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NOTICE OF 30" ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN THAT the 30'™ (Thirtieth) Annual General Meating of the
Members of SMC Insurance Brokers Private Limited will be held on Friday, 23™ May 2025 at
D&: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 maodifications as may be permissible, the following
business:-

To receive, consider and adopt the Audited Financial Statements of the Company for the Financial
Year ended on March 31, 2025 together with the Reports of the Board of Directors and Auditors
therson and if, thought fit to pass with or without modification(s), the following resclution as an
Ordinary Resolution:

"RESOLVED THAT the audited financial staterments of the Company inciuding the Balance sheet as
at March 31, 2025, the statement of profit and loss and cash flow statement for the year ended on
that date and explanatory notes thereon, together with Report of the Board of Directors and
Auditors thereon be and are hereby considered and adopted.”

To declare a Final Dividend of 0% on the Face Value of the Equity Share {i.e. F 6/- per Eguity Sharas
of Fece Value of ¥ 10/- each) and to confirm the payment of Interimm Dividend of 10% on 24/01/2025
of the Face Value of the Equity Share (i.e. ¥ 1.00 per Equity Shares of Face Value on ¥ 10/- each)
already paid for the Financial Year 2024-25,

To appoint a Director in place of Mrs. Akanksha Gupta (DIN: 06945261) who retires by rotation, in
terms of Section 152({6) of Companies Act, 2013 and being eligible, offers herself for re-appointment
and If, thought fit to pass with or without maodification(s), the follewsag resolution as an Qrdinary
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“"RESOLVED THAT pursuant to the provision of Section 152{8) and other applicable provisions, If
any, of the Companies Act, 2013 read with the Rules, 2014 (inciuding any statutory madification(s)
or re-enactment thereof for the time being in farce), Mrs. Akanksha Gupta (DIN: 06945261) who is
liable to retire by rokation and being eligible have offered herself for re-appointment, be and is
hereby re-appolnted as Director of the Company, llabie to retire by rotation.”™

To consider the appointment of Secretarial Auditors for a term of 5 [Five) yvears and to fix their
remuneration and in this regard to consider and If, thought fit to pass with or without
modification{s}, the following resolution as an Ordinary Resolution;

YRESOLVED THAT pursuant ko the provisions of Section 204 of the Companies Act, 2013 read with
Companles (Appeintment and Remuneration of Managerial Personnel) Rules, 2014, Regulation 24A
of SEBI (Listing Obligation and Disclosure Requirement) Regulations, 2015 [including any statutory
modification{s) or re-enactment{s) thereof for the time being in force], and pursuant to the
recommendations of the Audit Committee and the Board of Directors of the Company, the consant
of the members of the Company be and is hereby accorded for the appolntment of M/s &. Upadhyaya
& Associates; Unlgue ldentification Number- 5Z002DESG5600 (Proprietorship Firm) as the
Secretarial Auditors of the Company to hold the office from OL1st April, 2025 to 31st March, 2030 L.e.,
for five (B) years at a remuneration as may be mutually agreed to, between the Board of Directors
and the Auditors, plus applicable taxes, reimbursement of traveliing and out of pocket expenses
incurred by them for the purpose of audit.

RESOLVED FURTHER THAT approval of the Members is hereby accorded to the Board to avall or
obtain from the Secretarial Auditor, such other services or certificates or reports which the
Secretarial Auditor may be eligible to provide or issue under the applicable laws at a remuneration
to be determined by the Board of Directors of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company (inciuding its Committee
thereof), be and is hereby authorized to do all such acts, deeds, matters and things as may ba
considered necessary, desirable or expedient to ghve effect (o this resolution.™

To consider, and if thowghts fit to pass, with ar withouwt modification(s), the following resolution as
Ordinary Resolution:

"RESOLVED THAT in accordance with the provisions of Section 175(3), 1596, 197, 198 and 203
read with Schedule ¥V and other applicable pravisions, If any, of the Companles Act, 2013 {Including
and statutory modification(s) or re-enactment thereof, for the time being in force) read with Rule 8
of Companles (Meetings of Board and its Powers) Rule 2014 and Rule B of the Companles
{Appointment & Remuneration of Managerial Personnel) Rules, 2014 and subject to such other
approval(s), permission(s) and sanction(s), as may be required, and subject to such condition(s)
and modification(s], as may be prescribed or imposed by any of the authorities, the approval of
S | )




members of the Company be and is hereby accorded to re-appoint Mrs. Akanksha Gupta (DIN
06945261), as Whaole Time Director of the Company, whose office is liable to retire by rotation,
for a further period of 5 (Five) yvears from October 01, 2025 to September 30, 2030, on a gross
monthly remuneration of Rs. 6,00,000/- (Rupees Six Lakhs Only) {including the components of
remuneration which shail not be considered In computing the celling on minimum remuneration)
which will be considered as the minimum remuneration paid to her pursuant to the provisions of and
celling limits prescribed under Section 11 of Part 11 of Schedule V of the Companles Act, 2013 and to
perfonm the dutles which may be assigned to her by the Board from time to time.

RESOLVED FURTHER THAT the Company shall have the absolute discretion to pay performance
Incentive/bonus to Mrs. Akanksha Gupta (DIN 06545261), in addition to her gross manthiy
remuneration.

RESOLVED FURTHER THAT the Board of Directors of the Company, be and is hereby authorized to
fix, vary or increase the gross remuneration of Mrs. Akanksha Gupta (DIN 06945261} up to Rs.
12,00,000/- {Rupees Twelve Lakhs Only) per manth 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.

RESOLVED FURTHER THAT where in any financlal year durlng the currency of her tenure, the
Company has no profits or its profits are inadequate, the Company may, for three years or such
lesser period as is avallable in her kenure, pay ko her such remuneration as minimum remuneration
as prescribed under Section Il of Part II of Schedule ¥V of the Companies Act, 2013 from time to time.

RESOLVED FURTHER THAT the Company Secretary or any Director of the Company be and is
hereby severally authorised ko take such steps and ta do all such acts, deeds, matbers and things as
may e required to give effect to the foregoing resolution.”™

MNavesn Wishwaband
(Company Secretary)
Membership No.:F7034

Date: 28.04.2025
Place: New Dalhi




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 ENTITLED 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 (Annexure-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 an their behalf at the meeting.

A person can act as a proxy on behalf of Members not exceeding fifty (50) in number and holding in
the aggregate not more than ten percent of the total share capital of the Company carrying voting
rights, However, a member holding more than 10% of the total share capital of the Company
carrying voting rights may appoint a single persen as proxy and such person shall not act as a proxy
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 wote on thelr behalf at the Meeting.

4, Pursuant to Section 91 of the Companies Act, 2013 and rules made thers under, the Register of
Members and Share Transfer Books of the Company will remain closed from Saturday, May 10,
2025 to the Tuesday, May 13, 2025 (Both days Inclusive), for determining the names of
members eligible for Final Dividend on Equity Shares, If declared, st the meeting.

i, Subject to the provisions of Companies Act, 2013, dividend as recommended by the Board of
Directors, If declared at the meeting, will be pald within a period of 30 days from the date of
declaration, to those members whose names appear on the Register of Members at the
closing of business hours of Friday, May 9, Z025.

ii. Members holding shares in electronic form may take note that bank particuiars registered

against their respective depository acoount 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
names will be entitled to Vote.

B. The Register of Directors’ shareholding will be avallable for inspection at the meeting.

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/document relating to the Accounts, Legal and other matters
with respect to the businesses to be transacted 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.




The following Explanatory Statements pursuant to Section 102 of the Companies Act, 2013 sets out
all material Facts relating to the business meantioned in (tem no. 4 & 5 in the accompanylng Notice of
the Annual General Meeting are annexed herewith:-

Item No. 4

Pursuant to Section 204 of the Companies Act and the Rules framed thereunder, alongwith amended
Regulation 24A of the LODR, 2025 the Company has received the written consent alongwith valid
peer reviewed certificate from M/s A. Upadhyaya B Associates, Company Secretaries, confirming
that they satisfy the criterla as provided under the Companies Act & LODR, 2015 and that their
appointment, if made, will be in accordance with the applicable provisions of the Companies Act.

The Members are hereby further informed that Mfs A, Upadhyaya B Associetes, Company
Secretaries; Unlque Identification Number- 52002DEBG5600 (Proprietorship Firm) were appointed
and recommended by the Board of Directors as the secretarial auditors of the Company to hold the
office from 01st April, 2025 to 31st March, 2030 l.e., for five (5) years for the approval by the
members of the company.

As recommended and informed by Awdit Committee that the Secretarial Auditors shall be appointed
for & maximum continuous duration of up to 5 years as required under amended Regulation 244 of
LODR, 2015.

Accordingly, the Board of Directors of the Company, based on the recommendation of the Audit
Committee at its meeting held on 28th April, 2025 has proposed the appointment of M/s A,
Upadhyaya & Associates, Company Secretaries; Unigue Identification Number- 52002DEBB5600
{Proprietorship Firm) as the Secretarial Auditors of the Company for the period of flve years
commencing from office from O1st April, 2025 to 31st March, 2030 on such remuneration as may be
mutually agreed between the Board of Directors and tha Auditors.

The Board recommends the Ordinary Resolution as set out In Item No. 4 of the Notice for the
approval of the Members,

None of the Directors, Key Managerial Personnel and their relatives are, in any way, directly or
Indirectly, concerned or interested, financially or otherwise in the Resolution set out in Ikem Mo, 4 of
the Motice,

Item No. 5

The Board of Directors of the Company (“the Board”} at their meeting held on 28th April 2025
recommended the re-appointment and fix the maximum remuneration payable to Mrs. Akanksha
Gupta (DIN 06945261 for 5 years In accordance with Sectlon 179{3), 196, 197, 198 and 203 read
with Schedule V and other applicable provisions, If any, of the Companies Act, 2013 (including and
statutory modification(s) or re-enactment thereof, for the time being In force) read with Rule 8 of
Companies (Meetings of Board and its Powers) Rule 2014 and Rule 8 of the Companies
{Appointment & Remuneration of Managerial Personnel) Rules, 2014 and subject to such other
approval{s), permission(s) and sanction(s), as may be required of the Companies Act, 2013, as
Whole Time Director whose office is liable to retire by rotation, for a further period of 5 (Five) years
from October D1 2025 to Septenber 30, 2030, on a gross monthly remuneration of Rs. &,00,000/-
(Rupees 5ix Lakhs Only} {Including the components of remuneration which shall not be considered
in computing the ceiling on minimum remuneration) which will be considered as the minimum
remuneration paid to her pursuant to the provislons of and celling limits prescribed under Section 11
of Part II of Schedule V of the Companies Act, 2013 and to parform the duties which may be
assigned to her by the Board from time to time subject to the app embers in the ensuing
Annual General Meeting. G“i'.;n




None of the Directors {(except Mrs, Akanksha Gupta) and Key Managerial Personnel of the Company
and their relatives is concerned or interested, financially or otherwise, In the resolutions set out In
Item Mo. 5.

Details of Mrs. Akanksha Gupta are provided in the "Annexure to the MNotice® pursuant to the
provisions of Secretarial Standard on General Meetings ("55-2"), |ssued by the Institute of Company
Secretaries of India.

Accordingly, the Board recommends the Ordinary Resolution as set out in item no. 5 for approval of
the members.




[Pursuant to the provisions of Secretarial Standard on General Meetings ("55-2"), issued
by the Institute of Company Secretaries of India]

1. Mrs. Akanksha Gupta (Rotational Director)

Particulars Mrs. Akanksha Gupta
(DIN: 06945261)
| Date of Birth 18" June, 1987
Qualifications 1. Chartered Accountant from Institute of

Chartered Accountants of India (ICAL) in the
vear 2011,

2. Chartered Financial Analyst from Tripura
Univarsity in the Year 2013,

I Experience {(including expertise In specific functional
area}/Brief Resume

Mrs. Akanksha Gupta |s 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 abillty
to see the matters of the Company and
unfailingly rise to meet the chalienges
boosts the effectiveness for the group.

(LR e e

Terms and Conditions of Appointment |/

Reappointment

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

Remuneration last drawn (including sitting fees, if
any)

Rs. 6,00,000/- par manth

the year

Remuneration proposed to be paid MN.A
Date of first appointment on the Board 01/10/2014
Shareholding in the Company as on March 31, 2025 | NIL
Relationship with other Directors/Key Managerial | N.A

| Personne
Mumber of meeatings of the Board attended during 4

Directorships of other Boards as on March 31, 2025

1. Pulin Comtrade Limited
2. 5MC Global IFSC Pwt. Lid.
3. Brijwasi Infobech LLP

Membership / Chairmanship of Committees of other
Boards as on March 31, 2025

M.A4




(Annexure-A)
Form Mo, MGT-11
PROXY FORM

[Pursuant to Section 105(8) of the Companies Act, 2013 and Rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

SMC Insurance Brokers Private Limited
CIN: Uss000DLISSSPTC172311
Registerad Office: 11/6-8, Shantl Chambers, Pusa Road, Mew Delni = 110005

Meme of the Member (5] : |
Reglstered Address .

|E-mal} ID
Folio Mo/ Client 1D ;

DP Ik =
I/We, being the member (s5) of ......... Shares of the above named Company, hereby appaint:
[il. MWame: . e Bvddress:,.
E=mmiail bt oaervmmnsioniosiosios S!gnature:.-...............- -nr Falﬁln-g- htl'n,u"htr'
TN 177 N KRR R 7 |n |1 - .
BTl B el mammsistmerasiann ot b U ELIRL, s sisivisnmapanas ur Falllng hirn.n’he-.r
v. MName: .. v Pddress:..
Exmnbll Wi it .,.,Signal:un::-..........- .or Eallln-g him.-"h&r

As my/our proxy to attend and vote (on a poll) for mefus and on my/our behalf at the 30
(Thirtieth)} Annual General Meeting of the Members of SMC Insurance Brokers Private Limited
to be held at the registered office of the company at "11/6-B, Shanti Chamber, Pusa Road, New
Delhi-110005" on Friday the 23™ Day of May, 2025 at 06:00 P.M, and at any adjournment
thereof in respect of such resolutions as are indicated below:

Resolution Resolution Option
No. - - For | Against
[Ordinary Business: e |
1, [Consider and adopt the audited financial staterents of the Company for the
financial year ended on March 31, 2025 together with the Reports of the
Board of Directors and Auditors thereon,
2. [Declare Final Dividend & 50% on the Face Value of the Equity Share [i.e. ¥|
&/~ per Equity Shares of Face Value of ¥ 10/- each) and confirm the payment
f Interirn Dividend @10% on the Face Value of the Equity Share (lL.e. 7 1.00
Eer Equity Shares of Face Value of ¥ 10/- each) for the Financial "fam‘
2024-25.
3, [To consider the appointment of Mrs. Akanksha Gupta [(DIN: 06945261) whni
retires by rotation and being eligible, offer herself for re-appointrnent.
Special Business:
4, [To consider the appeintment of M/s A, Upadhyaya & Associates; Unique
I Identification Mumber- S2002DEBGSEDD { Proprietorship Firm) as Secretaria
| Auditors of the Company fram Olst April, 2025 to 31st March, 2030 Le., I‘n::uJ
! five {5) years and to fix their remuneration. |
5. [To consider discuss and approve the re-appointment for 5 (Five) years and|
fix the maximum remuneration of Mrs, Akanksha Gupta, as whole tlmei
director of the company.




Affix Reverue
Stamp not less
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Signature of Proxy holder(s)........cccccnmnniniras

Notes:

1,

"3,

This form of proxy In order to be effective should be duly completed and deposited at the
registered office of the Company, not less than 48 hours before the commencemaent of the
Meeting.

Far I:hegnesnlutlnns, Explanatory Statement and Notes, please refer to the Notice of the 30"
Annual General Meeting of the company.

This is only 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 ha/she thinks appropriate.




{Annexure-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
CIMN: UsS000DL1S95PTC172311
Registered Office: 11/6-B, Shanti Chambers, Pusa Road, New Delhi - 110005

| FOR DEMAT SHARES FOR PHYSICAL SHARES
DPID B REGD. FOLIO NO.
CLIENT ID | NO. OF SHARES HELD

Full marme of the member attending
Mame of the Proxy _ I

{To be filled in if F'rurg.-' Form has been duly deposited with the Company)

I/We hereby record my/our presence at 30™ (Thirtieth) Annual L'inntml Meeting of the Members of
SMC Insurance Brokers Private Limited to be held on Friday the 23™ May, 2025 a: 06:00 P.M.

at the registered office of the company at “11/6-B, Shanti Chamber, Pusa Road, New
Delhi-110005."

Mame of the Member/Proxy ‘
In Biock Letters
Signature of the Member/Proxy

1. Only Member/Proxy holder 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 the
Meeating Hall.

3, Perscns attending the Annual General Meeting are requested to bring their copies of Annual
Report




{Annexure-C)
ROUTE MAP FOR THE 30™ (THIRTIETH) ANNUAL GENERAL MEETING VENUE
Registered Office: 11/6-B, Shanti Chamber, Pusa Road, New Delhi - 110005
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ENote: SMC Insurance Brokers Private Limited is I'é.lmmd in the same office where SMC
Global Securities is located.
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Your Board of Directors is pleased to present the 30" (Thirteenth) Annual Report and the
Audited Financial Statements of the Company for the Financial Year ended on 31% March,

2025.

i. COMPANY OVERVIEW AND FINANCIAL PERFORMANCE
The Company’s financial performance, for the year ended 31 March, 2025 Is

summarized below:-

Particulars (Amount in ¥ Lakhs)
Year ended Year anded
31.03.2025 | 31.03.2024
Revenue from operations 56,571.44 52,434.28
Other Income 453.13 394,54
Total Revenue 57,024.57 52,828.82
Operating Cost 48,351.68 |  44,353.63
| Employee Benefit expense 4,745.79 4,326.75
Finance Cost 57.56 36.02
Depreciation and ameortization expense 228.60 193.08
Impairment on Financlal Instruments (0.61) (2.92)
Other Expense 2,153.52 2,512.67
Total Expense 55,536.54 51,419.23
Profit before Tax 1,488.03 1,409.59
Tax Expenseas -
Current Tax 529.47 318.72
Income Tax earlier year 1.53 0.96
Deferred Tax {160.02) 89,91
Total Tax expenses / (credit) 370.98 409,59
Profit after tax 1,117.05 999.99
Total other comprehensive income, net of tax (6.31) (23.20)
Total comprehensive income for the year 1,110.74 976.79
Earning per Equity Share of ¥ 10 each Basic &
Diluted i e st

Note: The amount shown In bracket () in the a
decrease in value. o
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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, 2025 s F
57,024.57 Lakhs, a positive growth of 7.94% as compared to previous year which was
52,828.82 Lakhs. This year profit after tax has (ncreased by 11.71%, Profit after tax
for the year is 1,117.05 Lakhs, as compared to previous year which was ¥ 200,99
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 2024-25,

4, CHANGE IN SHARE CAPITAL DURING THE FINANCIAL YEAR 2024-25

There Is no change in the total authorized share capital of the Company during the
Financial Year 2024-25.

5. DIVIDEND

The Board of Directors has recommended a final dividend of 60% on the Face Value of the
Equity Share (i.e. T 8/~ per Equity Shares of Face Value of ¥ 10/- each) for the Financial
Year 2024-25, subject to the approval of the shareholders at the ensuing Annual General
Meeting. The Dividend will be paid in compliance with applicable Act and Regulations.

Further, your Board of Directors in their meeting held on 24" lanuary, 2025 declared and
distributed an interim dividend of 10% on the face value of the equity share (i.e. ¥ 1.00
per Equity Shares of Face Value of ¥ 10/- each) to shareholders,

6. TRANSFER TO RESERVES

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

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,
2025 s mentioned below: -




S. N. Name Designation
1 i Mr. Pravin Kumar Aﬁval Chairman And Whole Time Directar
2. Ms. Akanksha Gupta Whole Time Director
3. Mr. Ajay Garg Director
4, Mr. Naveen ND Gupta Independent And Non-Executive Director
5. Mr. Narendra Kumar Independent And Mon-Executive Director

(b] Change in the composition of Board of Directors

During the year Mr. Naveen ND Gupta {DIN: 00271748) & Mr, Narendra Kumar (DIN:
02307690}, after getting approval from IRDA on 23™ April, 2024 had been appointed
as additlonal Directors in the capacity of Non-executive, Independent director and
further their appointment were duly approved by Shareholders of the company in 297
AGM of the company held on 31% May, 2024,

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 29" Annual General Meeting for F.Y 2023-24 held on
Friday 31% May, 2024 and as being eligible was re-appointed as Director of the
Company, llable to retire by rotation.

However, in forth coming ensuing 30" Annual General Meeting for F.Y 2024-25, Mrs.
Akanksha Gupta, (DIN: 06945261}, Whole time Directer who retires by rotation
being eligible, offers herself for re-appointment.

{c) Key Managerial Persons and the Changes therein
There is no change in the Key Managerial Persons during the year under review,
8. NUMBER OF MEETINGS OF THE BOARD
During the year, Four (4) meetings of the Board of Directors were held and the
intervening gap between the Meetings 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:-

r :.u" : '_"é?ix
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S. No. | Date of Board Meeting
1. | 30% April, 2024

22™ July, 2024

18" October, 2024

24" January, 2025

B L B

9. INDEPENDENT DIRECTORS DECLARATION

Presently the Company has two Independent and Mon- Executive Directors namely Mr.
Maveen ND Gupta (DIN: 00271748) & Mr. Narendra Kumar (DIN: 02307690), who have
given declaration that they meet 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 Policy. The Company believes that
building a diverse and Inclusive culture is integral to its success. A diverse Board, among
others, will enhance the guality of decisions by utilising different skills, qualifications,
professional experience and knowledge of the Board members necessary for achieving
sustainable and balanced development. Accordingly, the Board has adopted a policy on
“Momination and Remuneration®, which sats out the criteria 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 down 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 appeintment of Board
Member.

During the year policy was updated and amended with insertion of robust performance
management and evaluation system based on various performance parameters for Senior
Management and Key Managerial Person and the parameter for performance evaluation
and salary appraisal system which was duly aligned with its holding company.

The composition of the Nomination and Remuneration Committee as on March 31, 2025
is as under;- T




12.

5. No. Mame Designation Category
1% Mr. Narendra Kumar Chairman Independent Dlrector
AL Mr. Maveen MD Gupta Member Independent Director
5 Mr. Pravin Kumar Agarwal Member Whote Time Director
4. | Mr. Ajay Garg Member Director (NED) |

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

1.

To review the structure, size and composition (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 objective to diversify the Board:

To ldentify the persons sultably qualified to be appointed as the Key Managerial
Personnel (KMP's) & Senior Management Personnel {(SMPs) 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 (SMPs) so appointed ;

To assess/evaluate the independence of independent directors;

On such other key issues/matters as may be refarrad by the Board or as may be
necessary in view of the Companies Act 2013 and Rules there under.

To ensure that level and composition 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.

COMPOSITION OF AUDIT COMMITTEE

The composition of Audit Commlittee as on March 31, 2025 is as under:

5. No. Mame Designation Category
1 Mr. Naveen ND Gupta Chairman Independent Director
o Mr. Narendra Kumar Member Independent Director
3. Mr. Ajay Garg Member Director {NED}

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 viclation of the
code. It also provides for adeguate safeguards against the victimization of employees
who avall of tha mechanism, and allows direct access to chairperson of Vigil Mechanisrm
Committes in exception cases. P T
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The composition of Vigil Mechanism Commlttee constituted is as under:

5. No. Mame Designation Catagory
o Mr. Pravin Kumar Agarwal Chairman Whole Time Director
2. Mrs. Akanksha Gupta Member Whaole Time Director
3 Mr. Ajay Garg Member Mon-Executive Director |
4, Mr. Naveen ND Gupta Member Independent Director
5 Mr. Narendra Kumar Member Independent Director |

14. EXTRACT OF ANNUAL RETURN

The extract of annual return in Form MGT-9 as on March 31, 2025 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 into by the Company with related parties
referred to In sub-section (1) of saction 1B8 of the Companies Act, 2013 were 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 ADC-2
attached as Annexure-II to this Report.

16. INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

The internal financial controls with reference to the Financial Statements are
commeansurate with the size and nature of business of the Company. The Company had
appointad M/fs. Aadit Sanyam & Associates, Chartered Accountants having Firm
Registration Mumber 023685MN as Internal Auditors of the Company for the Financial Year
2024-25 pursuant to the provisions of Section 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 Palicy 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 palicy
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
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i7. RISK MAMNAGEMENT POLICY

Risk management is embedded In the Companies operating framewaork. The Company
believes that managing risks goes hand-in-hand with maximizing returns. To this effect,
thera |s a robust process in place to identify 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 prioritization 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 to make sure that riske are
adequately compensated or mitigated.

18. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

Details 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.

i9. DETAILS OF DEPOSITS COVERED UNDER CHAPTER V OF COMPANIES ACT,
2013

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

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

The IRDAI vide s order dated 08.01.2020 having PReference MNo.
IRDASINT/MISC/ORD/014/01/2020 has imposed a penalty for an amount of
% 3,00,00,000/- for non-compliance with MISP Guidelinas. We have filed an appeal before
The Securities Appellate Tribunal, Mumbal and on 12.02,2020 stay order has been issued
which shall remain stayed during the pendency of the appeal.

(The Appeal against order no IRDASINT/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

Mo 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.
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22. PERFORMANCE EVALUATION

Pursuant to the provisions of the Companies Act, 2013 the Board of Directors on
recommendation from the Momination and Remuneration Committee has adopted a
formal mechanism for evaluation of annual performance of the individual Directors, Board
as a whole and Board Committees. The same was carried out by the Board of Directors
for the financial year 2024-25 in accordance with the Guidance Mote on Board Evaluation
issued by Securities and Exchange Board of Indla on 5th January, 2017,

The independent directors of the Company, also, at their separate meeting held on
Monday 24™ March, 2025, reviewed the performance of non-independent directors,
Chairpersen and Board as a whole including evaluation of timeliness and flow of
information in the Company and provided their suggestions if any.

In this regard, the Board of Directors considers that the Independent Directars on the
Board of the Company has the required level of expertise, experience and integrity as s
required for the position.

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

Being a service providing organization, most of the information of the Company, as
required under Section 134(3) of the Companles Act, 2013, read with the Rule 8 of
Companies (Accounts of Companies) Rules, 2014, is not applicable.

24, CORPORATE SOCIAL RESPONSIBILITY POLICY

At SMC Insurance Brokers Private Limited, Corporate Social Responsibility (CSR)
encompasses much more than soclal outreach programmes, It lies at the heart of the
Company's business operations. Over the years, the Company has aligned its business
processes and goals to make a more daep-rooted impact on the society’s sustainable
development.,

In accordance with the reguirements of Section 135 of the Companies Act, 2013, the
Company has constituted a C5R Committea. The composition and terms of reference of
the CSR Committes is annexed as Annexure -III which forms part of the Report.

During F.Y. 2024-25, the Company has spent ¥ 19,24,480/- (Rupees Nineteen Lakhs
Twenty Four Thousand Four Hundred Eighty 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 soclety and deliver optimal impact. A
detailed update on the CSR initiatives of the Company is provided in the Corporate Soclal
Responsibility and Sustainability Report as Annexure III, which forms part of this
Director's Repaort,
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25. 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, Prohibition and Redressal) Act, 2013" the Company has in place a formal
policy for prevention of sexual harassment of its women employees.

In terms of provisions of Section 22 and Section 28 of The Sexual Harassment of Woman
at the Workplace (Prevention, Prohibition and Redressal) Act, 2013, the Company has duly
constituted prevention of sexual harassment committee In the Company with the following
Members:

Present ICC Composition:

5. No. | Mame of Person Designation

1= Mz, Saksh| Mahta Presiding Officer
2 Mr. Arun KEumar Jain Member
i) Mz, Divya Marang H;:rnber
4, Ms. Rima Majumder | Member
3 Ms. Shivani Parashar Member

. L Mr. Wedpal Member

S M=, Madhu Vij il External Member

The Company has in place Antl-Sexual Harassment Policy in line with the requirement of
“The Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal)
Act, 2013",

Further, the Company has Internal Complaints Committee to redress Complaints received
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.

Further, as required Ms. Rima Majumder has been appointed as Nodal officer under SHe
Box Poratl an online complaint portal launched by the Ministry of Women and Child
Development {MWCD), Government of India,_to_help wemen to report sexual harassment
at the workplace. AAE BRO —BE
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26. DISCLOSURE REGARDING MAINTENANCE OF COST RECORDS

The Central Government has not praescribed 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.

27. STATUTORY AUDITOR AND AUDITOR’'S REPORT

As per IRDAI Broker Regulations, 2018 the statutory auditors of the insurance broker
shall be appointed for a maximum continuous duration of up te 5 years. Aceordingly, the
office and term of M/s R. Gopal & Associates, Chartered Accountants, (Firm Registration
No. 000846C), will be completed after conclusion of 29" Annual General Meeting.

Further, your board of directors has appointed Mfs K, Prasad & Co., Charterad
Accountants, (Firm Registration No. 002755N) as the new statutory auditor for five (5)
years to hold the office from the conclusion of 29" Annual General Meeting to the conclusion of
34" Annual General Meeting of the Company.

The Board has duly examined the Statutory Auditors’ Report to the accounts for the
financial year ended March 31, 2025 which is self-explanatory. There s no qualification,
reservations, adverse remarks or disclaimer In the Auditors Report which require any
clarification or explanation,

28, 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 Remunearation
of Managerial Personnel) Rules, 2014. However, pursuant to Regulation 24A read with
Requlation 16(1)(c) of Securities Exchange Board of India (Listing Obligations and
Disclosure Reguirements) Regulations, 2015, your company being a “Unlisted Material
Subsidiary” of the holding company viz. SMC Global Securities Limited, is required to
get the Secretarlal Audlt conducted by a Practicing Company Secretary for the financial
year ending March 31, 2025. The company had appointed M/s A. Upadhyaya &
Associates, Company Sacretaries in whole time Practice, to conduct the Secretarial Audit
far the financial year ending March 31, 2025, The Secretarial Auditor has submitted their
report confirming the compliance with all the applicable provisions of various corporate
and allied laws.

The Board has duly examined the Secretarial Auditor's Report and there is no
gualification, reservations, adverse remarks or disclaimer in the repart except that the
fellowing observations:

"During the period under review, the Company has generally complied with the
provisions of the Act, Rules, Regulations, Guidelines, Standards, etc. mentioned
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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, and
the matters now listed for hearing as on 0205/ 2025."

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

Further, as required under amended Regulation 24A of LODR, 2015, M/s A. Upadhyaya &
Associates, Company Secretaries in whaole time Practice has been appointed by the Board
of Directors as Secretarial Auditor for 5 years i.e., from 01% April, 2025 to 31™ March,
2030 subject to approval by Shareholders of the company in their ensuing 30" Annual
General Meeting of the company.

29. REPORTING OF FRAUD BY AUDITORS

During the year under review, the Statutery Auditers hasn't reported to the Board any
instances of fraud committed against the company 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 Repaort.

30. 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,

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

Your Company doss not have any subsidiary company, associate company and joint
venture company as on March 31, 2025, Further, SMC Global Securities Limited is the
Holding company of your company.

32. FAMILIARIZATION PROGRAMME

During the Financial Year 2024-25, 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 reguiations impacting the
Company or the functioning, roles and responsibilities of the Board member on
promulgation of the Companies Act, 2013 and such presentations and updates wera

provided to the members of the Board. Aok BR o e BRI
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The whole day familiarization program was held at Hotel Royal Plaza, 19 Ashoka Road,
Connaught Place, New Delhi- 110001 on Monday 24™ March, 2025, in which all the
Independent Directors marked their presence till the end of sessian,

DIRECTORS' RESPONSIBILITY STATEMENT

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

(i1 In the preparation of the annual accounts for the financial year ended on March 31,
2025 the applicable Accounting Standards have been followed and there are no
rmaterial 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, 2025 and of the profit of
the Company for that period;

(iii) Proper and sufficient care has been taken for the maintenance of adequate
accounting records in accordance with the provisions of the Companles Act, 2013 far
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 concern' basis;

(v)The Internal financial controls have been laid by the Company and such financial
controls are adeguate and were cperating 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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Your Directors wich to express their grateful appreciation for the valuable support and co-
operation received from sub-brokers, business associates, wendors, bankers, financial
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The Board places on record its sincere appreciation towards the Company's valued
customers for the support and confidence reposed by them in the organization and the
stakeholders for their continued co-operation and support to the CDmpEn‘f and looks
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Your Directors also place on record their deep sense of appreciation for the devoted
services of the employees during the year under review,

For SMC Insuranc Private Limited r“T:TE_B;:rEa
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Pravin Kumar Ag: Ajay G A
{Chairman & Whoie' irector)  (Directér) ot
DIN : 00197478 e DIN: 000031

Place: New Delhi
Date: 28/04/2025
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ANNEXURE-I
Form No. MGT-5

EXTRACT OF ANNUAL RETURN
As on the financial year ended 31** March, 2025

[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 U66000DL1995PTC172311
2. H_Eg_ii-tratiﬂn Date 2070371995
s Name of the Company g:;“ ATE E‘::Tn:: o OROICER
4. Category of the Company Company Limited by Shares

5. Sub-Category of the Company Man-Government Company
6. Address of the registered office | 11/6-B, Shanti Chamber, Pusa Road,

and contact details Mew Delhl-110005. Ph.No.011-
66222266
7. Whether listed company Mo

8. Name, Address and Contact MUFG Intime India private Limited,
 details of Registrar and Transfer | Noble Heights, 1* Flear, Plot NH-2, C-1
. Agent, if any Block 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)

c. No. |[Name and Description of mainNIC Code of the% to  tota

products / services oduct/ Servica turnover of th
1. Insurance Brokerage Income 66220 100
R
,_ld-,_"\.
)
o |
o]
__,/:"». -
12*“"-— [1'-
REGD, OFFACE - 1558, Shardl Charntsar, Puas Rioasd Sirw [ l\-‘1 T3NS0 Faa | +51-11-25754 335 E-med ; it Bl WA s AN oom



III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE
COMPANIES:
s. Name & Address CIN/GLN Holding/ % of | Applica
Mo. | of the Company Subsidiary/ shares bla
Associate held | Section

1. SMC Global L74899DL1994PLCO Holding g0 2(46)

Securities Limited™ 63609

11/6B, Shanti
Chamber Pusa Road,
Mew Delhi 110005

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of
Total Equity)

i} Category-wise Share Holding

Category of Mo. of Shares held at the No. of Shares held at the end of B
Shareheolders | beginning of the year[As on 01- | the year[As on 31-March-2025] | Chan
April-2024} ge
De | Physic | Total % of | Demat | Phy | Total % of | durin
mat al Total sica Total | 9the
Shares 1 Shares | Year
AL
Promoter's
(1) Indian
a) Individual/ == - -- - -= == -- - --
HUF
b3 Central . - - . - - -- -- -
Govt.
c) State == - -- == -- -- - - -
GovE.(5)
135 -- 135000 o 13500 - 1350040 an ==
Eﬁfdiﬂ 000 00 000 00
00
&) Banks / FI ol - — i e g - - -
F) Any other - e - o . - o o -
Total | 135 13500 | 90 |13500| -- | 13500 20 -
shareholding Doo D00 Do0 o000 |
of Promoter 00 '




(A)

B. Public
Shareholdin
a

1, Institutlons

a) Mutual
Furnds

b) Banks / Fl

c) Central Govt,

s

d) State
Gavt.(g)

&) Venture
Capital Funds

) Insurance
Companies

gl Flls

h} Forelgn
Venture Capital
Funds

i} Others
{specify)

Sub-total
(B)(1):-

2, Mon-
Institutions

&) Bodies Corp.

i} Indian

il) Oversegs

b) Individuals

i} Individual
shareholders
holding nominal
share capltal
upto B 1 lakh

=

iy Individual
shareholders
helding nominal
share capital in
excess of s 1
lakh

150
000

15000
00

150000

c) Others -
{specify)
MNon Resident
Indians =
- B
/e 200
,._'?_E“f \{E‘P
= 5l
|51 =
X - H_'- il




--MRI [ Repat)

-=MNRI (Mon-
i Fepat)

verseas
Corparate
Badies

-

Forelgn
Maticnals

Clearing
Members

-

-

Trusts

Foreign Bodies
-DR

o

Sub-
(B){2):-

150

tatal 000

15000
00

10

15000
00

oo

15000

10

Total Public

Shareholding
(B}=
(8)(2)

i00
000

(BI(1)+

10000
oo

10

15000
00

00

15000

10

. Shares held
by Custodian
for GDRs &
ADRs

Grand Tatal
[(A+B+0C)

o

150
ooo
o0

15000
000

100

15000
000

15000
000

100

MNIL

if) Shareholding of Promoters (Including Promoter’'s Group):

Sl. |Shareholder's Shareholding at the Shareholding at the end of
MNo. Nama baginning of the year the year
No. of Yoof Ooof No. of Sfnof %of |% chang
Shares | total Shares |Shares| total | Shares in J
Shares of] Pledged/ Shares ofPledged /|shareho
the |encumbear the |encumbe ing
company|ed to total company| red to during
chares total | the year
1. BMC Global 13500000 90 0 13500000 90 0 o
Securities
Limited*
Total 13500000, S0 0 135000000 90 0 0




iii) Change in Promoters’ Shareholding: No Change
S.No. | Particulars Shareholding at the Cumulative
| beginning of the year Shareheolding during
l the year
| MNo. of % of total No. of % of
| shares shares of shares total
the company sharas of
the
_ company
1. ;r.ﬁ.t the beginning of the - - - -
yEear
2. Date wise Increase / - - - -
Decrease in Promoters
Shareholding during the
year specifying the reasons
far Increase f decrease
(2.g. allotment /transfer /
bonus/ sweat equity etc.):
< it Sale of aquity shares - = & -
4, At the end of the yaar - - - .

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

s, 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 wise Increase / Decrease = = - -
In Promoters Shareholding
during the year specifying the
reasons for Increase fdecrease
{e.q. allotment / transfer /
bonus/ sweat equity etc):
3. | At the end of the year B = = -
Lo BN
e




v) Shareholding of Directors and Key Managerial Personnel:

Sl. | For Each of the Directors Shareholding at tha Cumulative
No. and KMP beginning of the year Shareholding during the
et FERY
No. of % of total No. of | % of total |
chares shares of the shares |shares of the
company company
1 Directors
1. Pravin Kumar Agarwal
AL the beginning of the year 1500000 10 1500000 10
Date wise Increase / Decrease o = — -
Ln Shareholding during the year
pecifying the reasons for
increase [/ decrease (e.q. - ¥ - -
allotment [ transfer [ bonus/
[Eweat equity etc):
AL the End of the year 1500000 10 150000 10

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNMNELS

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

1961

in section 17{1) of the Income-tax Act,

(Al figs. in 2)
l‘ﬁ- Particulars of Remuneration Mr. Pravin Kumar |Ms. Akanksha| Total
0. Agarwal Gupta
(Whole Time |{Whole Time
Director) Director)
1. [Gross salary
(a) Salary as per provisions containad 1,12,58,400 65,66,400 1,78,24,.800

||||||

Income-tax Act, 1961

(b} Value of perquisites u/s 17(2)

(c) Profits In lieu of salary under
section 17(3) Income- tax Act, 1961

2,

_Bl:c:ch: Option

3.'!

:Erweat Equity




4, [Commission . - -
- as % of profit = - - -
" others, specify. (PF & NPS) 7,41,600 6,33,600 13,75,200
5. |Others, please specify (Performance P. I.- 1,00,00,000 4.00,.000 1,71,50,000
Bonus, incentive & Dividend) Dlv- &7,50,000
Total (A) | 2,87,50,000 | 76,00,000 | 3,63,50,000

Celling as per the Act

Femuneration as per the provisions of Section 197
read with Schedule V the Companies Act, 2013

B. Remuneration to other directors:

s, Directors Particulars of Remuneration Total
No. = || . Amount
1. | Name of Independent Fee for attending Commissi Others, (%)
Diractors board committee on please
meetings specify
Mr. Naveen ND Gupta 2,00,000 - - 2,00,000
Mr. Narendra Kumar 200,000 3 = 200,000
Total (1) 4,00,000 = = 4.00,000
i Name of Other Non- Fee for attending [ECommissi Others, '
Executive Directors board committee on please '
meetings speacify I
Total {(2) - = - _ o
Total (B)=(1+2) 4,000,000 o - {400,000
Total Managerial 4,00,000 - - ' 4,00,000
Remuneration (A+B) ;
E;rterall Ceiling as per the Sitting fees as per Companies Act, 2013
C. Remuneration to Key Managerial Personnel OTHER THAN
MD/MANAGER/WTD:
5. Particulars of . ____Hﬁ'ﬂ.‘l_l:l_llﬂﬂ_rl_al Personnel
MNo. Remuneration CEO (Company {Chief Financial Total
A Secretary) Officer) (7)
Mavean Sakshi Mehta
Wishwabandhu
1. iGross salary -
(&9 NG
(3 ? .\
ol i




[{a]l Salary as per provisions - 11,985,386 33,56,327 45,54 713 |
contained in section 17(1) of
the Income-tax Act, 1961
(b) Value of perquisites u/s e - = .
17(2} Imcome-tax ACt, 1961
(c) Profits in lleu of salary - e = =
_____junder section |
2. [Stock Optien® == - = =
3. Sweat Equity = = - =
4, [Commission = - - -
- @5 % of profit - - = -
- othars, specify...(PF & NPS) - - | 1,659,227 1,69,227
5. |[Dthers, please specify = -
Total - 11,98,386 35,25 554 47,23,940
VII. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES:
Typa Section of Brief Details of Authority Appeal
the description |penalty/punishment|{RD/NCLT/ made, if any
companies ! 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 no
| Reference No., IRDA/INT/MIS
| IRDA/INT/MISC/OR| ©/ORD/O14/0
| D/014/01/2020 has| /2920 has
imposed a panalty the I;L‘um it
- = - for an amount of ¥ Lttt
3,00,00,000/- for Securities
non-compllance Appellate
with MISP Tribunal
Guidelines Mumbai, The
matter ia aub
judice
Punishment 5 I 5 = =
Cnmpuﬁﬁding E l ] E = I
B. DIRECTORS
Penalty "F"T
e T
.'IJr;::r'rrf .l:;lﬁ'l:‘lr-'l T
| F-_' |I JIE ] -'I:I I| 73
- | " | :-T |
N.-'J‘-B'}“u > .pf':*:ﬂ /
-l""\-:T_ { -\.:__.-""- -




Funishment - - -

Compounding - i =

C. OTHER OFFICERS IN DEFAULT

Fanalty - = =

Punishment Lt = 2=

Foar SMC Insuran

DIN : 00197478

Place: New Delhi
Date: 28/04/2025



FORM AOC-2

Annexure II

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 Companles Act, 2013
including certain arm's length transactions under third provise thereto,

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

[a) | MNamels) of the related party and nature of
relationship

(BY | Mature of contracts/arrangements/transactions

(¢} | Duration of the contracts /
arrangements/transactions

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

(2} | Justification for entering into such contracts or
arrangements or transactions

(f) | date(s) of approval by the Board

(g} | Amount pald as advances, if any:

Ch?

Date on which the special resolution was passed in
general mesting as required under first provisa to
section 188

There: are no such conktracts or
arrangements or transactions which
are not at arm's length basis,

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

[a) | Mame(s) of the related party and nature of
refationship

(b) | Nature of contracts/arrangements/transactions

W {c)} | Duration 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:

Please refer Standalone Financial
Stataments for details of all related
party ftransactions which in the
opinien of the Board, are as per the
Omnibus  Approval and in  the
ordinary course of business of the
Company. Further the Audie
Commitbes and Board rewview the
related party transaction in each
quarterly meeting held an April 307
2024, luly 22™ 2024, October 189
2024 & January 24™ 2025,

For SMC Insurance /n@'ﬁ?ﬂ, p
A m/“ -

PFravin Kumar &
{Chairman & Whole ﬂﬁn:u
DIN : 00197478 el

I_-I

H:h."ﬁ al

Place: Maw Delhi
Date: 28/0472025




SMC INSURANCE BROKERS PRIVATE LIMITED

Annual Report on Corporate Social Responsibility

1.

2.

gref outling on CSR Policy of the Company

Business flourishes there where societies ere being teken care, Since the businesses operale
samewhere I the cost of secieties wherein they operote and impact on those societies, bence It 1S
the responsidiiities of the businesses to take care and develop the areas wherein they are
operating. Company’s philosophy is not only about wealth generation and its Bppropriate
gistribution: the Company takes core of the anvironmental, social and sustainability Issues and
bulldny of & tramewsrk for the future generations. The Company believes In pursuing wider socio-
economic anyd sultural objectives and have always endeavourad to not Just live up Lo i, but 1oty
and exceed the expectations of the communities in which the Company operate

In accordance with the provisions of section 135 of the Componies Act, 2013, the Compaty has
formulated 8 Corporate Social Responsibility Polcy which serves as a guiding document for the
Cumpany to identily, execute and monitor the LSRR projecis

1ne CSR policy of the Company outlines the vision and the priority projects identified by the
Company for the purpose of CSR. The ultimate responsibiity of identifying the CSR projects and
ensuring execution of the same is bestowed on the CSR committee under the guidance and
assstance of the Board of Directors, The process of implementation and monitoring of CSA
activities 5 provided In detail in the CSR Policy of the Company, Apart from the process of
rmplementation, the palicy aiso enlists the assessment and reperting requirements with regard to
thve CSH attivities. The prionty projects where the Company has focussed ks CSR spending of
sarne years are a3 follows:

1. Promotng education including special education, emplbyment enhancing vocation skills

especilly among chiidren and lwvelinood enhancement projects;

7 Eradicating hunger, poverty and malnutrition, promoting préventive health care and
sanitaton and making available safe dnnking water,

3 Contributions of funds provided to technology incubators located within academ
institutions which are approved by the Central Govermment.

Composition of TSR Committee

} No. Dirvctor Directorship ~ Committee held  attended during
the year

Sk

1

Numbaer of Number of
Name of Designation/Nature of meetings of CSR Committee

during the year

Mr Ajay Garg Chairman

meatings of CSR

J

| Mr Pravin .

| Kumar Agarwal |
Mr. Narengra
Kymar

1



SMC INSURANCE BROKERS PRIVATE LIMITED

wWeb-link of the website of the Company where composition of CSR committee, CSR
Folicy and CSR projects approved by the Board are disclosed on the website of the
Company.

The samie can be viewed &t mitr.smcindiaoniine.crg

Cetalls of impact assessment of CSR projects carried out in pursuance of sub-rule (3) of
fule 8 of the Companies (Corporate Social Responsibility Policy) Rules, 2014, if
applicable,

The average CSR obligation ¢of the Company in immediately three greceding linancial years does
not excect Re. 10 crores; bence the provisions refsting te undertaking of Impact assessment of
CSK projecty were not apphcable on the Company for FY 2024-25

Details of amount avallable for set off in pursuance of sub-rule (3) of Rule 7 of
Companies (Corporate Social Responsibility Policy) Rules, 2014 and amount required for
sat off tor the financial year, if any.: N.A

Average net profit of the Company as per section 135(5)

The average nel profit of the Company during /mmediately three preceding finpncial yesrs
amounted Lo ¥ 19,24,480/

Fellowing details:

81, No. , Particulars Details
A Two percent of the average net profit of the Company as ¥ 19,24,480
| per section 135(5)
B. Surplus arising out of the CSR projects or progranumes or 0
activities of the previous financial years.
C Amount requiced to be set off for the financial vear. if 0
any. = = S
D.  Opening Balance as on 01.04. 2024 N
& Total CSR obligation for the financial year (A'B’C). ~ ¥19,24,480

g. CSR amount spont or unspent for the financial year

Total Amount unspent {in Rs.)
amacunt
spent far Total amount transferred to Amount transferred to any ftund specified
the unspent CSR account as per under Schedule VII as per second proviso
financial section 135(6), \ to section 135(5)
year (in N | ——— e ‘
Rs.) Amount | Date of transfer = Name of Amount Date ot
= i RBOEALSRE e . transfer
Rs, Nil .

19,24,480




SMC INSURANCE BROKERS PRIVATE LIMITED

L. Details of CSR amouint spant against ongoing projects for the financial yeai- N.A
st | Name of—I— xieETG?a: Locatian Project Amoun Amount Amount Mode of Mode of
No. the from the aroa of the |duratio t spent in | transferred [Implement Implemantation
Project. | fist of ((Yes/ projoct. allocat the to Unspent ation - - Through |
‘activitic!| No). od for | current |CSR Account! Direct Implementing
| sin the | financial for the (Yes/No). Agency
Schedul = A project’ Year (in | project as ‘ ¥
e VI 1o Stat Distn (in Rs.). | per Section Name c‘s“ l
the Act, o oans Rs. ). 135(6) (in s i
b ! l ' ‘ Rs.) on no. J
== e AR T NIL = )
¢ Details of CSR amount spent against other than ongoing projacts for the financial
yoar:
S—I: | Name o; . -ltom 'pl:ocal Location of Project Amo;;- ——;t—n-;hnl Mode' Mod; -o—t_ |
No.| the from the | area | the project. [duratio] spent | transferred of Implementation - |
| Project, | listof |(Yes/ n. in the to Unspent | Imple Through
l activities| No) current CSR Account mentat.  Implementing
in rlnanci for the ion - Agency
Schedule e ¥ | Year project as | Direct
VI1 to the StateDistrict (in | per Saction |(Yes/N| Name . CSR
I Act, Rs.). | 135(6) (in | o). egistra
\ ‘ Rs.). tion no.
= 4
| | upiiftment Jugiftment| No | Uttar inupshd  FY 12,50,00 NA No Pardada |CSRO0CO
of rurn) of rural ! Prade 1&024-25 0 Pardad 2968
WOrEt) VIOIMEN sh Educational
ot s o L Socjety - )
2 ] Anima  |Promotice| Wo  |{Uttar|Ghaziabl FY |15,00,0 NA Ma | Sansthanam |ESRO000
W ellal utanimal iProde 2024-25 00 Anhay 1492 ‘
- _]. wellagie | sh £ Daanam 1
1. Health CargPromotion | ves | New | Deibi Fy |1,24,48 NA No | SMC Global [CSRO00L
of Health Deth 2024-25 O Fogundation 0811 |
JAS N, .. [ = : *C‘ o}
- Chikg Fromation| No |Uttar [Ghaziad FY 50,000 NA No ' AZZ SRO00S |
Educaton | of Heaith Prade 2024-2% Foundation Mal7
’ Care for | sh | |
S ol
l elderly | ] | ]
Total ¥ 19,24,480 ]

-

grous,

"SHC Global Foundation is a regis
Moneywise Fipancial Services Private Limited for execu

4. Amount spent in overheads- NA

o. Amount spent on Impact Assessment, if applicable- N.A

tered trust formed by SMC Global Securities Limited and
ting CSR activities on behalf of SMC

f. Total ameunt spent for the Financial Year (B + C+ D + E) less amount mentioned in Table

8(a)- ¢ 19,24 480/ -

g. Excoess amount for set off, If any- NIL

9. a) Details of unspant CSR amount for the preceding three financial years:

st, No. Particulars

| Ameunt (in Rs.)




SMC INSURANCE BROKERS PRIVATE LIMITED

S, | Praceding . Amount | Amount Amount transferred to any Amount
No.  financial transterred Lo spent in the  fund specified under Schedule  remaining to
year unspent CSR reporting VII as per section 135{6), If be spent in
Account | financial S2 1) SN . succeeding
under section | year (in Rs,) | Name Amount , pateof | financial
135(6) (in of the (in Rs.) transfer years (in
RS.) fund Rs,)
FY2023- | NiL [ ' e |
24
FY 2022- NIL ' g e =T Bl
23 |
- | - - —— — — _+— - — —
FY 2021- NI ‘
22

i —— A

k) Details of CSR amount spent in a financial year for ongoing projects of preceding
financiol yeur

SI. | Projec Name | Financial | Project Total Amount Cumulativ  Status of

No tID of the year in duratio | amount spenton e amount the project-
; projec  which the n allocate the spent at Completed
! project was d for the  project the end of  / Ongoing

commeance ‘ project in reporting

d {in Rs.) reportin financial

9 yr. {in Rs.)

financial
yr (in ‘

= | ML R - ) [T et all |
101 NIL e

Lo case of croation or scauisition of capital asset, furnish the details relating to asset so created
or scqulred through CSR spent in the financial year (asset wise details)

4. Date of creation or acguisition of the capital asset - N.A

L. Amount of CSR spant for creation or acquisition of capital asset- N.A

¢. Details of the entity or public authority or beneficiary under whose name such
capital assel s registered, their address etc.- N.A

d,

Provide detalls of capital assets created or acquired (including complete address
and location of the capital asset)- N.A




$MIC INSURANCE BROKERS PRIVATE LIMITED

10, Specily the reason{s), If the Company has failed to spend 2% of average net profit as

per section 135(5) - N.A

For and on behall of N
SMC Insuraince Brokers "'"74"’%??
N /d N
(—A\lh =T, < e
.- L |04 !
Pravin Kumar Agarwal E!J’\ 9,
1 W ~
/\\ /

(WTD & Member in CSH Com
DIN; 00197478
Datad: »1-04-2025



A.UPRDHYAYA & ASSOCIATES ™" e

COMPANY SECRETARY

Add.: 6/41, 208, Sunder Kiran Building, W.E.A., Karol Bagh, New Delhi-110005
E-mail : updfcslegal ail u il.
Peer Review Certificate No, 2070/2022

Ref. No. Date : ..oooeeeemeereesesnessan s sanns

FORM NO. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2025

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No9 of the Companies
tAppointment and Remuneration Personnel) Rules, 2014 read with regulation 244 of SEB|
(listing obligation and Disclosure Requirement) Regulation 2015]

Ta,

The Members,

M/S SMC INSURANCE BROKERS PRIVATELIMITED
11/58 Shanti Chamber, Pusa Road,

Mesw Dalhi-1N0005

| have conducted the Secretarial Audit of the compliance of applicable statutory provisions and
the adharence to geod corporate practices by SMC INSURANCE BROKERS PRIVATE LIMITED
(hereinafter called the "unlisted material subsidiary Company™ pursuant to regulation 244 of
SEBI (listing obligations and disclosure requirement regutations Z015). Secratarial Audit was
conducted in a manner that provided me & reasonable basis for evaluating the corporate
conducts/statutery compliances and expressing my opinion therean

Based on our verification of the Company's books, papers, minute books, forms and returns
filed and other records mamtained by the Company and also the infarmation provided by the
Cempany, its officers, agents and authorized represeniatives during the conduct of Secretarial
Audit, | hereby report that in our opinion, the Company has. during the audit period covering the
financial year ended on March 31, 2025 complied with the statutory provisions of the applicable
Acls listed hereunder and also thal the Company has proper Board-processes and compliance-
mechansm in place to the extent, in the manner and subject to the reporting made hereinafter

. have examined the books, papers, minute books, farms and returns filed and other records
maintained by SMC INSURANCE BROKERS PRIVATE LIMITED (‘unlisted material subsidiary
Company™) for the financial year ended on March 31, 2029 according to the provisions af

i The Companies Act, 2013 {“the Act”) including The Companies [Amendment) Act,
2019, The Companies [Amendment] Ordinance. 2019 and the rules made there under
iL Fareign Exchange Management Act, 1999 (FEMA') and the Rules and Regulations
made there under To the extent of Faraign Direct Investment:
T The Deposteries Act, 1994 and the Regulations and Bye-laws framed there under:
. The list of Acts, Laws and regulations specifically applicable to the Company are
given below:
{a) The Insurance Act, 1938 including amendments and part thereof:
_.-:‘;_':_.':-.E-:_'“x

H
r\.l’hﬁl.\.
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Yil,

b} The Insurance Regulatory and Development Authority Act, 1999 and rules and
regulations made thers Lnoer,

c) The Rules, regulations, guidelines, circulars and notifications issued by the
insurance Regulatory and Development Autharily of India (IRDAL) a% are applicable
to a General Insurance Company.

4 The Company has its own robust compiiance System and the Company is also
subject to manitaring by and reporting of compliances to IRDAI

| have also examined complisnce with the appliczble elauses al the Secretarial
Standards 1 and 2 issued by The Institute of Company Secretaries of india. During
the period under reviaw, the Company has comolied with the provisions of the Act,
Rules, Regulations, Guidelines, Standards, eic. mentioned anove.

| report that during the conduct of the audit. in aur opinion, adequate systems exisl
in the Company to manitor and ensure camgpliance with companies Act 2013 and
complied with the provision [RDA & others guidelines issued by the Authority along
with general laws, and other law applicable to the Compary.

|, repert that the Compliance by the Company of applicable financial laws, Like direct,
indirect 1ax laws and Goods and Service Tax has nol Dean revigwed in this Audit
since the same has been subject to review by statutory fimancial auditor and other
deswgnated professionals.

I, further report that:

1 The Board of Directors of the Company &5 duly constituted with proper balance
of Executive Directors, Non-Executive Directors and Independent Directors. The
changes in the composition of the Board of Directors that ook place during the
peried under review.

2 Adequate notlce is ghven to all directors to schedule the Board Meetings, Board
Committes Mestings, agenda and detailed notes on agenda were sent well in
advance and a system exists for seeking and abtaining further infarmation and
clarifications on the agenda items before the meeting and for meaningful
participation at the maeting. Majority decisions are carried throwgh unanimously
are captured and recorded as part of Minutes.

1 There are adequate systems and processes in the Compary commensurate with
the size and operations of the Company 1o manitor and ensure compliance with
applicable laws, rules, regulations and guidelines. Under The Insurance
Reguiatory and Development Autharity Act, 1999



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

The Appeal against order no IRDA/INT/MISC/ORD/014,/01/2020 has been filed by the Company
hefore the Securities Appellate Tribunal Mumbai, The matter is sub judice, and the matters now
listed for hearing in 28™ April, 2025.

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

Eor ALUPADHYAYA & ASSOCIATES
Company Secrelaries

[Abhimanyu Upadhyayal

'|Il 1

II .III-AI(
(FCS: 5921; COP: 4729)
UDIN: FOOS921EDO0ZT23A0
PLACE: MEW DELHI
DATE: Z4TH APRIL 2025.
PEER REVIEW CERTIFICATE NO. 2070/2022
UDIN: FOOS9GO00N8R0T0
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COMPANY SECRETARY

Add.: 6/41. 209. Sunder Kiran Building. W.E.A.. Karol Bagh, New Delhi-110005

E-mail : updfeslegali@gmail.com, ugdsug@mali com
Peer Review Certifi .

Ref. No. DR P aRE i +=oversessamssssssasnsns
To,

The Members,

EMC INSURANCE BROEERS PRIVATE LIMITED

/6B, SHAMTI CHAMBER, PUSA ROADMEW DELHI-110005

Our report of even date 1s 1o be read along with this letter

1 Maintenance of secrelarial recards (s the responsibility of management of the Company. Our
respansibiliby 15 1o express an ogngn on these secretaral records based on our sudil,

2 | have followad the audil prachices and processes as were appropriate to obtain reasonable
assurance abou! the correctness of the condents of the Secretarial records. The verification was
dong an test basis (o enswre thal correct Tacls are reflecled in secrelarial records. | believe that the
processes and practices. we followed provide a reasonable basis Tor our opsman.

3. | hawe not varifiad the correctness and appropniatenass of financial records and books of accounts
of the Company.

4 Wherever reguired, we have obtained the Management Represantation about the compliance of
laws, rules and regulstions and happening of events, eic

5. The compliance of the provisions of corporste and othar applicable laws, rules and regulations.
standards is the responsibility of the management. Jur examination was limited fo the verification of
procedures an best basis.

&, Thie Secretarial Audit Repart is neither an essurance as to the future viahility of the Company nor
af the efficacy or effectiveness with which the manasgermnent has conducted the affairs of the
Company

For A.UPADHYAYA B ASSOCIATES
Company Secraiar
[Athima h

. i ‘-;.i"ll e
{FCS: 5921 quﬁ‘.r R

UDIN: FODS92IE0DOZT 2320
PLACE: NEW DELHI ]t'l
DATE: 24TH APRIL 2025,

PEER REVIEW CERTIFICATE NO. 2070/2022
UDIN: FOO5921G00088070



