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DIRECTORS’ REPORT TO THE SHAREHOLDERS

Your Directors have pleasure in presenting its 40th Annual Report together with audited    statement of accounts for financial year ended 31st March, 2021.

FINANCIAL RESULTS


(Rs. In Lacs)

2020-2021


2019-2020
	Gross Profit before finance cost, Depreciation and Tax.
	                   831.39
	
	  
	953.15


	Less: Finance Cost 
	                   152.77
	
	
	195.05

	Depreciation & Amortisation
	                   553.92
	
	
	566.45

	Net Profit/(Loss) before tax.                                            
	                   124.70  
	
	
	191.65

	Add/Less Transfer From:
	
	
	
	

	Exceptional items 
	
	
	
	

	
	
	
	
	

	Provision for taxation                                    
	
	
	
	


Current Tax                                      


     (60.14)                                (96.08)

MAT Credit Entitlement                                                       NIL



   NIL
Current Tax expense related to prior years
      NIL 

               40.86
Deferred Tax                                                                       51.47

       

   22.28
STT






   
 -    


     -

Net Profit                                                                               116.04                                      158.71
                
Amount transferred to General Reserve                               -                                             -
Earning per equity share 

Basic                                   


                   0.91                                          1.24
Diluted                                


                   0.91                                          1.24
REPORT ON PERFORMANCE
Owning to the global slowdown due to the ongoing crisis of COVID-19 and frequent lockdowns being imposed by the state and central governments, the company has seen decline in its revenue and profitability during the previous financial year i.e. FY 2020-21 compared to the financial year 2019-20. However, your directors are optimistic about the future performance of the company and are hopeful that the subsequent financial year will be more profitable for the company. The consolidated sales and other income for the year under review was Rs. 10605.55 Lakhs and the company booked profit of Rs. 116.04 lakhs during the financial year.
DIVIDEND

For the financial year ending 2020-21 the Board of Directors has decided not to recommend any dividend, instead plough back the profits for the growth and development of the Company.
SHARE CAPITAL

There was no change in the Share Capital of the Company during the year. The Authorized Share Capital of the Company is Rs. 150,000,000/- comprising of 15,000,000 Equity shares of Rs. 10/- each. The Issued, Subscribed, and Paid up Capital of the Company is Rs. 127,500,000/- comprising of 12,750,000 equity shares of Rs. 10/- each.

Further, the company has not issued any shares during the year under review.

	Increase in Share Capital (Rs.)
	Buy Back of Securities
	Sweat Equity
	Bonus Shares
	Employees Stock Option Plan

	Nil
	Nil
	Nil
	Nil
	Nil


The company has obtained the approval of the shareholders in the 39th Annual General Meeting of the Company held on 30th December, 2020, for the consolidation of 1,000 (One Thousand) equity shares of the Company having face value of Rs. 10/- (Rupees Ten only) each fully paid-up into 1 (One) equity share of face value of Rs. 10,000/- (Rupees Two Thousand Only) each fully paid-up. However, the Board of Directors deemed it appropriate that the said consolidation be deferred and the consolidation of equity shares previously approved by the shareholders be cancelled. The approval of the shareholders for such cancellation was also obtained in the Extra Ordinary General Meeting held on 21.07.2021.

GENERAL RESERVES
No amount was transferred to the General Reserve during the year.
TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND PROTECTION FUND
The provisions of Section 125(2) of the Companies Act, 2013 do not apply to the Company as there were no amounts due to be transferred to the fund during the year under review.
DETAILS OF THE PERFORMANCE OF THE SUBSIDIARY/ ASSOCIATE OR JOINT VENTURE

Company does not have any Subsidiary/Joint Ventures/ Associate Companies. Hence, the provisions regarding incorporation of a separate segment for disclosure of the financial positions and performance of the Subsidiary, Associate and Joint Venture companies is not applicable to the company
EXTRACT OF THE ANNUAL RETURN

Extract of the annual return as provided under sub-section (3) of section 92 in form MGT-9 is enclosed as per Annexure-I

NUMBER OF MEETINGS OF THE BOARD

During the year under review, Six (6) meetings of the Board of Directors of the Company, One (1) meeting of the Audit Committee (01.09.2020) and One (1) meeting of the Nomination and Remuneration Committee (01.09.2020) and 1 (One) meeting of the Stakeholder Relationship Committee (29.03.2021) was held during the year. One meeting of the Independent Directors was held during the year.
	S. No.
	Date of Board Meeting
	No. of Directors Entitled to attend
	No. of Directors attended

	1.
	18.05.2020
	7
	

	2.
	31.08.2020
	7
	

	3.
	01.09.2020
	7
	

	4.
	13.11.2020
	7
	

	5.
	04.12.2020
	7
	

	6.
	29.03.2021
	7
	


COMPOSITION OF THE AUDIT COMMITTEE:

Audit Committee of the Company comprises of three directors namely, Mr. Rajendra Prasad Agarwal, Mr. Laxmi Narayan Taparia, and Mr. Dharmendra Goyal.

Mr. Dharmendra Goyal was the chairman of the Audit Committee.

The company secretary of the company acted as the Secretary of the Audit Committee.
DIRECTORS’ RESPONSIBILITY STATEMENT

In terms of the provisions of clause (c) of sub-section (3) of Section 134 of Companies Act, 2013, the Board of Directors of the company hereby state that:

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. thecompany being an unlisted company, the provisions for disclosure under this clause regarding internal financial controls to be followed and adequacy of such internal financial controls are not applicable to the company.

f.  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.

FRAUDS REPORTED BY STATUTORY AUDITORS
During the financial year under review, the statutory auditors have not reported any frauds under sub section (12) of Section 143 of the Companies Act, 2013 other than those which were reportable to the Central Government.
COMPLIANCE WITH THE SECRETARIAL STANDARDS

The company has duly complied with the applicable Secretarial Standards during the financial year 2020-21.
SUMS DUE TO MICRO, SMALL& MEDIUM ENTERPRISES

Details are given as per note 3.4 of the Notes to Accounts of Financial Statements of the Company for the financial year ending 31.03.2021.
DECLARATION OF INDEPENDENCE GIVEN BY INDEPENDENT DIRECTORS

All Independent Directors have given declarations that they meet the criteria of Independence as laid down under Section 149(6) of the Companies Act, 2013.
COMPANY’S POLICY ON DIRECTORS’ APPOINTMENT AND REMUNERATION INCLUDING CRITERIA FOR DETERMINING QUALIFICATIONS, POSITIVE ATTRIBUTES, INDEPENDENCE OF A DIRECTOR AND OTHER MATTERS PROVIDED UNDER SUB-SECTION (3) OF SECTION 178:

The Board has on the recommendation of the Nomination & Remuneration Committee framed a policy for the selection and appointment of Directors, Key Managerial Personnel and Senior Management Personnel and their remuneration. The policy is appended as Annexure II to this report.
EXPLANATIONS OR COMMENTS BY THE BOARD ON EVERY QUALIFICATION, RESERVATION OR ADVERSE REMARK OR DISCLAIMER MADE:

(i) by the auditor in his report; and

(ii) by the company secretary in practice in his secretarial audit report; Not applicable, as the company is not required to get its secretarial audit conducted under the provisions of Section 204 of the Companies Act, 2013.
There are no adverse comments, qualifications and reservations of the Statutory Auditors in their report.
PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186:

Details of Loans: NIL
	S. No
	Date of  making loan
	Details  of Borrower 
	Amount 
	Purpose for which the loan is to be utilized by the recipient
	Time period for which it is given 
	Date of BR
	Date of SR (if reqd)
	Rate of Interest
	Security

	
	
	
	
	NIL
	
	
	
	
	


Details of Investments:- NIL
	S. No
	Date of investment
	Details  of Investee 
	Amount 
	Purpose for which the proceeds  from investment is proposed to be utilized by the recipient
	Date of BR
	Date of SR (if reqd)
	Expected rate of return

	
	
	
	
	NIL
	
	
	


Details of Guarantee / Security Provided: NIL
	S. No
	Date of providing security/guarantee
	Details of recipient 
	Amount  
	Purpose for which the security/guarantee is proposed to be utilized by the recipient
	Date of BR
	Date of SR (if any)
	Commission

	
	
	
	
	NIL
	
	
	


PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES REFERRED TO IN SUB-SECTION (1) OF SECTION 188:

The company has not entered into any Related Party Transaction covered under the purview of Section 188 of the Companies Act, 2013.

All the related party transactions entered into by the companyare in ordinary course of its businessand at arm’s length basis. The details of these transactions are disclosed in Form No. AOC-2 as per Annexure III.
Company’s Related Party policy is attached with this report as per Annexure VI.
MATERIAL CHANGES AND COMMITMENTS, IF ANY, AFFECTING THE FINANCIAL POSITION OF THE COMPANY WHICH HAS OCCURRED BETWEEN THE END OF THE FINANCIAL YEAR OF THE COMPANY TO WHICH THE FINANCIAL STATEMENTS RELATE AND THE DATE OF THE REPORT:

No material changes and commitments affecting the financial position of the Company have occurred during the period from the end of the financial year and the date of this report.
CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO:

The details of conservation of energy, technology absorption, foreign exchange earnings and outgo are as follows:

(a) Conservation of energy

	(i)
	the steps taken or impact on conservation of energy
	Replacing existing lighting apparatus with led supported lights, replacement of paper tubes with poly carbon tubes,

Light weight bobbins are being used, synthetic spindle tapes are used, upgraded electric motors are being used

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

	(iii)
	the capital investment on energy conservation equipment’s
	No specific capital expenditure was done during the year towards energy conservation, although, continuous efforts are on in this direction.


(b) Technology absorption

	(i)
	the efforts made towards technology absorption
	Upgradation of machinery from time to time

	(ii)
	the benefits derived like product improvement, cost reduction, product development or import substitution
	Due to upgradation of machinery from time to time the quality and quantity of our products has improved.

	(iii)
	in case of imported technology (imported during the last three years reckoned from the beginning of the financial year)-
	NA

	
	(a) the details of technology imported
	NA

	
	(b) the year of import;
	NA

	
	(c) whether the technology been fully absorbed
	NA

	
	(d) if not fully absorbed, areas where absorption has not taken place, and the reasons thereof
	NA

	(iv)
	the expenditure incurred on Research and Development
	No specific expenditure incurred. Although, Research &Development being an ongoing process is being carried out dedicatedly.


(c) Foreign exchange earnings and Outgo
During the year, the Company did not use any foreign exchange by way of expenditure or income.
STATEMENT INDICATING DEVELOPMENT AND IMPLEMENTATION OF A RISK MANAGEMENT POLICY FOR THE COMPANY INCLUDING IDENTIFICATION THEREIN OF ELEMENTS OF RISK, IF ANY, WHICH IN THE OPINION OF THE BOARD MAY THREATEN THE EXISTENCE OF THE COMPANY:

Company’s integrated risk management approach comprises prudential norms, structured reporting and controls. This approach conforms to the company’s strategic directions and is consistent with stakeholders’ desired total return and the risk appetite.

The management has a proven ability to successfully take on challenges. Efforts are on to become even more proactive in recognizing and managing risks through a more structured framework.

DETAILS ABOUT THE POLICY DEVELOPED AND IMPLEMENTED BY THE COMPANY ON CORPORATE SOCIAL RESPONSIBILITY INITIATIVES TAKEN DURING THE YEAR:

The provisions of section 135 of the Companies Act 2013 regarding Corporate Responsibility Policy are not applicable to the company.

FIXED DEPOSITS

No Fixed deposits were accepted by the Company during the year under review. 

PARTICULARS OF EMPLOYEES 

The details of the top ten employees of the company, in terms of the remuneration drawn, as per Rule 5(2) Companies (Appointment and Remuneration of Managerial Personnel) Amendment Rules, 2016 is given as per AnnexureIV.
However, none of the employees were in receipt of remuneration above the limit prescribed pursuant to Rule 5(20)(i)(ii)(iii) of the Companies (Appointment and Remuneration of Managerial Personnel) Amendment Rules, 2016.
AUDITORS

The Auditors M/s Sarda & Pareek., Chartered Accountants, were appointed for tenure of 4 (Four) years in the 36th Annual General Meeting of the Company. Pursuant to the provisions of Section 139 of the Companies Act, 2013, the tenure of the statutory auditors comes to end at the ensuing Annual General Meeting of the Company. The Board of Directors extend their sincere appreciation to M/s Sarda & Pareek, Chartered Accountants, for their fruitful association with the company. 
The Board of Directors recommends the appointment of M/s MRB & Associates, Chartered Accountants, Mumbai, FRN: 136306W, as the statutory auditors of the company for a tenure of 5 (Five) years until the conclusion of the Annual General Meeting of the Company to be held in the financial year 2026. The chartered accountants have given their consent to be appointed as the statutory auditors of the company and have confirmed that their appointment will be within the provisions of the Companies Act, 2013.
OTHER MATTERS & DISCLOSURES

1) CHANGE IN THE NATURE OF BUSINESS, IF ANY:

Not applicable
2) DETAILS OF DIRECTORS OR KEY MANAGERIAL PERSONNEL WHO WERE APPOINTED OR HAVE RESIGNED DURING THE YEAR:

No Directors or Key Managerial Personnel were appointed nor have any one of them tendered their resignation during the year under review.
3) NAMES OF COMPANIES WHICH HAVE BECOME OR CEASED TO BE ITS SUBSIDIARIES, JOINT VENTURES OR ASSOCIATE COMPANIES DURING THE YEAR:

Not applicable.
4) DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR TRIBUNALS IMPACTING THE GOING CONCERN STATUS AND COMPANY’S OPERATIONS IN FUTURE:
No order has so far been passed by any authority.
5) DETAILS IN RESPECT OF ADEQUACY OF INTERNAL FINANCIAL CONTROLS WITH REFERENCE TO THE FINANCIAL STATEMENTS

The Company continues to engage M/s R. Mehndiratta & Associates, as its Internal Auditor. During the year, the Company continued to implement their suggestions and recommendations to improve the control environment. Their scope of work includes review of processes for safeguarding the assets of the Company, review of operational efficiency, effectiveness of systems and processes, and assessing the internal control strengths in all areas. Internal Auditors findings are discussed with the process owners and suitable corrective actions taken as per the directions of Audit Committee on an ongoing basis to improve efficiency in operations.

Directors and Key Managerial Personnel

Mr. Rajendra Prasad Satyanarayan Agarwal (DIN:00148620), and Mr. Vishal Rajendra Prasad Agarwal (DIN:00376242) Directors of the Company retires by rotation at the forthcoming Annual General Meeting and being eligible, offer themselves for reappointment.
Formal Annual Evaluation

Pursuant to the provisions of the Companies Act, 2013, the Board has carried out an annual performance evaluation of its own performance, the directors individually as well as the evaluation of the working of its Audit, Nomination & Remuneration and Compliance Committees. 

Remuneration Policy

The Board has on the recommendation of the Nomination & Remuneration Committee framed a policy for the selection and appointment of Directors, Key Managerial Personnel and Senior Management Personnel and their remuneration. The policy is appended as Annexure II to this report.

Managerial Remuneration:

Details of the top 10 employees of the Company as required pursuant to 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Amendment Rules, 2016 as per Annexure IV
Disclosures about Cost Audit
In terms of the provisions of Section 148 and all other applicable provisions of the Companies Act, 2013, read with the Companies (Audit and Auditors) Rules, 2014, M/s Shakti K & Associates, Cost Accountants have been appointed as the Cost Auditors to conduct the audit of the cost records of your company for the Financial Year 2021-22. The remuneration proposed to be paid to them shall be fixed and determined by the shareholders of the Company. In view of this, your approval for payment of remuneration to Cost Auditors is being sought at the ensuing Annual General Meeting. There were no qualifications or special remarks made by the Cost Auditor in their report for the financial year ending 31st March, 2021.
Secretarial Audit Report 

The provisions of Section 204 of the Companies Act, 2013 with respect to the Secretarial Audit are not applicable to the company.
Vigil Mechanism

In pursuant to the provisions of section 177(9) & (10) of the Companies Act, 2013, a Vigil Mechanism for directors and employees to report genuine concerns has been established. The Vigil Mechanism/ Whistle Blower Policy of the Company is attached as per Annexure V.
During the year, no complaints were received by the Audit Committee or the Board from any employee.
DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE      (PREVENTION, PROHIBITION & REDRESSAL) ACT, 2013

Your Company has zero tolerance policy in case of sexual harassment at workplace and is committed to provide a healthy environment to each and every employee of the company. The Company has in place “Policy for Prevention and Redressal of Sexual Harassment” in line with the requirements of sexual harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 (hereinafter referred to as ‘the said Act’) and Rules made there under. As per the provisions of Section 4 of the said Act, the Board of Directors has constituted the Internal Complaints Committee (ICC) at the Registered Office, Works to deal with the Complaints received by the company pertaining to gender discrimination and sexual harassment at workplace.

Further, as per the provisions of Section 21& 22of the aid Act, the Report in details of the number of cases filed under Sexual Harassment and their disposal for the financial year under review, is as under:

	Sr. No.
	No. of cases pending as on the beginning of the financial year under review
	No. of complaints filed during the financial year under review
	No. of cases pending as on the end of the financial year under review

	1.
	NIL
	NIL
	NIL


CORPORATE INSOLVENCY RESOLUTION PROCESS INITIATED UNDER THE INSOLVENCY AND BANKRUPTCY CODE, 2016 (IBC)

No Insolvency resolution process has been initiated/ filed by a financial or operational creditor or by the company itself under the IBC before the NCLT;

ACKNOWLEDGEMENT

Your Directors convey their sincere thanks to Banks and other concerned agencies for their continued support and co-operation extended to the Company from time to time.

Your Directors further express their deep appreciation for the contribution made by employees at all levels towards the growth of the Company.

  BY ORDER OF THE BOARD

SIDDHARTHA SUPER SPINNING MILLS LIMITED

Place: Nalagarh
Dated:
20.08.2021


               Managing Director Cum Chairman
DIN: 00148620
Annexure II

REMUNERATION POLICY

This Nomination and Remuneration Policy is being formulated in compliance with Section 178 of the Companies Act, 2013 read along with the applicable rules thereto, as amended from time to time. This policy on nomination and remuneration of Directors, Key Managerial Personnel and Senior Management has been formulated by the Nomination and Remuneration Committee (NRC or the Committee) and has been approved by the Board of Directors. 

1. OBJECTIVE 

The Nomination and Remuneration Committee and this Policy shall be in compliance with Section 178 of the Companies Act, 2013 read along with the applicable rules thereto. The Key Objectives of the Committee would be: 

1.1. To guide the Board in relation to appointment and removal of Directors, Key Managerial Personnel and Senior Management. 

1.2. To evaluate the performance of the members of the Board and provide necessary report to the Board for further evaluation of the Board. 

1.3. To recommend to the Board on Remuneration payable to the Directors, Key Managerial Personnel and Senior Management. 

1.4. To provide to Key Managerial Personnel and Senior Management reward linked directly to their effort, performance, dedication and achievement relating to the 

Company’s operations.

1.5. To retain, motivate and promote talent and to ensure long term sustainability of talented managerial persons and create competitive advantage. 

1.6. To devise a policy on Board diversity 

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

2. DEFINITIONS 

2.1. Act means the Companies Act, 2013 and Rules framed thereunder, as amended from time to time. 

2.2. Board means Board of Directors of the Company. 

2.3. Directors mean Directors of the Company. 

2.4. Key Managerial Personnel means 

2.4.1. Chief Executive Officer or the Managing Director or the Manager; 

2.4.2. Whole-time director; 

2.4.3. Chief Financial Officer; 

2.4.4. Company Secretary; and 

2.4.5. such other officer as may be prescribed. 

2.5. Senior Management means Senior Management means personnel of the company who are members of its core management team excluding the Board of Directors including Functional Heads. 

2.6. “Remuneration” means any money or its equivalent given or passed to any person for services rendered by him and includes perquisites as defined under the Income-tax Act, 1961;

3. ROLE OF COMMITTEE 

3.1. Matters to be dealt with, perused and recommended to the Board by the Nomination and Remuneration Committee 

The Committee shall: 

3.1.1. Formulate the criteria for determining qualifications, positive attributes and independence of a director. 

3.1.2. Identify persons who are qualified to become Director and persons who may be appointed in Key Managerial and Senior Management positions in accordance with the criteria laid down in this policy. 

3.1.3. Recommend to the Board, appointment and removal of Director, KMP and Senior Management Personnel. 

3.2. Policy for appointment and removal of Director, KMP and Senior Management 

3.2.1. Appointment criteria and qualifications 

a) The Committee shall identify and ascertain the integrity, qualification, expertise and experience of the person for appointment as Director, KMP or at Senior Management level and recommend to the Board his / her appointment. 

b) A person should possess adequate qualification, expertise and experience for the position he / she is considered for appointment. The Committee has discretion to decide whether qualification, expertise and experience possessed by a person is sufficient / satisfactory for the concerned position. 

c) The Company shall not appoint or continue the employment of any person as Whole-time Director who has attained the age of seventy years. Provided that the term of the person holding this position may be extended beyond the age of seventy years with the approval of shareholders by passing a special resolution based on the explanatory statement annexed to the notice for such motion indicating the justification for extension of appointment beyond seventy years. 

3.2.2. Term / Tenure 

a) Managing Director/Whole-time Director: 

The Company shall appoint or re-appoint any person as its Executive Chairman, Managing Director or Executive Director for a term not exceeding five years at a time. No re-appointment shall be made earlier than one year before the expiry of term. 

b) Independent Director: 

· An Independent Director shall hold office for a term up to five consecutive years on the Board of the Company and will be eligible for re-appointment on passing of a special resolution by the Company and disclosure of such appointment in the Board's report. 

· No Independent Director shall hold office for more than two consecutive terms, but such Independent Director shall be eligible for appointment after expiry of three years of ceasing to become an Independent Director. Provided that an Independent Director shall not, during the said period of three years, be appointed in or be associated with the Company in any other capacity, either directly or indirectly. However, if a person who has already served as an Independent Director for 5 years or more in the Company as on October 1, 2014 or such other date as may be determined by the Committee as per regulatory requirement; he/ she shall be eligible for appointment for one more term of 5 years only. 

3.2.3. Evaluation 

The Committee shall carry out evaluation of performance of every Director, KMP and Senior Management Personnel at regular interval (yearly). 

3.2.4. Removal 

Due to reasons for any disqualification mentioned in the Act or under any other applicable Act, rules and regulations thereunder, the Committee may recommend, to the Board with reasons recorded in writing, removal of a Director, KMP or Senior Management Personnel subject to the provisions and compliance of the said Act, rules and regulations. 

3.2.5. Retirement 

The Director, KMP and Senior Management Personnel shall retire as per the applicable provisions of the Act and the prevailing policy of the Company. The Board will have the discretion to retain the Director, KMP, Senior Management Personnel in the same position/ remuneration or otherwise even after attaining the retirement age, for the benefit of the Company. 

3.3. Policy relating to the Remuneration for the Whole-time Director, KMP and Senior Management Personnel 

3.3.1. General: 

a) The remuneration / compensation / commission etc. to the Whole-time Director, KMP and Senior Management Personnel will be determined by the Committee and recommended to the Board for approval. The remuneration / compensation / commission etc. shall be subject to the prior/post approval of the shareholders of the Company and Central Government, wherever required. 

b) The remuneration and commission to be paid to the Whole-time Director shall be in accordance with the percentage / slabs / conditions laid down in the Articles of Association of the Company and as per the provisions of the Act. 

c) Increments to the existing remuneration/ compensation structure may be recommended by the Committee to the Board which should be within the slabs approved by the Shareholders in the case of Whole-time Director. 

d) Where any insurance is taken by the Company on behalf of its Whole-time Director, Chief Executive Officer, Chief Financial Officer, the Company Secretary and any other employees for indemnifying them against any liability, the premium paid on such insurance shall not be treated as part of the remuneration payable to any such personnel. Provided that if such person is proved to be guilty, the premium paid on such insurance shall be treated as part of the remuneration.

3.3.2. Remuneration to Whole-time / Executive / Managing Director, KMP and Senior Management Personnel: 

1) Remuneration to Managing Director / Whole-time Directors: 

a. The Remuneration/ Commission etc. to be paid to Managing Director / Whole-time Directors, etc. shall be governed as per provisions of the Companies Act, 2013 and rules made there under or any other enactment for the time being in force and the approvals obtained from the Members of the Company. 


The Nomination and Remuneration Committee shall make such recommendations to the Board of Directors, as it may consider appropriate with regard to remuneration to Managing Director / Whole-time Directors. 

b. Minimum Remuneration: 

If, in any financial year, the Company has no profits or its profits are inadequate, the Company shall pay remuneration to its Whole-time Director in accordance with the provisions of Schedule V of the Act and if it is not able to comply with such provisions, with the previous approval of the Central Government. 

c. Provisions for excess remuneration: 

If any Whole-time Director draws or receives, directly or indirectly by way of remuneration any such sums in excess of the limits prescribed under the Act or without the prior sanction of the Central Government, where required, he / she shall refund such sums to the Company and until such sum is refunded, hold it in trust for the Company. The Company shall not waive recovery of such sum refundable to it unless permitted by the Central Government. 

2. Remuneration to Non- Executive / Independent Directors: 

a. The Non-Executive / Independent Directors may receive sitting fees and such other remuneration as permissible under the provisions of Companies Act, 2013. The amount of sitting fees shall be such as may be recommended by the Nomination and Remuneration Committee and approved by the Board of Directors.

b.  All the remuneration of the Non- Executive / Independent Directors (excluding remuneration for attending meetings as prescribed under Section 197 (5) of the Companies Act, 2013) shall be subject to ceiling/ limits as provided under Companies Act, 2013 and rules made there under or any other enactment for the time being in force. The amount of such remuneration shall be such as may be recommended by the Nomination and Remuneration Committee and approved by the Board of Directors or shareholders, as the case may be. 

c. An Independent Director shall not be eligible to get Stock Options and also shall not be eligible to participate in any share based payment schemes of the Company. 

d. Any remuneration paid to Non- Executive / Independent Directors for services rendered which are of professional in nature shall not be considered as part of the remuneration for the purposes of clause (b) above if the following conditions are satisfied: 

i. The Services are rendered by such Director in his capacity as the professional; and 

ii. In the opinion of the Committee, the director possesses the requisite qualification for the practice of that profession. 

e. The Compensation Committee of the Company, constituted for the purpose of administering the Employee Stock Option/ Purchase Schemes, shall determine the stock options and other share based payments to be made to Directors (other than Independent Directors). 

3) Remuneration to Key Managerial Personnel and Senior Management: 

a) The remuneration to Key Managerial Personnel and Senior Management shall consist of fixed pay and incentive pay, in compliance with the provisions of the Companies Act, 2013 and in accordance with the Company’s Policy. 

b) The Compensation Committee of the Company, constituted for the purpose of administering the Employee Stock Option/ Purchase Schemes, shall determine the stock options and other share based payments to be made to Key Managerial Personnel and Senior Management. 

c) The Fixed pay shall include monthly remuneration, employer’s contribution to Provident Fund, contribution to pension fund, pension schemes, etc. as decided from to time. 

d) The Incentive pay shall be decided based on the balance between performance of the Company and performance of the Key Managerial Personnel and Senior Management, to be decided annually or at such intervals as may be considered appropriate. 

4. MEMBERSHIP 

4.1 The Committee shall consist of a minimum 3 non-executive directors, majority of them being independent. 

4.2 Minimum two (2) members shall constitute a quorum for the Committee meetings. 

4.3 Membership of the Committee shall be disclosed in the Annual Report. 

4.4 Term of the Committee shall be continued unless terminated by the Board of Directors. 

5. CHAIRPERSON 

5.1 Chairperson of the Committee shall be an Independent Director. 

5.2 Chairperson of the Company may be appointed as a member of the Committee but shall not be a Chairman of the Committee. 

5.3 In the absence of the Chairperson, the members of the Committee present at the meeting shall choose one amongst them to act as Chairperson. 

5.4 Chairman of the Nomination and Remuneration Committee meeting could be present at the Annual General Meeting or may nominate some other member to answer the shareholders’ queries. 

6. FREQUENCY OF MEETINGS 

The meeting of the Committee shall be held at such regular intervals as may be required. 
7. COMMITTEE MEMBERS’ INTERESTS 

7.1 The disclosure of Interest and participation in the meetings by a member of the Committee shall be as per the provisions of the Act and Rules made thereunder from time to time. 

7.2 The Committee may invite such executives, as it considers appropriate, to be present at the meetings of the Committee. 

8. SECRETARY 

The Company Secretary of the Company shall act as Secretary of the Committee. 

9. VOTING 

9.1 Matters arising for determination at Committee meetings shall be decided by a majority of votes of Members present and voting and any such decision shall for all purposes be deemed a decision of the Committee. 

9.2 In the case of equality of votes, the Chairman of the meeting will have a casting vote. 

10. MINUTES OF COMMITTEE MEETING 

Proceedings of all meetings must be minutes and signed by the Chairman of the Committee at the subsequent meeting. Minutes of the Committee meetings will be tabled at the subsequent Board and Committee meeting. 
Annexure - III

FORM NO. 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 arms length transaction under third proviso thereto.

1. Details of contracts or arrangements or transactions not at Arm’s length basis. NIL
	SL. No.
	Particulars
	Details

	a) 
	Name (s) of the related party & nature of relationship
	

	b) 
	Nature of contracts/arrangements/transaction
	

	c) 
	Duration of the contracts/arrangements/transaction
	

	d) 
	Salient terms of the contracts or arrangements or transaction including the value, if any
	

	e) 
	Justification for entering into such contracts or arrangements or transactions’
	

	f) 
	Date of approval by the Board
	

	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
	


2. Details of contracts or arrangements or transactions at Arm’s length basis.

	SL. No. 1
	Particulars
	Details

	a) 
	Name (s) of the related party & nature of relationship
	Shreedhar Cotsyn Private Limited

Common Directors

	b) 
	Nature of contracts/arrangements/transaction
	Sale of Yarn

	c) 
	Duration of the contracts/arrangements/transaction
	On going

	d) 
	Salient terms of the contracts or arrangements or transaction including the value, if any
	As per agreement

	e) 
	Date of approval by the Board
	30.05.2019

	f) 
	Amount paid as advances, if any
	N.A


	SL. No. 2
	Particulars
	Details

	a) 
	Name (s) of the related party & nature of relationship
	Shree Nagani Silk Mills Private Limited

Common Directors

	b) 
	Nature of contracts/arrangements/transaction
	Payment to Fibre Supplier; Purchase and Sale of store material

	c) 
	Duration of the contracts/arrangements/transaction
	

	d) 
	Salient terms of the contracts or arrangements or transaction including the value, if any
	As per agreement

	e) 
	Date of approval by the Board
	18.05.2020

	f) 
	Amount paid as advances, if any
	N.A


	SL. No.5
	Particulars
	Details

	a) 
	Name (s) of the related party & nature of relationship
	Mrs. K D Agarwal



	b) 
	Nature of contracts/arrangements/transaction
	Rent Agreement

	c) 
	Duration of the contracts/arrangements/transaction
	On going

	d) 
	Salient terms of the contracts or arrangements or transaction including the value, if any
	As per agreement

	e) 
	Date of approval by the Board
	18.05.2020

	f) 
	Amount paid as advances, if any
	N.A


	SL. No.6
	Particulars
	Details

	a) 
	Name (s) of the related party & nature of relationship
	Mrs. Pooja Agarwal



	b) 
	Nature of contracts/arrangements/transaction
	Rent Agreement

	c) 
	Duration of the contracts/arrangements/transaction
	On going

	d) 
	Salient terms of the contracts or arrangements or transaction including the value, if any
	As per agreement

	e) 
	Date of approval by the Board
	18.05.2020

	f) 
	Amount paid as advances, if any
	N.A


	SL. No.7
	Particulars
	Details

	a) 
	Name (s) of the related party & nature of relationship
	M/s SRM Spinners Limited


	b) 
	Nature of contracts/arrangements/transaction
	Sale Purchase Agreement

	c) 
	Duration of the contracts/arrangements/transaction
	On going

	d) 
	Salient terms of the contracts or arrangements or transaction including the value, if any
	As per agreement

	e) 
	Date of approval by the Board
	18.05.2020

	f) 
	Amount paid as advances, if any
	N.A


	SL. No.8
	Particulars
	Details

	a) 
	Name (s) of the related party & nature of relationship
	M/s Himtex Textile Private Limited


	b) 
	Nature of contracts/arrangements/transaction
	Sale Purchase Agreement

	c) 
	Duration of the contracts/arrangements/transaction
	On going

	d) 
	Salient terms of the contracts or arrangements or transaction including the value, if any
	As per agreement

	e) 
	Date of approval by the Board
	18.05.2020

	f) 
	Amount paid as advances, if any
	N.A


BY ORDER OF THE BOARD

For Siddhartha Super Spinning Mills Limited

Place: Nalagarh
Dated: 20.08.2021
               Managing Director

                                                                                            DIN: 00148620
Annexure IV

INFORMATION FORMING PART OF THE DIRECTOR’S REPORT PURSUANT TO RULE 5(2) OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2016.
	Details of Top Ten Employees of the Company in terms of Remuneration

Statement of Particulars of employees pursuant to the Companies (Appointment and Remuneration of Managerial Personnel) Amendment Rules, 2016
	
	

	
	
	
	
	
	
	
	
	
	
	

	Sl.

No.
	N a m e
	Designation/

Nature of Duties
	Remuneration

Received [Rs.]
	Qualification & Experience 
	% of equity shares held 
	Age in years
	Date of commencement of employment
	Last employment held
	Nature of Employment
	Whether relative of any director or manager of the Company, if yes, then name of such director or manager 

	1.
	
	
	
	
	
	
	
	
	
	

	2.
	
	
	
	
	
	
	
	
	
	

	3.
	
	
	
	
	
	
	
	
	
	

	4.
	
	
	
	
	
	
	
	
	
	

	5.
	
	
	
	
	
	
	
	
	
	

	6.
	
	
	
	
	
	
	
	
	
	

	7.
	
	
	
	
	
	
	
	
	
	

	8.
	
	
	
	
	
	
	
	
	
	

	9.
	
	
	
	
	
	
	
	
	
	

	10.
	
	
	
	
	
	
	
	
	
	


BY ORDER OF THE BOARD

For Siddhartha Super Spinning Mills Limited

Place: Nalagarh
Dated: 20.08.2021
               Managing Director

                                                                                            DIN: 00148620
Annexure V
VIGIL MECHANISM FOR DIRECTORS AND EMPLOYEES

1. OBJECTIVE 

Siddhartha Super Spinning Mills Limited is committed to adhere to the highest standards of ethical, moral and legal conduct of business operations. To maintain these standards, the Company encourages its directors and employees who have concerns about suspected violations of 'Code of Conduct' of the Company, unethical behavior, actual or suspected fraud, to come forward and express these concerns without fear of punishment or unfair treatment. This mechanism aims to provide an avenue for directors and employees to raise concerns of any violations of legal or regulatory requirements, incorrect or misrepresentation of any financial statements and reports, etc. 

2. APPLICABILITY 

This mechanism applies to all the employees and directors of the Company.

3. MECHANISM 

The Vigil mechanism is formulated in line with the requirement of Clause 49 (Corporate Governance) of Listing Agreement with Stock Exchanges, amended vide Circular no. CIR/CFD/POLICY CELL/2/2014 dated 17th April 2014 issued by Securities and Exchange Board of India (SEBI) read with requirements under Section 177(9) of the Companies Act, 2013, inter alia to provide opportunity to employees / directors to access in good faith, the Vigil Officer ( in appropriate cases, the Audit Committee directly) in case, they observe unethical or improper practices (not necessarily a violation of law) and to secure those concerned from unfair termination and unfair prejudicial employment practices. It was recommended by Audit Committee and was approved by Board of Directors of the Company.

4. DEFINITIONS

4.1 “Annual Report” includes Balance Sheet, Statement of Profit and Loss, Cash Flow Statement, Directors Report, Corporate Governance Report, Auditors’ Report and any other document annexed or attached or forming part of the Report to the members of the Company. 

4.2 “Audit Committee” is the committee which is constituted pursuant to Section 292A of the Companies Act, 1956 corresponding to Section 177 of the Companies Act, 2013 read with Clause 49 of the Listing Agreement with Stock Exchanges. 

1.3 “Company” means, “Siddhartha Super Spinning Mills Limited.” 
4.4 “Complainant” is someone who makes a Protected Disclosure under this mechanism.
4.5 'Director' means a member of the Board of Directors of the Company. 

4.6 “Disciplinary Action” means any action that can be taken on the completion of /during the investigation proceedings including but not limiting to a warning, imposition of fine, suspension from official duties or any such action as is deemed to be fit, considering the gravity of the matter. 

4.7 “Employee” means every employee on permanent rolls of the Company at its various business locations. 

4.8 “Good Faith” - An employee or a director is said to communicate in „good faith‟ if there is a reasonable basis for the communication in writing of the existence of waste or of a violation or has observed unethical or improper practices. “Good Faith” is lacking when the employee or a director does not have personal knowledge of a factual basis for the communication or where the employee or the director knew or reasonably should have known that the communication about the unethical or improper practices is malicious, false or frivolous. 

4.9 “Internal Circular” is a communication made on behalf of the Company by an authorized person which is addressed to the employees or to the directors of the Company through any mode including but not restricted to e-mail, fax, phone, notice board, inter office memo, etc. 

4.10 “Mechanism or This mechanism” means, “Vigil mechanism.”

4.11”Protected Disclosure” means a concern raised by a written communication made in good faith that discloses or demonstrates information that may indicate evidence of unethical behavior, actual or suspected fraud or violation and improper activity. Protected Disclosures should be factual and not speculative in nature. 

4.12 “Right of Access or Right of Approach” The right to an employee or to a director to give a written communication to the Vigil Officer or to the Audit Committee, as the case may be, for the alleged misconduct or unethical or improper practice which an employee or a director has observed or have found. 

4.13”Subject” means a person or group of persons against or in relation to whom a Protected Disclosure is made or evidence gathered during the course of an investigation under this mechanism. 

4.14 “Unfair Termination and Unfair Prejudicial Employment Practices” means to threaten, or otherwise discriminate or retaliate against an employee in any manner that effects the employee’s employment, including compensation, rights, immunities, promotions or privileges. 

4.15 “Vigil Officer” means an officer who is appointed, authorized or designated by the Audit Committee for the purpose of processing and investigating (to the extent of this policy) into the protected disclosures and may include Auditors of the Company. 

5. SCOPE 

The following stakeholders of the Company are eligible to make Protected Disclosures under the mechanism.

· Employees of the Company 

· Directors on the Board of Directors of the Company. 

A person belonging to any of the above mentioned categories can avail of the channel provided by this mechanism for raising an issue covered under this mechanism. 

The mechanism covers malpractices and events which have taken place/ suspected to take place involving: 

1. Abuse of authority.

2. Breach of contract.

3. Negligence causing substantial and specific danger to public health and safety.

4. Manipulation of company data/records.

5. Financial irregularities, including fraud or suspected fraud or deficiencies in Internal Control and check or deliberate error in preparations of Financial Statements or Misrepresentation of financial reports.

6. Any unlawful act whether Criminal/ Civil.

7. Pilferation of confidential/propriety information.

8. Deliberate violation of law.

9. Wastage/misappropriation of company funds, property or manpower.

10. A deliberate violation of any accounting principles, policies and regulations, reporting of fraudulent financial information to the shareholders, the government or the financial markets or any conduct that results in violation law, legal duties, code of conduct designed to protect the interest of employees / directors of the Company. However, this should not be merely technical or minimal in nature. 

11. Breach of Company policy or failure to implement or comply with any approved Company policy.

EXCEPTIONS 
a) Any complaint or submission made under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 read with Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Rules, 2013 will be out of the scope of this policy. 

b) Any matter related to inter personal issues with colleagues, grievances against the Company with regard to service conditions, organizational policies, terms and conditions of employment, etc. would be reported through existing organizational channels and would not be covered under this mechanism. 

c) Reporting information which he / she does not have an authorization to access. 

6. GUIDING PRINCIPLES 

To ensure that this mechanism is adhered to, and to assure that the concern will be acted upon seriously, the Company will: 1. Ensure that the Complainant and/or the person processing the Protected Disclosure is not victimized for doing so 2. Treat victimization as a serious matter, including initiating disciplinary action on such person/(s) 3. Ensure complete confidentiality 4. Not attempt to conceal evidence of the Protected Disclosure 5. Take disciplinary action, if any one destroys or conceals evidence of the Protected Disclosure made/to be made 6. Provide an opportunity of being heard to the persons involved especially to the Subject. 

7. GUIDELINES

 7.1 Internal Policy 

The Policy of Vigil Mechanism is an internal policy to make protected disclosures in good faith and to raise concerns to be appropriately dealt by the Vigil Officer or the Audit committee as the case may be.

7.2 Prohibition 

The Vigil Mechanism prohibits Company from taking any action which may lead to unfair termination or unfair prejudicial employment practices (i.e. threaten, demote, relocate, etc.) against its employees / directors for making Protected Disclosure in Good Faith. However, this policy does not protect an employee from an adverse action which occurs before a violation or waste report is communicated or from misconduct, poor job performance or subjection to a reduction in workplace unrelated to a communication made pursuant to the Vigil Mechanism. 

7.3 Reporting Authority 

Protected Disclosures concerning – 

a) The employees at the levels of Vice President and above should be addressed to the Chairman of the Audit Committee of the Company; and 

b) Other employees should be addressed to the Vigil Officer. 

7.4 Anonymous Allegation 

Complainants must put their names to allegations as follow-up questions and investigation may not be possible unless the source of the information is identified. Disclosures expressed anonymously will ordinarily NOT be investigated. 

7.5 Rights & Duties of Complainants 

a) Bring to early attention of the Company any improper practice, covered in the scope of this policy, they become aware of. Delay in reporting may lead to loss of evidence and also financial loss for the Company. 

b) The reporting should be in writing along with all necessary evidences. 

c) Avoid anonymity when raising a concern. 

d) The complainant, if employee shall be free to submit the protected disclosure to his or here supervisor, if deemed fit or otherwise can directly approach to the Vigil Officer without informing to the supervisor. However, directors may directly approach to Audit Committee for reporting any violation or other genuine concerns or grievances. 

e) The protected disclosure can be e-mailed or posted to the Vigil Officer or Chairperson of Audit Committee at the below mentioned address:- 

i) Company Secretary

Vigil Officer, 

Vigil Mechanism (Siddhartha Super Spinning Mills Limited) 

VPO Nihla Khera Nalagarh, Distt Solan, Himachal Pradesh.

ii) The Chairperson,

Audit Committee 

Siddhartha Super Spinning Mills Limited

VPO Nihla Khera Nalagarh, Distt Solan, Himachal Pradesh.

f) In exceptional circumstances, the employee may submit the protected disclosure directly to the Chairperson of the Audit Committee at the above stated address or any address which may be notified from time to time. 

g) Intent of the mechanism is to bring genuine and serious issues to the fore and it is not intended for petty disclosures. Malicious allegations by employees may attract disciplinary action 

h) A Complainant has the right to protection from retaliation. But this does not extend to immunity for involvement in the matters that are the subject of the allegations and investigation. 

i) Protection under this Mechanism would not mean protection from disciplinary action arising out of false or bogus allegations made by a complainant knowing it to be fake or bogus or with a malafide intention. 

j) In case, a complainant makes repeated protected disclosures, which have been subsequently found to be frivolous, baseless or reported otherwise than in good faith, the Audit Committee may take suitable action against such Complainant. 

k) Maintain confidentiality of the subject matter of the disclosure and the identity of the persons involved in the alleged Malpractice. It may forewarn the Subject and important evidence is likely to be destroyed.

7.6 Rights of A Subject 

a) Subjects have right to be heard and the Vigil Officer or the Committee must give adequate time and opportunity for the subject to communicate his/her say on the matter 

b) Subjects have the right to be informed of the outcome of the investigation and shall be so informed in writing by the Company after the completion of the inquiry/ investigation process 

7.7 Rights and Duties of Vigil Officer 

a) Receive, oversee any protected disclosure made or reported under this Mechanism. 

b) To notify employee / director of their protections and obligations under this Vigil Mechanism. 

c) To conduct the enquiry in strict confidentiality and in a fair, unbiased manner to ensure complete fact finding 

d) To appoint any external agency in order to conduct proper inquiry. e) Forward the Vigil report to the Chairperson of the Audit Committee / Audit Committee upon review and report the outcome of the inquiry and to recommend appropriate action, if any. f) To ensure appropriate action. 

7.8 Rights and Duties of Audit Committee 

a) Maintenance of Register of Complaints 
Audit Committee shall maintain a register for registration of complaints received under this policy. Each complaint shall bear a unique number. The Audit Committee may ask significant evidence while registering the complaints. 

b) Determination of Nature of Complaints 
Audit Committee shall determine the nature of Complaints keeping in view the requirements of various applicable laws. 

The complaints may be determined in two broad categories:- 

i) Reporting on unethical or improper practices 

ii) Any wrongful action taken by the management against the employee who has approached Audit Committee as above. 

The Audit Committee shall appropriately and expeditiously investigate all the complaints received under this policy, investigating the merits of the protected disclosure and determining the necessary course of action. 

Further, the Chairperson and/or the Committee, as the case may be, shall have the authority to call for any information or documents and may examine any employee / director, etc for determining the correctness of the complaints.

c) Essential Factors 

While determining the protected disclosure, the following factors may be considered:

i) Accuracy of the information furnished; 

ii) Nature and quality of evidence; 

iii) Existence of relevant laws and rules; 

iv) Whether the action appears to be isolated or systematic; 

v) History of previous assertions regarding the subject matter; 

vi) What are the avenues available for addressing the matter; 

vii) Seriousness or significance of the protected disclosure and 

viii) Cost and benefit of potential investigation. 

d) Objectivity and Independence 

The Audit Committee should be objective and independent of influence in conducting interviews and reviewing relevant documents associated with protected disclosures under this policy. 

e) Maintenance of Confidentiality 
The Committee shall maintain confidentiality of the complainant and the witnesses who provide information. 

f) Referral to Committee or Officials 
Make referrals to appropriate committee or officials on discovery of reasonable cause to believe that Company’s policy, regulation etc. have been violated and follow up until appropriate corrective action has been taken. 

g) Time Frame for Redressal of Complaints 
The Vigil Officer and / or the Audit Committee, as the case may be, would complete all the formalities and would resolve the matter generally within 45 days from the date of filing of the complaints and make a detailed written record of the Protected Disclosure. Any extension in respect thereof would be in writing along with necessary justification. 

h) Reporting to Board of Directors of the Company 
The Vigil Officer shall submit its report to the Audit Committee and the Audit Committee shall submit its report including the report of the Vigil Officer before the meeting of Board of Directors of the Company. 

i) Safeguards to Complainant 

The Committee shall provide adequate safeguards against victimization of person who use such mechanism and make provision for direct access to the Chairperson of the Audit Committee in appropriate and exceptional circumstances. 

7.9 Actions Prohibited by the Vigil Mechanism 

The Company shall not – 

a) Threaten, discriminate or retaliate against an employee (or director as the case may be) in any manner that affects the employee’s employment (i.e. compensation, rights, immunities, promotions or privileges) when an employee engages in an activity protected by the Mechanism. 

This does not preclude a supervisor from taking appropriate action against an employee for misconduct, poor job performance, or a reduction in the workforce etc. within the policy of the Company. 

b) Adverse action against an employee / director who participates or gives information in an investigation, or hearing or in any form or inquiry initiated by the Vigil Officer or the Audit Committee. 

7.10 Disqualifications 

The following instances would constitute a violation of this Mechanism: 

a) Bringing to light personal matters regarding another person which are in no way connected with the Organisation. 

b) Reporting information which he / she does not have an authorisation to access. 

c) Protection under this Mechanism would not mean protection from disciplinary action arising out of false or bogus allegations made by a complainant knowing it to be false or bogus or with a malafide intention. 

d) In case, a complainant makes repeated Protected Disclosures which have been subsequently found to be frivolous, baseless or reported otherwise than in good faith, the Audit Committee may take suitable action against such complainant including reprimand. 

7.11 Rights against Adverse Action

a) An employee who alleges adverse action under the Mechanism may approach the Audit Committee or Board of Directors within 30 days, for appropriate relief, if any adverse action is taken against a complainant in violation of this Mechanism. 

b) The complainant has the burden of proof in establishing that he / she has suffered an adverse action for an activity protected under this Mechanism. 

c) The management of the Company shall have an affirmative defense, if it can establish by a preponderance of the evidence that the adverse action taken against the employee was due to employee misconduct, poor job performance or a reduction of workforce etc. unrelated to a communication made pursuant to Vigil Mechanism. 

d) A director, who alleges adverse action (complainant) under the Vigil Mechanism, may approach the Audit Committee or Board of Directors preferably within 30 days, for appropriate relief at the earliest, if any adverse action has been taken against the director in violation of this Mechanism. 

7.12 Remedies 

The Vigil Officer or the Audit Committee rendering judgment under this Mechanism may order any or all of the following remedies – 

a) Order an injunction to restrain continued violation of the provisions of the Vigil Mechanism. 

b) Reinstate the employee to the same position or to an equivalent position. 

c) Reinstate full fringe benefits and retirement service benefits. 

d) Order compensation for lost wages, benefits and any other remuneration. 

7.13 Notification 

All employees shall be notified of the existence and contents of this policy through the departments head. The Audit Committee and the Board of Directors once adopting this policy shall make themselves aware of the contents and respective obligations and duties which it encompasses for a complainant director. 

7.14 Disclosure

The Vigil Mechanism as adopted by the Board and amended from time to time shall be available at the web site of the Company. The details of establishment of this Mechanism shall be disclosed by the Company in the Board’s Report. 

7.15 Annual Affirmation on the Compliance 

The Company shall annually affirm that it has not denied any personnel, access to the Vigil Officer or the Audit Committee of the Company, as the case may be and that it has provided adequate safeguard to “Complainants” from unfair termination and other unfair prejudicial employment practices. 

7.16 Access to Reports and Documents

All reports and records associated with Disclosures are considered confidential information and access will be restricted to the Complainant, the Vigil Officer, the Audit Committee and Board of Directors. Disclosures and any resulting investigations, reports or resulting actions will generally not be disclosed to the public except as required by any legal requirements or regulations or by any corporate mechanism in place at that time. 

7.17 Retention of Documents 

All Protected Disclosures in writing or documented along with the results of investigation relating thereto shall be retained by the Company for a minimum period of 07 years. 

7.18 Amendment Modification etc. 

The Board of Director shall alter amend or modify the clauses of the above Vigil Mechanism from time to time in line with the requirements of the SEBI Guidelines or the Companies Act 2013 or any other rules, regulations etc. which may be applicable from time to time. 

Annexure VI
POLICY ON RELATED PARTY TRANSACTIONS

1. INTRODUCTION 
This policy regarding the review and approval of Related Party Transactions has been adopted by the Company’s Board of Directors, upon the recommendations of the Audit Committee in order to set forth the materiality threshold and the manner of dealing with Related Party Transactions, to ensure compliance with requirements of the Companies Act, 2013 and Clause 49 of the Listing Agreement with the Stock Exchanges. The Audit Committee will review the same from time to time and recommend to the Board of Directors, the amendments, if any, required in the Policy. This Policy applies to transactions between the Company and one or more of its Related Parties. It provides a framework for governance and reporting of Related Party Transactions. 

2. OBJECTIVE 
This policy is intended to ensure due and timely identification, approval, disclosure and reporting of transactions between the Company and any of its Related Parties in compliance with the applicable laws and regulations as may be amended from time to time. The provisions of this Policy are designed to govern the approval process and disclosure requirements to ensure transparency in the conduct of Related Party Transactions in the best interest of the Company and its shareholders and to comply with the statutory provisions in this regard. 

3. DEFINITIONS 
1. “ARM'S LENGTH TRANSACTION ”means a transaction between two related parties that is conducted as if they were unrelated, so that there is no conflict of interest. 

2. “ACT” means the Companies Act, 2013 and the rules and regulations notified thereunder. 

3. “AUDIT COMMITTEE” means the Committee of the Board constituted from time to time under the provisions of Section 177 of the Companies Act, 2013. 

4. “BOARD” means the Board of Directors of Siddhartha Super Spinning Mills Limited, as constituted and defined under the Companies Act, 2013. 

5. “Control” shall have the same meaning as defined in paragraph 10 of the Accounting Standard 18. 

6. Key Managerial Personnel (KMP) means "Key managerial personnel" as defined under the Companies Act, 2013 and paragraph 10 of the Accounting Standard 10 and includes — 

(i) The Chief Executive Officer or the Managing Director or the Manager; (ii) The Company Secretary; (iii) The Whole-time Director; (iv)The Chief Financial Officer; and (v) Such other officer as may be prescribed. 

7. “MATERIAL RELATED PARTY TRANSACTION” means a Related Party Transaction which individually or taken together with previous transactions during the financial year, exceeds ten percent of the annual consolidated turnover of the Company as per the last audited financial statements of the Company or such limits as may be prescribed either in the Companies Act, 2013 or the Listing Agreement whichever is stricter from time to time. 

8. “POLICY” means Related Party Transaction Policy. 

9. “RELATED PARTY” means related party as defined under the provisions of Companies Act, 2013 as amended from time to time, which is as follows- 

An entity shall be considered as related to the Company, if – 

(i) Such entity is a related party under Section 2(76) of the Companies Act, 2013; OR 

(ii) Such entity is a related party under the applicable accounting standards. 

10. “RELATIVE” means a relative as defined in paragraph 10 of Accounting Standard 18 and as per Section 2(77) of the Companies Act, 2013, with reference to any person, means anyone who is related to another, if — 

(i) they are members of a Hindu undivided family 

(ii) they are husband and wife or 

(iii) one person is related to the other in the following manner – 

a) Father, including step-father 

b) Mother including step-mother 

c) Son including step-son 

d) Son’s wife 

e) Daughter 

f) Daughter’s husband 

g) Brother, including step-brother 

h) Sister, including step-sister 

11. “RELATED PARTY TRANSACTION” means a transfer of resources, services or obligations between a Company and a related party regardless of whether a price is charged and includes - a) Sale, purchase or supply of any goods or materials; b) Selling or otherwise disposing of, or buying property of any kind; c) Leasing of property of any kind; d) Availing or rendering of any services; e) Appointment of any agent for purchase or sale of goods, materials, services or property; f) Related party’s appointment to any office or place of profit in the company, its subsidiary company or associate company; and g) Underwriting the subscription of any securities or derivatives thereof, of the Company. 

12. “TRANSACTION” with a related party shall be construed to include a single transaction or a group of transactions.

The terms Director, Chief Financial Officer, Company Secretary shall have the same meaning as assigned under the Companies Act, 2013. 

4. POLICY 

All transactions with the Related Parties must be reported by the Company to the Audit Committee. The Audit Committee shall review and approve all Related Party Transactions in accordance with this Policy. In the case of regular / repetitive transactions which are in the normal course of business of the Company, the Committee may grant standing pre – approval / omnibus approval, details whereof are given in a separate section of this Policy. In exceptional cases, where a prior approval is not taken due to an inadvertent omission or due to unforeseen circumstances, the Committee may ratify the transactions in accordance with this Policy. 

Related Party Transactions Approval Matrix 

a) 
No transaction with a Related Party shall be entered into by the Company unless it is approved by the appropriate authority. The table below lists the approval matrix applicable to such transactions. 

	Nature of Transactions
	Approving Authority
	Rationale

	All Transactions with Related Parties
	Audit Committee
	Requirement under Section 177 of the Act and the Listing Agreement

	Related Party Transactions as defined under Section 188 (1) of the Act, which are not in the ordinary course of business OR not at arm’s length
	Board of Directors and shareholders of the Company by way of Ordinary Resolution
	Requirement under Section 188 of the Act read with Rule 15 of the Companies (Meetings of Board and its Powers) Rules, 2014

	All Material Related Party Transactions (regardless of whether they are in the ordinary course and/or on arm’s length terms)
	Board of Directors and shareholders of the Company by way of Ordinary  Resolution
	Requirement under the Listing Agreement 


b. All entities falling under the definition of related parties shall abstain from voting in General Meeting, irrespective of whether the entity is a party to the particular transaction or not. 

4.1 IDENTIFICATION OF RELATED PARTY TRANSACTIONS 

Every Director and Key Managerial Personnel will be responsible for providing a declaration containing the following information to the Company Secretary on an annual basis: 

1. Names of his / her Relatives; 

2. Partnership firms in which he / she or his / her Relative is a partner; 

3. Private Companies in which he / she is a member or Director; 

4. Public Companies in which he / she is a Director and holds along with his/her Relatives more than 2% of paid up share capital; 

5. Any Body Corporate whose Board of Directors, Managing Director or Manager is accustomed to act in accordance with his / her advice, directions or instructions; and 

6. Persons on whose advice, directions or instructions, he / she is accustomed to act (other than advice, directions or instructions obtained from a person in professional capacity). 

Every Director and the Key Managerial Personnel will also be responsible to update the Company Secretary of any changes in the above relationships, directorships, holdings, interests and / or controls immediately on him / her becoming aware of such changes. 

The Company Secretary shall be responsible to maintain an updated database of information pertaining to Related Parties. The functional / business heads / Chief Financial Officer /Company Secretary/ shall have access to the updated database.

Every Director, Key Managerial Personnel, Functional / Business heads / Chief Financial Officer will be responsible for providing prior Notice to the Company Secretary of any potential Related Party Transaction, involving him/her or his/her relative. They will also be responsible for providing additional information about the transaction that the Board / Committee may request, for being placed before the Committee and the Board. It will be preferable to receive such notice of any potential Related Party Transaction well in advance so that the Audit Committee / Board has adequate time to obtain and review information about the proposed transaction. 

The Company Secretary in consultation with the Chief Financial Officer may refer any potential related party transaction to any external legal/transfer pricing expert and the outcome or opinion of such exercise shall be brought to the notice of the Audit Committee. Based on this Notice, the Company Secretary will take it up for necessary approvals under this Policy. 

4.2 REVIEW AND APPROVAL OF RELATED PARTY TRANSACTION 

All Related Party Transactions shall be subject to the prior approval of the Audit Committee whether at a meeting or by resolution by circulation or through electronic mode. A member of the Committee who (if) has a potential interest in any Related Party Transaction will not remain present at the meeting or abstain from discussion and voting on such Related Party Transaction and shall not be counted in determining the presence of a quorum when such Transaction is considered. 

4.2.1 CONSIDERATION BY THE COMMITTEE IN APPROVING THE PROPOSED TRANSACTIONS 

While considering any transaction, the Committee shall take into account all relevant facts and circumstances including the terms of the transaction, the business purpose of the transaction, the benefits to the Company and to the Related Party, and any other relevant matters. 

Prior to the approval, the Committee shall, inter-alia, consider the following factors to the extent relevant to the transaction: 

a. Whether the terms of the Related Party Transaction are in the ordinary course of the Company’s business and are on an arm’s length basis; 

b.
The business reasons for the Company to enter into the Related Party Transaction and the nature of alternative transactions, if any; 

c.
Whether the Related Party Transaction includes any potential reputational risks that may arise as a result of or in connection with the proposed Transaction; and 

d.
Whether the Related Party Transaction would affect the independence or present a conflict of interest for any Director or Key Managerial Personnel of the Company, taking into account the size of the transaction, the overall financial position of the Director, Key Managerial Personnel or other Related Party, the direct or indirect nature of the Director’s interest, Key Managerial Personnel’s or other Related Party’s interest in the transaction and the on-going nature of any proposed relationship and any other factors the Committee deems relevant. 

4.2.2Determining whether a transaction is in the ordinary course of business operations 

Related Party Transactions that are part of regular operative activities, and connected financial activities, of any organization in similar business and size shall be considered to be in the ordinary course of business operations. 

Following are some of the criteria that may be considered for determining whether the transaction is in the ordinary course of business: 

· Nature: Whether the scope of the transaction is generally consistent with the Company’s business activities and whether the Company enters into, or can enter into, similar transactions with a third party. 

· Frequency: Whether the transaction is of a nature regularly carried out by the Company, is an important indication that classifies the transaction to be within the Company’s ordinary course of business operations. 

· Size of transaction: Whether the transaction value is within the reasonable range for similar types of other transactions. An exceptionally large value transaction should invite closer scrutiny. 

These are not exhaustive criteria and the Company will assess each transaction considering its specific nature and circumstances. 

4.2.3 Determining whether a transaction is at arm’s length 
As per section 188 (1) of the Act, the expression ―arm’s length transaction means a transaction between two related parties that is conducted as if they were unrelated, so that there is no conflict of interest. 

In addition to evaluating whether the transaction results in a conflict of interest on the basis of the transfer pricing report or any other document determining the market value of the consideration of the transaction, the Company should also consider the additional tests such as those listed below: 

· whether the transaction is commercially negotiated; 

· whether the transaction is necessary for business opportunities for growing new or existing markets; and 

· any other matters the Company considers relevant. 

4.2.4 APPROVAL BY CIRCULAR RESOLUTION OF THE COMMITTEE 

In the event the Company Management determines that it is impractical or undesirable to wait until a meeting of the Committee to enter into a Related Party Transaction, such transaction may be approved by the Committee by way of circular resolution in accordance with this Policy and statutory provisions for the time being in force. Any such approval must be ratified by the Committee at its next scheduled meeting. 

4.2.5 STANDING PRE-APPROVAL / OMNIBUS APPROVAL BY THE COMMITTEE 

In the case of regular / repetitive transactions which are in the normal course of business of the Company, the Committee may grant standing pre-approval / omnibus approval. While granting the approval, the Audit Committee shall satisfy itself of the need for the omnibus approval and that same is in the interest of the Company. The Audit Committee may grant omnibus approval for Related Party Transactions subject to the following conditions – 

i) The Audit Committee shall lay down the criteria for granting the omnibus approval in line with the instant policy and such approval shall be applicable in respect of transactions which are repetitive in nature. 

ii) It shall satisfy itself the need for such omnibus approval and that such approval is in the interest of the company.

iii) Such omnibus approval shall specify – 

(a) Name of the related party 

(b) Nature of the transaction 

(c) Period of the transaction 

(d) Maximum amount of the transactions that can be entered into 

(e) Indicative base price / current contracted price and formula for variation in price, if any 

(f) Such other conditions as the Audit Committee may deem fit. 

iv)The Audit Committee shall review atleast on a quarterly basis, the details of the Related Party Transactions entered into by the Company pursuant to each of the omnibus approval given. 

v) The omnibus approval shall be valid for a period of one year and fresh approval shall be obtained after the expiry of one year. 

Such transactions will be deemed to be pre-approved and may not require any further approval of the Audit Committee for each specific transaction. 

Further, where the need of the related party transaction cannot be foreseen and all prescribed details are not available, Committee may grant omnibus approval subject to the value per transaction not exceeding Rs.1,00,00,000/- (Rupees One Crore only). The detailsof such transaction shall be reported at the next meeting of the Audit Committee for ratification. 

4.2.6 APPROVAL BY THE BOARD 

If the Committee determines that a Related Party Transaction should be brought before the Board, or if the Board in any case elects to review any such matter or it is mandatory under any law for Board to approve the Related Party Transaction, then the Board shall consider and approve the Related Party Transaction at a meeting and the considerations set forth above shall apply to the Board’s review and approval of the matter, with such modification as may be necessary or appropriate under the circumstances. 

4.2.7 APPROVAL OF MATERIAL RELATED PARTY TRANSACTIONS 
All Material Related Party Transactions shall require approval of the shareholders through special resolution and all entities falling under the definition of related parties shall abstain from voting in General Meeting, irrespective of whether the entity is a party to the particular transaction or not.

4.2.8 TRANSACTIONS NOT IN ORDINARY COURSE OF BUSINESS OR NOT AT ARM’S LENGTH 

All Related Party Transactions in excess of the limits prescribed under the Companies Act, 2013, which are not in the Ordinary Course of Business or not at Arms’ Length shall also require the prior approval of the shareholders through Ordinary resolution and the Related Parties shall abstain from voting on such resolution. 

4.2.9 EXEMPTIONS 
Notwithstanding the foregoing, the following Related Party transactions shall not require approval of Audit Committee or Shareholders:- 

(i) Any transaction that involves the providing of compensation to a director or Key Managerial Personnel in connection with his or her duties to the Company or any of its subsidiaries or associates, including the reimbursement of reasonable business and travel expenses incurred in the ordinary course of business and travel expenses incurred in the ordinary course of business. 

(ii) Any transaction in which the Related Party’s interest arises solely from ownership of securities issued by the Company and all holders of such securities receive the same benefits pro rata as the Related Party. 

(iii) Related Party disclosure requirements as laid down in this Policy do not apply in circumstances where providing such disclosures would conflict with the Company’s duty of confidentiality as specifically required in terms of a statute or by any regulator or similar competent authority. 

4.2.10 RELATED PARTY TRANSACTIONS NOT PREVIOUSLY APPROVED 

In the event the Company becomes aware of a Related Party Transaction that has not been approved or ratified under this Policy, the transaction shall be placed as promptly as practicable before the Committee or Board or the Shareholders as may be required in accordance with this Policy for review and ratification. 

The Committee or the Board or the Shareholders shall consider all relevant facts and circumstances respecting such transaction and shall evaluate all options available to the Company, including but not limited to ratification, revision, or termination of such transaction, and the Company shall take such action as the Committee deems appropriate under the circumstances. 

A Related Party Transaction entered into without approval under this Policy shall not be deemed to violate this Policy, or to be invalid or unenforceable, so long as the transaction is approved or ratified as soon as reasonably practical after the Company becomes aware of such transaction. 

5. DISCLOSURE AND REPORTING OF RELATED PARTY TRANSACTIONS 
Every Related Party Transaction entered into by the Company shall be referred to in the Board’s report to the shareholders along with justification for entering into such transaction. The Company Secretary and the Chief Financial Officer shall be, responsible for such disclosure. The Company Secretary shall also make necessary entries in the Register of Contracts required to be maintained under the Companies Act, 2013. 

6. SCOPE LIMITATION 

In the event of any conflict between the provisions of this Policy and of the Listing Agreement / Companies Act, 2013 or any other statutory enactments, rules, the provisions of such Listing Agreement / Companies Act, 2013 or statutory enactments, rules shall prevail over this Policy. 

7. DISSEMINATION OF POLICY 

Either this Policy or the important provisions of this policy shall be disseminated to all functional and operational employees and other concerned persons of the Company and shall be hosted on the intra-net and website of the Company and web link thereto shall be provided in the annual report of the Company.

