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Form no. MR – 3 

Secretarial Audit Report for the financial year ended March 31, 2018 

[Pursuant to section 204(1) of the Companies Act, 2013 and  

Rule no. 9 of the Companies (Appointment and Remuneration Personnel) rules, 2014] 

 

To 

The Members 

APG Premium Homes Private Limited 

2/1, Embassy Icon Annexe, Second Floor, 

Infantry Road, Bangalore – 560001 

 

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

adherence to good corporate practices by APG Premium Homes Private Limited (hereinafter called the 

“Company”). Secretarial Audit was conducted in a manner that provided us a reasonable basis for 

evaluating the corporate conducts/statutory compliances and expressing our opinion thereon. 

 

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and 

other records maintained by the company and also the information provided by the Company, its 

officers, agents and authorized representatives during the conduct of secretarial audit, we hereby report 

that in our opinion, the company has, during the audit period covering the financial year ended on 

March 31, 2018 complied with the statutory provisions listed hereunder and also that the Company has 

proper Board-processes and compliance-mechanism in place to the extent, in the manner and subject 

to the reporting made hereinafter:  

 

We have examined the books, papers, minute books, forms and returns filed and other records 

maintained by the Company for the financial year ended on March 31, 2018 according to the provisions 

of: 

 

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

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

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

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to 

the extent of Foreign Direct Investment, Overseas Direct Investment and External Commercial 

Borrowings; 

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board 

of India Act, 1992 (‘SEBI Act’): 

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and 

Takeovers) Regulations, 2011; 

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

1992;  

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) 

Regulations, 2009; 

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and 

Employee Stock Purchase Scheme) Guidelines, 1999; 

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) 

Regulations, 2008; 
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(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer 

Agents) Regulations, 1993 regarding the Companies Act and dealing with client; 

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;  

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998; 

 

(vi) The Company has identified the following laws as specifically applicable to the company – 

 

(a) Contract Labour (Regulation and Abolition) Act, 1970; 

(b) Karnataka tax on Professions, Trades, Callings and Employment Act, 1976; 

(c) Karnataka Shops and Commercial Establishments Act, 1961 

 

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

 

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

(ii) Securities and Exchange Board of India (Listing Obligations and Disclosure requirements) 

Regulations, 2015 [SEBI LODR] 

 

During the period under review the Company has complied with the provisions of the Act, Rules, 

Regulations, Guidelines, Standards, etc. mentioned above subject to the following observations: 

 

1. With respect to the Board composition, the Company is yet to appoint Independent Directors, as 

per the requirements under SEBI LODR. 

 

The Company has represented that as per the Companies Act, 2013 only a public listed company is 

required to appoint Independent Director(s). However, they are also aware that as per the Section 

177 and 178 of Companies Act, 2013 every listed company shall constitute their Audit Committee 

and Nomination and Remuneration Committee having Independent directors constituting 

majority on the Committee. 

 

The management represents that in view of the ambiguity/conflict of compliance provisions under 

Companies Act, 2013 and SEBI LODR, the appointment of Independent director(s) was held back. 

Meanwhile, as an abundant caution and in order to comply with the spirit of the legal compliance 

provisions, the Company constituted the Audit Committee and Nomination and Remuneration 

Committee with the then available Board as the respective committee members. Due to resignations 

of directors the Audit Committee and Nomination and Remuneration Committee stands dissolved 

in the absence of any reconstitution to be effected by the Board. 

 

Separately, the management has represented to us that the recent amendments to Sections 177 and 

178 (through notification of Companies Amendment Act, 2017) has categorically excluded listed 

private companies from the ambit of these provisions, i.e., henceforth, as per the amended section 

the Company is not required to appoint any independent directors and also constitute these 

committees. The said representation has merits and the same has been considered by us when 

commenting on this compliance requirement. 
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2. There have been instances of nominal delays in intimating certain disclosures to the stock 

exchange.  

 

The same has no material impacts on any stakeholder. 

 

3. There has been no Key Managerial Personnel (KMPs) appointed during the year under review and 

the same is in violation of Section 203 of the Act and SEBI LODR. 

 

The Board has represented that there were adequate efforts taken in considering various 

candidatures for filling the posts of a KMPs – (i) Managing Director / Whole-time Director / Chief 

Executive Officer, (ii) Chief Financial Officer and (iii) Company Secretary. However, due to 

difficulties in identifying a right fit to the respective positions, the Board could not fill the vacancies. 

 

We have not examined compliance with applicable financial laws and tax laws, since the same has been 

subject to the review by the statutory auditor. 

 

We further report that the Board of Directors of the Company is constituted with proper balance of 

Executive Directors and Non-Executive Directors, subject to the qualifications mentioned above. The 

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

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

 

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on 

agenda were sent in advance, and a system exists for seeking and obtaining further information and 

clarifications on the agenda items before the meeting and for meaningful participation at the meeting. 

 

Majority decision is carried through while the dissenting members’ views are captured and recorded 

as part of the minutes. 

 

We further report that there are adequate systems and processes in the company commensurate with 

the size and operations of the company to monitor and ensure compliance with applicable laws, rules, 

regulations and guidelines. We further report that during the audit period the company has no such 

events/actions having a major bearing on the company’s affairs in pursuance of the above referred 

laws, rules, regulations, guidelines, standards, etc. 

 

For KJKSAA & Associates LLP 

 
__________ 

Kinjal Jain 

Partner 

ACS no.: A42051 | CP no.: 17052 

 

Date: May 31, 2018 |Place: Bengaluru 
















