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DIRECTORS’ REPORT  
 

Dear Members, 

 

Your Directors have pleasure in presenting the Eighth Annual Report together with the audited Financial 

Statements of the Company for the year ended March 31, 2015. 

 

WORKING RESULTS: 

 

The Company’s working has resulted in:- 

 

Particulars Year ended March 31, 2015 

(Rs. in lakhs) 

Year ended March 31, 2014 

(Rs. in lakhs) 

Gross Profit/(Loss) amounting to  (1706.83) (636.62) 

Less/(Add) 

  Depreciation  (66.60) (31.55) 

  Provision for Taxation  0.00 (0.11) 

Add 

  Deferred Tax (Net)  (1.40)                          0.26 

Net Profit /(Loss) for the Year  (1774.83) (668.02) 

Add 

Surplus brought forward from 

the   Previous Year 3395.30 4063.32 

Less 

Depreciation on opening balance 10.00 0.00 

Available for appropriation 1610.47 3395.30 

Appropriations: 

Provision for Dividends and Tax 

thereon 0.00 0.00 

  Transfer to General Reserves 0.00 0.00 

Surplus carried to Balance Sheet 1610.47 3395.30 
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OPERATIONS  

    

Your Company’s operations for the year ended March 31, 2015 resulted in a net loss of Rs. 1774.83 lakhs as 

compared to a net loss of Rs. 668.02 lakhs in the previous year March 31, 2014 The revenue from 

operations increased by 29.42% at Rs. 15,765.64 lakhs for the year as against Rs. 12,182.00 Lakhs for the 

year ended March 31, 2014. 

 

During the year ended March 31, 2015, the weakness in order inflow both BTG / EPC projects continued to 

impact the performance of the Company. The overall market and orders finalized for coal based Thermal 

Power Market in -15MW-150MW rating size, the company’s mainstay was dismal in the year. Most Thermal 

Power Private EPC Companies reflected stress in domestic market and certain large players accepted stray 

orders merely in the hope of an improved market in future. Though there seemed some market traction 

starting in Small Power Plants (< 10MW) pricing was an issue.  The Cement waste Heat recovery based 

Power plants, which was seen as a potential business option also cooled off due to lower fuel costs and 

longer payback periods due to prevailing weakness in Cement industry.  Competition was intense in rare 

enquiries, since all competitors experienced lack of orders forcing some of them to undercut in pricing.  

Thus, the overall market scenario for thermal power projects in 15 MW- 150MW  was rather dismal, the 

orders in the market were limited and at suboptimal prices prompting the company to stay away from 

active bidding for projects. The order book as of close of Fiscal 2014 was Rs. 12,380 lacs, made up of two 

orders – from a cement plant in Karnataka and a waste heat recovery plant in Raipur. Both these orders on 

hand are scheduled for completion in the ongoing year.  

 

The Company is in the process of downsizing it’s operations, due to cost overruns, losses incurred during 

the year and the previous year accentuated by lack of orders due to an unfavorable investment climate and 

the continuing lack of clarity on new coal based power projects in 15MW-150MW which also impacted 

Company’s business in the year ended March 31, 2015. Considering the uncertain market situation, the 

company’s ability to operate viably and profitably, a decision was taken to disengage from BTG / EPC 

projects, scale down the business after completion of the existing projects and review as and when 

opportunities emerge in future. 

 

EXTRACT OF THE ANNUAL RETURN 

 

In accordance with Section 134(3) (a) of the Companies Act, 2013, an extract of the annual return in the 

prescribed format is appended as Annexure 1 to the Directors’ Report. 

 

NUMBER OF MEETINGS OF THE BOARD OF DIRECTORS 

 

During the financial year ended March 31, 2015, four (4) Board meetings were held on May 21, 2014, 

August 12, 2014, November 05, 2014 and February 11, 2015. The maximum interval between any two 

meetings was well within the maximum period of one hundred and twenty days. 

 

DIRECTORS' RESPONSIBILITY STATEMENT AS REQUIRED UNDER SECTION 134(3)(C) OF THE COMPANIES 

ACT, 2013 

 

Pursuant  to clause (c) of sub-section (3) of Section 134 of the Companies Act, 2013, with respect to the 

Directors’ Responsibility Statement, it is hereby confirmed that :- 
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(a) in the preparation of the annual accounts, the applicable accounting standards had been followed 

along with proper explanation relating to material departures; 

 

(b) the directors had selected such accounting policies and applied them consistently and made judgments 

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

of the company at the end of the financial year and of the profit and loss of the company for that 

period; 

 

(c) the directors had taken proper and sufficient care for the maintenance of adequate accounting records 

in accordance with the provisions of this Act for safeguarding the assets of the company and for 

preventing and detecting fraud and other irregularities; 

 

(d) the directors had prepared the annual accounts on a going concern basis; and 

 

(e) the directors had devised proper systems to ensure compliance with the provisions of all applicable 

laws and that such systems were adequate and operating effectively. 

 

DECLARATION BY AN INDEPENDENT DIRECTOR 

 

The Independent Directors have given declaration stating that they meet the criteria of independence laid 

down in Section 149(6) of the Companies Act, 2013. 

 

NOMINATION & REMUNERATION POLICY 

 

Based on the recommendation of the Nomination & Remuneration Committee, the Board has adopted the 

Nomination & Remuneration Policy of the holding company - TD Power Systems Limited to ensure 

uniformity. The policy provides a framework on the appointment and remuneration of directors and key 

managerial personnel. We affirm that the remuneration paid to the Directors is as per the terms laid out in 

the Policy of the Company. 

 

AUDITORS 

 

The Statutory Auditors, M/s. B. K. Ramadhyani & Co. LLP., Chartered Accountants, Bangalore, hold office up 

to the conclusion of the ensuing Annual General Meeting of the Company and being eligible offer 

themselves for re-appointment. A certificate has been received from the Auditors to the effect that their 

re-appointment, if made, would be within the limits prescribed under Section of the Companies Act, 2013.  

 

The Auditors report does not contain any qualification, reservation or adverse remark. 

 

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS 

 

There were no loans, guarantees and investments by the Company under Section 186 of the Companies 

Act, 2013 during the Financial Year 2014-15  

 

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES 

 

Particulars of contracts or arrangements with related parties referred to in Section 188(1) of the Companies 

Act, 2013, in the prescribed Form AOC-2, is appended as Annexure 2 to the Directors’ Report. 
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DIVIDEND 

 

Due to operating losses, your Directors have not recommended payment of Dividend for the Financial Year 

2014-15.  

 

MATERIAL CHANGES AND COMMITMENTS 

 

The company continues to incur cost overrun losses during the current financial year. In line with the 

decision to scale down business operations, no enquiries are being followed and overall manpower is being 

reduced significantly. 

 

Excepting the above, no material changes & commitments affecting the financial position of the Company 

have occurred between the end of the financial year of the Company to which these financial statements 

relate and the date of this report. 

 

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND 

OUTGO 

 

Conservation of Energy and Technology Absorption  

 

As the Company renders Engineering, Procurement and Construction (EPC) Services, Conservation of 

energy and Technology absorption are not applicable. 

 

Foreign Exchange 

 

Particulars 2014-15 (Rs. in lakhs) 

- Earnings in foreign Exchange [Value of Exports on FOB basis] Nil 

- Foreign Exchange outgo  10.11 

 

RISK MANAGEMENT 

 

The Company has identified potential risks and required mitigation measures. The risk management policy 

is being reviewed to enhance control mechanism for risk evaluation and mitigation and the risk 

management process. 

 

CORPORATE SOCIAL RESPONSIBILITY (CSR) 

 

As recommended by the CSR committee, the Company shall adopt the CSR policy adopted by the holding 

company TD Power systems Limited (TDPS). The annual report on CSR is annexed as Annexure 4 to the 

Boards’ Report. 

 

DIRECTORS  & SECRETARY  

 

The composition of the Board of Directors as on March 31, 2015 comprised of four Directors consisting of a 

Non- Executive Chairman, a Managing Director (“MD”) and two Independent Directors including an 

Independent Director representing the holding company-TD Power Systems Limited.  
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As per the provisions of the Companies Act, 2013, Mr. Mohib N. Khericha retires at the ensuing Annual 

General Meeting and being eligible seeks re-appointment. The Board recommends his re‑appointment 

 

During the financial year 2014-15, in compliance of the relevant provisions of the Companies Act, 2013 and 

Rules thereunder, Mr. Nitin Bagamane and Mr. Ravi K Mantha were appointed as Independent Directors of 

the Company to hold office for five consecutive years for a term up to March 31, 2019. 

 

Mr. Hitoshi Matsuo tendered his resignation as the director of the Company effective from closing of 

business hours on February 21, 2015. The Board places on record its appreciation for the services rendered 

by Mr. Hitoshi Matsuo during his tenure with the Company 

 

On the recommendation of the Nomination and Remuneration Committee, the Board of Directors of the 

Company appointed Mr. K. G. Prabhakar as Director (Category – Non Independent /Executive) of the 

Company with effect from May 20, 2015 as Additional Director and shall hold office up to the date of the 

ensuing Annual General meeting of the Company. Your Company has received the requisite notice 

proposing his appointment as a Director of the Company.  

 

Mr. Bharat Raj Panchal resigned as Company Secretary with effect from May 23, 2014. The Board of 

Directors of the Company, on recommendation of the Nomination and Remuneration Committee, at their 

meeting held on November 05, 2014 appointed Mr. N Srivatsa, as Company Secretary in the vacancy caused 

by the resignation of Mr. Bharat Raj Panchal.  

 

AUDIT COMMITTEE  

 

The Audit Committee (“Committee”) consists of two Independent Directors and a non-Independent 

Director. Mohib N Khericha is the chairman and Mr. Nitin Bagamane and Mr. Ravi Kanth Mantha, (both 

Independent Directors) are the other members of the Committee. Mr. Ravi Kanth Mantha, was inducted on 

February 11, 2015 as a member of the Audit Committee. The constitution of the committee meets with the 

requirements of section 177 of the Companies Act, 2013. 

 

GENERAL 

 

Your Directors state as follows: 

 

1. No significant or material orders were passed by the Regulators or Courts or Tribunals impacting the 

going concern status and Company’s operations in future. 

 

2. There was no issue of equity shares with differential rights, as to voting, dividend or otherwise. 

 

3. There was no issue of shares including as sweat equity shares or employee stock options. 

 

4. There were no deposits covered under Chapter V of the Companies Act, 2013. 

 

5. No money has been provided by company for purchase of its own shares by employees or by trustees 

for the benefit of employees. 

 

6. Company does not have subsidiary Company. However Mr. Nikhil Kumar – Managing Director received 

remuneration of Rs. 20,966,900 from holding Company TD Power Systems Limited. 
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7. The Company has in place an Anti-Sexual Harassment Policy in line with the requirements of the Sexual 

Harassment of Women at the Workplace (Prevention, Prohibition & Redressal) Act, 2013. Internal 

Complaints Committee (ICC) has been set up to redress complaints received regarding sexual 

harassment. During the year under review there were no complaints or cases filed pursuant to the 

Sexual Harassment of Women at the Workplace (Prevention, Prohibition & Redressal) Act, 2013. 

 

INTERNAL CONTROL SYSTEMS  

 

Your Company maintains an adequate and effective internal control system, commensurate with its size 

and complexity. Your Company believes that these internal control systems provide a reasonable assurance 

that the Company’s transactions are executed with management authorization and that they are recorded 

in all material respects to permit preparation of financial statements in conformity with established 

accounting principles and that the assets of the Company are adequately safeguarded against significant 

misuse or loss.  

 

CODE OF CONDUCT 

 

The Company had adopted the Code of Conduct of its Holding Company-TD Power Systems Limited (TDPS) 

for all the designated employees including Senior Management and the Directors. The Code of Conduct is 

posted on the TDPS website. Further, all the Board members and senior management personnel have 

affirmed their compliance with the Code of Conduct.  

 

PARTICULARS OF EMPLOYEES 

 

A statement containing the names of every employee employed throughout the financial year and in 

receipt of remuneration of Rs. 60 lakhs or more, or employed for part of the year and in receipt of Rs. 5 

lakhs or more per month, under Rule 5(2) of the Companies (Appointment and Remuneration of 

Managerial Personnel) Rules, 2014, is enclosed as Annexure 3 to the Directors’ Report. 

 

ACKNOWLEDGEMENT 

 

Your Directors place on record their sincere appreciation for the wholehearted and continued support 

extended by the suppliers, customers, Banks and all employees of the Company during the year under 

report.  

 

 

     FOR AND ON BEHALF OF THE BOARD OF DIRECTORS                                   

  

 

 

Bangalore                                                                                                                  MOHIB N. KHERICHA  

May 20, 2015                          CHAIRMAN 
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ANNEXURE 1  

 

Form No. MGT-9 

 

EXTRACT OF ANNUAL RETURN 

As on the financial year ended on 31.03.2015 

 

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

and Administration) Rules, 2014] 

 

I. REGISTRATION AND OTHER DETAILS 

 

i. CIN U51505KA2007PTC041717 

ii. Registration Date 07/02/2007 

iii. Name of the Company DF Power Systems Private Limited 

iv. Category/ Sub Category of the Company Private Company (Limited by Shares) 

v. Address of the Registered office and contact 

details 

 

Plot Nos.27, 28 & 29, KIADB Industrial Area,, 

Dabaspet, Nelamangala Taluk, Bangalore Rural 

Dist, Dabaspet, Karnataka-562111 

 

srivatsa.n@dfps.co.in 

 

080-22017800 

vi. Whether listed Company No 

vii. Name, Address and Contact details of 

Registrar and Transfer Agent 

NA 

 

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:- 

 

Sl 

No. 

Name and Description of main 

products / services 

NIC Code of the 

Product/ service 

% to total turnover of the 

Company 

1.  EPC Services – Specialized construction 

activities 

43                         83.56%                                                                                                              

 

III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES 

 

Companies for which information is being filled – 1 (One) 

 

Sl. 

No. 

Name and Address of 

the Company 

CIN/GLN Holding/Subsidiary/ 

Associate 

% of shares 

held 

Applicable 

Section 

1.  TD Power Systems 

Limited(TDPS) 

L31103KA1999PLC

025071 

Holding 100% 

(99.00 % in 

it’s own 

name and 

0.01% held 

2(87)(ii) 
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by 2 

directors 

with  

beneficial 

interest in 

favor of 

TDPS) 

 

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

 

i. Category-wise Shareholding 

 

Category of 

Shareholders 

No. of Shares held at the beginning 

of the year  

No. of Shares held at the end of the 

year  

% 

Change 

during 

the 

year 

 Demat 

 

Physical Total % of 

Total 

Shar

es 

Demat 

 

Physical Total % of 

Total 

Shar

es 

 

A. Promoters          

1. Indian          

a. Individual/H

UF  

0 2 2 0.01 0 2 2 0.01 0 

b. Central Govt 0 0 0 0 0 0 0 0 0 

c. State Govt (s) 0 0 0 0 0 0 0 0 0 

d. Bodies Corp. 0 0 0 0 0 0 0 0 0 

e. Banks / FI 0 0 0 0 0 0 0 0 0 

f. Any Other 0 0 0 0 0 0 0 0 0 

Sub-total (A)(1) 0 2 2 0.01 0 2 2 0.01 0 

          

2. Foreign          

a. NRIs -

Individuals  

0 0 0 0 0 0 0 0 0 

b. Other – 

c. Individuals 

0 0 0 0 0 0 0 0 0 

d. Bodies Corp. 0 0 0 0 0 0 0 0 0 

e. Banks / FI 0 0 0 0 0 0 0 0 0 

f. Any Other…. 0 0 0 0 0 0 0 0 0 

Sub-total (A)(2) 0 0 0 0 0 0 0 0 0 

Total 

shareholding of 

Promoter  

(A)=(A)(1)+(A)(2) 

0 2 2 0.01 0 2 2 0.01 0 

B. Public 

Shareholding 

         

1. Institutions          
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a. Mutual 

Funds 

0 0 0 0 0 0 0 0 0 

b. Banks / FI 0 0 0 0 0 0 0 0 0 

c. Central Govt 0 0 0 0 0 0 0 0 0 

d. State Govt(s) 0 0 0 0 0 0 0 0 0 

e. Venture 

Capital Funds 

0 0 0 0 0 0 0 0 0 

f. Insurance 

Companies 

0 0 0 0 0 0 0 0 0 

g. FIIs 0 0 0 0 0 0 0 0 0 

h. Foreign 

Venture 

Capital Funds 

0 0 0 0 0 0 0 0 0 

i. Others 

(specify) 

0 0 0 0 0 0 0 0 0 

Sub-total (B)(1) 0 0 0 0 0 0 0 0 0 

2. Non-

institutions 

         

a. Bodies Corp          

(i) Indian 0 59,99,998 59,99,998 99.99 0 59,99,998 59,99,998 99.99 0 

(ii) Overseas 0 0 0 0 0 0 0 0 0 

b. Individuals          

(i) Individual 

Shareholders 

holding 

nominal 

share capital 

up to Rs. 1 

lakh 

0 0 0 0 0 0 0 0 0 

(ii) Individual 

shareholders 

holding 

nominal 

share capital 

in 

excess of Rs. 

1 lakh 

0 0 0 0 0 0 0 0 0 

(c) Others  0 0 0 0 0 0 0 0 0 

Sub-total (B)(2) 0 59,99,998 59,99,998 99.99 0 59,99,998 59,99,998 99.99 0 

Total Public 

Shareholding 

(B)=(B)(1)+(B)(2) 

0 59,99,998 59,99,998 99.99 0 59,99,998 59,99,998 99.99 0 
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C. Shares held 

by Custodian 

for GDRs 

&ADRs 

0 0 0 0 0 0 0 0 0 

Grand Total 

(A+B+C) 

0 60,00,000 60,00,000 100 0 60,00,000 60,00,000 100 0 

 

ii. Shareholding of Promoters 

 

Sl 

No. 

 

Shareholder’s 

Name 

 

Shareholding at the beginning 

of the year  

Shareholding at the end of the 

year  

% change in 

shareholding 

during the 

year 

  No. of 

Shares 

 

% of total 

Shares of 

the 

Company 

% of Shares 

Pledged / 

encumbered 

to total 

shares 

No. of 

Shares 

 

% of total 

Shares of 

the 

Company 

% of Shares 

Pledged / 

encumbered 

to total 

shares 

 

1 Nikhil Kumar 1 0.005 0 1 0.005 0 0 

2 Mohib N. 

Khericha 

1 0.005 0 1 0.005 0 0 

 

iii. Change in Promoters’ Shareholding  

 

Sl. 

No. 

Shareholder’s Name Shareholding at the beginning 

of the year 

Cumulative Shareholding 

during the year 

1 Nikhil Kumar No. of shares  % of total shares 

of the Company 

No. of shares  % of total 

shares of the 

Company 

 At the beginning of 

the year 

1 0.005 1 0.005 

 Date wise Increase / 

Decrease in Promoters 

Shareholding during the 

year specifying the 

reasons for 

increase / decrease (e.g. 

allotment / transfer / 

bonus/ sweat equity etc) 

0 0   

 At the end of the year 1 0.005   

2 Mohib N Khericha No. of shares  % of total shares 

of the Company 

No. of shares  % of total 

shares of the 

Company 

 At the beginning of 

the year 

1 0.005 1 0.005 

 Date wise Increase / 

Decrease in Promoters 

Shareholding during the 

0 0   



 

11 

 

year specifying the 

reasons for 

increase / decrease (e.g. 

allotment / transfer / 

bonus/ sweat equity etc) 

 At the end of the year 1 0.005   

 

iv. Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of 

GDRs and ADRs) 

 

Sl. 

No. 

Shareholder’s Name Shareholding at the beginning 

of the year 

Cumulative Shareholding 

during the year 

1 TD Power Systems 

Limited 

No. of shares  % of total shares 

of the Company 

No. of shares  % of total 

shares of the 

Company 

 At the beginning of 

the year 

59,99,998 99.99 59,99,998 99.99 

 Date wise Increase / 

Decrease in Shareholding 

during the year specifying 

the reasons for increase / 

decrease (e.g. allotment / 

transfer / bonus / sweat 

equity etc) 

0 0   

 At the End of the year ( or 

on the date of separation, 

if separated during the 

year) 

59,99,998 99.99   

 

v. Shareholding of Directors and Key Managerial Personnel 

 

Sl. 

No. 

Shareholders’ Name Shareholding at the beginning 

of the year 

Cumulative Shareholding 

during the year 

1. Nikhil Kumar No. of shares  % of total shares 

of the Company 

No. of shares  % of total 

shares of the 

Company 

 At the beginning of 

the year 

1 0.005 (held in 

beneficiary 

interest by TD 

Power Systems 

Limited- holding 

company) 

1 0.005 

 Date wise Increase / 

Decrease in Shareholding 

during the year specifying 

the reasons for increase / 

decrease (e.g. allotment / 

transfer / bonus / sweat 

equity etc) 

0 0   
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 At the end of the year  1 0.005   

2. Mohib N Khericha No. of shares  % of total shares 

of the Company 

No. of shares  % of total 

shares of the 

Company 

 At the beginning of 

the year 

1 0.005 (held in 

beneficiary 

interest by TD 

Power Systems 

Limited- holding 

company) 

1 0.005 

 Date wise Increase / 

Decrease in Shareholding 

during the year specifying 

the reasons for increase / 

decrease (e.g. allotment / 

transfer / bonus / sweat 

equity etc) 

0 0   

 At the end of the year  1 0.005   

3. Nitin Bagamane No. of shares  % of total shares 

of the Company 

No. of shares  % of total 

shares of the 

Company 

 At the beginning of 

the year 

0 0 0 0 

 Date wise Increase / 

Decrease in Shareholding 

during the year specifying 

the reasons for increase / 

decrease (e.g. allotment / 

transfer / bonus / sweat 

equity etc) 

0 0 - - 

 At the end of the year  0 0   

4. Ravi K Mantha No. of shares  % of total shares 

of the Company 

No. of shares  % of total 

shares of the 

Company 

 At the beginning of 

the year 

0 0 0 0 

 Date wise Increase / 

Decrease in Shareholding 

during the year specifying 

the reasons for increase / 

decrease (e.g. allotment / 

transfer / bonus / sweat 

equity etc) 

0 0 - - 

 At the end of the year  0 0   

5 K G Prabhakar No. of shares % of total shares 

of the Company 

No. of shares % of total 

shares of the 

Company 

 At the beginning of 

the year 

0 0 0 0 
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 Date wise Increase / 

Decrease in Shareholding 

during the year specifying 

the reasons for increase / 

decrease (e.g. allotment / 

transfer / bonus / sweat 

equity etc) 

0 0 0 0 

 At the end of the year 0 0 0 0 

      

 

V. INDEBTEDNESS 

Indebtedness of the Company including interest outstanding/accrued but not due for payment 

Sl. 

No. 

Particulars Secured Loans 

excluding 

deposits 

Unsecured 

Loans 

 

Deposits Total 

Indebtedness 

A Indebtedness at the beginning 

of the financial year  

i) Principal Amount 

ii) Interest due but not paid 

iii) Interest accrued but not due 

Total  

 

 

 

 

 

 

 

NIL 

B Change in Indebtedness during 

the financial year 

• Addition 

• Reduction 

Net Change 

C Indebtedness at the 

end of the financial year  

i) Principal Amount 

ii) Interest due but not paid 

iii) Interest accrued but not due 

Total  

 

 

For and on behalf of the Board of Directors 

 

 

 

Bangalore                   Mohib N Khericha 

May 20, 2015                                                                                                                                 Chairman
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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL 

 

A. Remuneration to Managing Director - Mr. Nikhil Kumar  

 

Sl. 

no. 

Particulars of Remuneration Amount (Rs.) 

1.  Gross salary  

 a) Salary as per provisions contained in section 17(1) of the Income-

tax Act, 1961 

#18,51,500 

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

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

2.  Stock Option - 

3.  Sweat Equity - 

4.  Commission 

- as % of profit 

- others, specify 

 

- 

- 

5.  Others, please specify - 

 Total (A) 18,51,500 

 Ceiling as per the Act Rs. 23,003,550 being 

10% of net profits in 

terms of Section 198 of 

the Companies Act 

2013 from the company 

and the holding 

company TD Power 

Systems Limited. 

# Remuneration paid from April 2014 to August 2014. 

 

B. Remuneration to other directors 

 

Sl. 

no. 

Particulars of 

Remuneration 

Name of Directors Total 

Amount (Rs.) 

Nitin Bagamane  

(Rs.) 

Ravi Kanth Mantha 

(Rs.) 

 

 1. Independent Directors 

• Fee for attending 

board / committee 

meetings 

• Commission 

• Others, please specify 

 

 

1,80,000 

 

- 

- 

 

 

60,000 

 

- 

- 

 

 

2,40,000 

 

- 

- 

 Total (1) 1,80,000 60,000 2,40,000 

  Mohib N. Khericha 

(Rs.) 

Hitoshi Matsuo 

(Rs.) 

 

 2. Other Non-Executive 

Directors 

• Fee for attending 

board /committee 

meetings 

 

 

1,60,000 

 

 

- 

 

 

1,20,000 

 

 

- 

 

 

2,80,000 

 

 

- 
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• Commission 

• Others, please specify 

- - - 

 Total (2) 1,60,000 1,20,000 2,80,000 

 Total (B)=(1+2) 3,40,000 1,80,000 5,20,000 

  

Overall Ceiling as per the Act 

 

Not applicable  

  

Total Managerial Remuneration (A+B) 

 

23,71,500 

 

C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD – Not Applicable  

 

VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES 

 

Type Section of 

the 

Companies 

Act 

Brief 

Description 

Details of 

Penalty / 

Punishment/ 

Compounding 

fees imposed 

Authority 

[RD / 

NCLT / 

COURT] 

Appeal 

made, 

if any 

(give 

Details) 

A. Company  

Penalty  

Punishment  

Compounding  

B. Directors  

Penalty NIL 

Punishment  

Compounding  

C. Other Officers in Default  

Penalty  

Punishment  

Compounding  

 

 

 

 For and on behalf of the Board of Directors 

 

 

 

Bangalore                   Mohib N Khericha 

May 20, 2015                                                                                                                                 Chairman
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ANNEXURE 2  

AOC – 2 

 

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

(Accounts) Rules, 2014] 

 

Form for disclosure of particulars of contracts/arrangements entered into by the company with related 

parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arm’s 

length transactions under third proviso thereto 

 

1 

 

Details of contracts or arrangements 

or transactions not at arm’s length 

basis 

 

  

2 

 

Details of material contracts or 

arrangement or transactions at 

arm’s length basis 

  

 

(a) 

 

Name(s) of the related party and 

nature of relationship 

  

(a) 

 

Name(s) of the related party and 

nature of relationship 

 

 

(b) 

 

Nature of contracts / arrangements / 

transactions  

 

  

(b) 

 

Nature of contracts/arrangements/ 

transactions 

 

(c) Duration of the contracts / 

arrangements / transactions 

 

 

(c) Duration of the contracts 

arrangements / transactions 

 

 

(d) 

 

Salient terms of the contracts or 

arrangements or transactions including 

the value, if any 

 

 

 

Nil 

 

(d) 

 

Salient terms of the contracts or 

arrangements or transactions 

including the value, if any: 

Nil 

 

 

(e) 

 

Justification for entering into such 

contracts or arrangements or 

transactions 

  

(e) 

 

Date(s) of approval by the Board, if 

any: 

 

 

(f) 

 

Date(s) of approval by the Board 

  

(f) 

 

Amount paid as advances, if any: 

 

 

(g) 

 

Amount paid as advances, if any: 

    

 

(h) 

 

Date on which the special resolution 

was passed in general meeting as 

required under first proviso to section 

188 

    

Note: No contracts or arrangements as referred to section 188 of the Companies Act 2013 have been 

entered into by the company in fiscal 2015 requiring disclosures as above. However, the related party 

transactions for Fiscal 2015 are as per Note No. 25 to the financial statements and are based on 

contracts entered into prior to April 1 2014. 

For and on behalf of the Board of Directors 

 

 

 

Bangalore         Mohib N Khericha 

May 20, 2015          Chairman 
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ANNEXURE 3  

 

Information as per Rule 5(2) of the Companies (Appointment and Remuneration of Managerial 

Personnel) Rules, 2014 

 

Employee Name G. S. Raju* B. C. Harish ** 

Designation CEO CEO 

Remuneration  Rs. 7,259,100 Rs. 3,750,000 

Nature of Employment Contract Contract 

Qualifications & Experience Bachelor of Engineering & 

General Management 

Programme from IIM 

 

26 years of Experience 

Bachelor of Engineering 

(Mechanical) & PGCBM 

Post Graduate 

Certificate in Business 

Management 

 

25 years of Experience 

Date of commencement of Employment 01-10- 2008 01.12.2008 

Age 47 48 

Previous Employment and Designation TD Power Systems Limited 

 

General Manager-Projects 

TD Power Systems 

Limited 

General Manager 

Percentage of Equity Shares held 

(as on March 31, 2015) 

Nil Nil 

Relative of any Director or Manager of 

the Company 

No No 

 

* Up to September 30, 2014 

** From October 1, 2015 

 

 

For and on behalf of the Board of Directors 

 

 

 

Bangalore                   Mohib N Khericha 

May 20, 2015                                                                                                                                 Chairman
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ANNEXURE 4 

 

Annual Report of Corporate Social Responsibility Activities (CSR) & CSR Policy 

[Pursuant to Section 135 of the Companies Act, 2013] 

 

1. Composition of the CSR Committee 

 

In accordance with Section 135 of the Companies Act, 2013 and the Rules pertaining thereto, a 

committee of the Board known as ‘Corporate Social Responsibility Committee (CSR Committee)’ has 

been constituted comprising of the following members: 

 

Name Category Description 

Nikhil Kumar Managing Director Member 

Mohib N. Khericha Non-Executive Chairman Member 

Nitin Bagamane Independent Director Member 

 

2. A brief outline of the company’s CSR policy, including overview of projects or programs proposed to 

be undertaken and a reference to the web-link to the CSR policy and projects or program 

 

The Company has adopted CSR policy followed by its holding company TD Power Systems Limited. 

 

3.  Average net profit of the Company for last three financial years, as per Section 198 of Companies 

Act, 2013 

 

The average net profit of the Company for the last three financial years is Rs.43, 62,069/-   

 

4. Prescribed CSR expenditure (two per cent of the amount as in item 3 above) 

 

Prescribed CSR expenditure is Rs. 87,241 (2% of Rs. 43, 62,069) 

 

5. Details of CSR spent during the financial year 

 

a. Total amount to be spent for the financial year: Rs. 87,241/- 

b. Amount unspent, if any: Rs. 

c. Manner in which the amount spent during the financial year: No amount spent.  

 

6. In case the company has failed to spend the two per cent of the average net profit of the last three 

financial years or any part thereof, the company shall provide the reasons for not spending the 

amount in its Board Report.  

 

         The gross amount to be spent on CSR by the company for the FY 2014-15 is Rs 87241 which the CSR 

committee has resolved to contribute to the CSR activity (relating to integrated water &sanitation 

management in Tymagondalu Village, Nelamangala Tq, Bangalore Rural District) being undertaken 

by the holding company TD Power Systems Limited (TDPS) .The said amount will be disbursed as and 

when requisitioned by TDPS.  
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7.  A responsibility statement of the CSR committee that the implementation and monitoring of CSR 

Policy, is in compliance with CSR objectives and policy of the company  

 

The CSR committee confirms that the implementation and monitoring of the CSR policy, is in 

compliance with the CSR objectives and policy of the company. 

 

 

 

 

  Nikhil Kumar           Nitin Bagamane   

           (Managing Director)                          (Chairperson CSR Committee) 

 




















































