge net grofit af the Company ap per section 1355} T 10.53,918
B. Surplus arising cut of the CSR prejects ar programmas or activtses of the previous (1]
financial yeors.
S Amaunt required to be set off for the financial year, i any. o
0. Balamee as om 0004 333 | o
E. Total CSR obligatsan Tor i financial year (A4 B=C) 1 T 10.53,918
8. p. C58 amount upent or enepent for the financial year
Total smmoant | Aol Enapant | in i)
B L —
fimarecial yzar | Total amount transferred to unspent CSA | Amount transherred to any fund specified under Schaduls VT
[im Rs.) nccownt &5 per pection 1350003, &5 per seoond proviso to section 135(5)
Amasnt Dato of transfar Mame of fund Amount Date of transfar
R, 10,53, 908 Hil :




SMC Insuranes Brokers Private Limited

b Datails of C5R amount spant sgrinst ongoing prajecs: for the fnancial year- A

Sk Mo of the Tterm Proem Local ol the Prisjact AfrsaiEnl Amisink AmtBiunt Hada af Micde of Implomentaticn
Ha, Project. the Bist of ares praject. duratien. | allecated | spent in the |  transferred to |Implementation)- Through Implementing
Ackivitias in i Ved No far the current Unspent C5R - Direct: HAgoy
Scheduhe . |' prajoct (in|fnancial Yesn  Acsccunt far the (Wos/Mal.
WIT to the mli meel Rs.). (inBs.). | . project as per L CER
Rk, Section 135[6) {in Ruglvtration
m} 18
MaL
i
& Betails of CSR smount spent sgainst cther than ongoing projects Tor the Tinarcka] year
5L | Mame of the | Tiems froen | Local |Location of the! Project Amoank Amounk Modde of | Mods of ITmplamentstion -
Mo, Project. the Bstof | mrea pijeci. duration | speatim the | wansferred to | Implimen Threagh Emplementing
activitnes in ) YesfNo ) CUFfent nspent CSR Eadiam -
Schad ula financial Yean  Account for bhe Dilreci -
WIT b0 e Siabi |DisEre. {in Rex], juct np per | {Yes/No), Narme C5R
At Section 135{67 (in athon
Rs. ). g,
1. Enimal walfare From oo of ok Raiww | Sarkarl | FY 102323 S, 0 28 Mo KErehne fbramy TSRO0 00905
sabtat ] Daalhi
R e e e -\'.I.HM%
2. Wpifement of rurslflpliftrent of L] Utar landsh] F¥ 2022-23 270,754 L Mo Pamdada Pardacd) E‘F.IJ-M:IZQEJ
mEn rural women Pr-ufzs ahar ruummnal SOty
A, [Healih Care Fromotice of Tes Rlawy Delh | Fr2022-23 55,0 K Mo M Gkt CSRO00L0aRL
Healh Cana Dl hi Foundation |
4. Health Care Child wesiTare Tes Wew | IF est | FY 20ETSE3 200,000 L Mo Faraim Shakti Paath I]I]IJI]']?'T:'
Dl hi
5, featn Care Child wecifare Ye& T D'-Flﬁill FY 30323 28,100 KA ] No Plarn Narayan Nﬂsfﬂﬂﬂﬂiﬂﬁ?ﬁ
Daathl
£ 10,53, 510

~SMC Giobel Foundabion i @ registerad trust formed by SMC Global Secarities Limited sod Moreywise Faancal Services Private Limited
For execuling CER activibies an boball of SMC growp.




d. Amounst spent In oyerheads- BLA&

SMC Insurance Brokers Private Limited

=, AmoEnt spent on Impact Assesement, B appiicable- FLA

f. Total amount spent for the Financial Yaar (B -+ € + D 4 E) less amount menticnad in Table 8(a)- € 10,532,910/~

7. Emcess amownt for 5=t off, IF ary- LA

S, mo.

[

| Particulars

| Ameoisnk {im RE.)

0. a) Detals of wvnspent CER amount for the preceding three financial years:

&l. | Preceding | Amoumt trarsferred | Amount spest in thi Ampaunt transforred B any fund specified | AmaLnt
M, finaadcal ta Linspent CRR reporticg fimancial under Schedule VIT as per section 13506, i rasmaindreg bo e
yEd Accaumnl umdiar year {in RBs.] - any EpEnt in
- section 135(6] (in Mame of the Amsurt {in Db off sECoading
Re.} fund R tramsler financial years (in
| R}
1. | Fr 2021-32 ML ) |
% | F¥ 2pa0-21 L T
l 1| Fr 201820 10,08, 204
=} Detwils of CER amcunt spent in s fnancial yoas Tar sngoing projicts of preceding financial pear
. | ProjectID | Mame of the | Fnamcial yaar | Project | Totsl amount | Amount spent Cumulative Satus of ha
R, project in wdhich the duration allocated for an the project amount spent at prajess
project was thae preject {in e NG tha snd of Canmpleted
|_ cansmenced R=.) fimanckd yr in Tinameial Cngaing
5.} yr. [in Bs.}
L REN
— .-f"'.E E?:"‘--‘
R
L= n
L) i)
2 .
":} e
]
""'1'-'5; e

* 2




ShAC ed
10, In case af crestion or acquisition of capital asset, furnish the details relating to asset o creabed ar Beguinsd throughy CSH apent i
the financial year {asset wise datails) "
. Dite of creation or acguisition of the capitsl sseet = NLA
k. Amount of CSR spont for creation or acquisition of copital asset- N.A

€. Detaiks of the entity or public authority or beneficary under whoss nms such copital ssset is registered, their address
oho- MLA

d. Provide details of copital assets created or scquired (including complote sddress snd location of the cagital assat)- N.A

11. Specify the rasson(s), if the Company has faiked 1o specd 2% of sverasge nek profit as par section 135{5) - M.A

For amd on behall of
SMIC I wirn el Brobre Pri

b

Pravin Kinmar lp'wnll
[WTD & Mamber In CSR
DM MO19T4TE

Duabecl: 17.05. 2023
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FORM NO. MR-3
SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED MARCH 31, 2023

|Pursuant te Section 204{1] of the Companies Act, 2013 and Rule No.9 of the
Companies [Appointment and Remuneration Personnel) Rules, 2014 read with
regulation 24A of SEBI (listing obligation and Disclosure Requirement] Regulation
2015]

Tao,

The Members,

M/5 SMC INBURANCE BROKERS PRIVATELIMITED
11/6H Shanti Chamber, Pusa Road,

Mew Delhi- 110005

I, have conducted the Secremarial Audit of the complinnee of applicable statutory
provisions and the adherence to good corporate practices by BMC INSURANCE
BROKERS PRIVATE LIMITED(hervinafter called the “unlisted material subsidiary
Company” pursuant to regulation 244 of SEBI {listing obligations and disclosure
requirement regulations 2015). Secretarial Audit was conducted in & manner that
provided me a reasonable Lasis 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 Becretarial Audit, 1 hereby repart that in our opinion, the Company has,
during the audit period covering the financial year ended on March 3 1, 2023 complied
with the statutory provisions of the applicable Acts listed hereunder ancd also that the
Company has proper Board-processes and compliance-mechaniam in place o the
extent, in the manner and subject to the reporting made hereinafter:

l, have examined the books, papers, minute books, forms and returns filed and other
records maintained by S8MC INSURANCE BROKERS PRIVATE LIMITED [“unlisted
material subsidiary Company”] for the financial year ended on March 31, 2023
according to the provisions of:



fil.

iv,

Wil

The Companies Act, 2013 (“the Act”] including The Companies (Amendment)
Act, 2019, The Companies (Amendment) Ordinance, 2019 and the rules
made there under;

Forelgn Exchange Management Act, 1999 [FEMA) and the Rules and
Regulations made there under to the extent of Foreign Direct Investment:
The Depositories Act, 1996 and the Regulations and Bye-laws framed there
under;

The list of Acts, Laws and regulations specifically applicable to the Compary
are given below:

[#) The Insurance Act, 1938 including amendments and part thereof:

b) The Insurance Regulatory and Development Authority Act, 1999 and rules
and regulations made there under;

c] The Rules, regulations, guidelines, circulars and notifications issued by
the Insurance Regulatory and Development Authority of India ([RDAI) as are
applicable to a General Insurance Company,

d. The Company has its own robust compliance system and the Company is
alse subject to monitoring by and reporting of compliances to IRDAI

[, have also examined compliance with the applicable clauses of the
Secretarial Standards 1 and 2 issued by The Institute of Company
Seeretaries of India. During the pertod under review, the Company has
complied with the provisions of the Act, Rules, Regulations, Guidelines,
Btandards, ete, mentioned above,

l;report that during the conduct of the audit, in eur opinion, adequate
systems exist in the Company to moniter and ensure compliance with
companies Act 2013 and complied with the provision IRDA & others
guidelines issued by the Authority along with general laws, and other law
applicable to the Company.

I, repart that the Compliance by the Company of applicable financial laws,
like direct, indirect tax laws and Goods and Service Tax has not been
reviewed in this Audit since the same has been subject to review by statulory
financial auditor and other designated professionals.

I, further report that:

1. The Board of Directors of the Company is duly constituted with proper
balance of Executive Directors, Non-Exccutive Directors and Independent
Directors. The changes in the composition of the Board of Directors that
took place during the period under review. (Mr. Mahesh Chand Cupta
resigned after approval from IRDAL with effect from 25.08.2022)

2. Adequate notice is given to all directors to schedule the Board Meetings,
Board Committee Meetings, agenda and detailed notes on agenda were
sent well in advance and a system exists for seeking and obtaining
further information and clarifications on the apenda items before the
meeting and for meaningful participation at the meeting, Majority



deeisions are carried through unanimously are captured and recorded as
part of Minutes,

3. There are adequate systems and processes n the Company
commensurate with the size and operations of the Company to monitor
and ensure compliance with applicable laws, rules, regulations and
gutdelines. Under The Insurance Regulatory and Development Authorty
Act, 1999

During the period under review, the Company has generally complied
with the provisions of the Act, Rules, Regulations, Guidelines,
Standards, eto. mentioned above subject to the following observations:

The Appeal against order no IRDA/INT/MISC/ORD/014,/01 /2030 has been
filed by the Company before the Securities Appellate Tribunal Mumbai, The
matter is sub judice, end the mattera now listed for heanng as on
11/05,/2023,

This Report is to be rend with our letter of even date which is annexed as
Annexure A and forms an integral part of this report.

For AJUPADHYAYA & ABSOCIATES
Company Secretaries
[AbhimanyulUpadhyaya)

) 5

(FCS: 5921; COF: 4729)

UDIN:FODSSZ1 EOOO2TE321

PLACE: NEW DELHI

DATE: 8TH MAY 2023,

FEER REVIEW CERTIFICATE NG, 2070/302332
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A.UPADHYAYA & ASSOCIATES
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ANNEXURE A

Ta,

The Members,

SMU INSURANCE BROKERS PRIVATE LIMITED

11/68, BHANTI CHAMBER, PUSA ROADNEW DELHI-11000%

Lhur repart of ven date is to be read along with this letier:

L. Maintenance of secretarial records is the responsibility of management of the Company
Dur responsibility (s to express an Spinien on these secretarial records based on our aidit.

2. | have followed the audit practices and processes as wers Bppropriale o obiain
reascnable assuronce abour e cormectness of the contents of the Becretarial records. The
verification was done on test basis 1o engure that correct facts sre reflacted in secretarinl
records, | belicve that the processes and practices, we followed provide a reasonable hasis
for our opinion

4. 1 have not verified the correctness and appropriateness of finaneial recards and books of
aocounie of the Company,

%. Wherever required, we have ohiained the Management Representation about the
compliance of laws, rules and regilations and huppening of events, etc.

3. The compliance of the provisions of corporate and ciber appilicable laws, rules and
regulations, standards s the responsibility of the management. Our EXBmination was
limited to the verification of procedures on test basis,

B. The Becretarinl Audie Report is neither an assurmnce as te the future viability of the
Cormpeiny nor of the efficacy or effectiveness with which the management has conducted the
aflairs of the Company.

For A.UPADHYAYA & ASBOCIATES
Comphny SBecretari
|[Abhimanyulpadhy

|FCB: 5921; COP: 47 i

UDIN: FO05921E000272321

PLACE: NEW DELHI

DATE: 8TH MAY 2023.

PEER REVIEW CERTIFICATE NO, 2070/2022



