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SPS INTERNATIONAL LIMITED 

Regd. Office:- Plot No. F- 6 & 7, FIT, Sector 57, Faridabad-121004 (Haryana) 
Email: info@spsintl.co.in; website: www.spsintl.co.in 

Contact No: +91 9810018920; CIN: L74140HR1993PLC031900 
 
NOTICE OF 28TH ANNUAL GENERAL MEETING 

Notice is hereby given that the Twenty Eighth Annual General Meeting of the Members of 

SPS International Limited will be held on Wednesday, 29th September, 2021 at 03:00 P.M., 

through Video Conferencing (VC) and/or Other Audio Visual Means (OAVM) at the deemed 

venue, at the Registered Office of the Company at Plot No. F 6-7, FIT, Sector-57, Faridabad, 

Haryana-121004, to transact the following businesses: 

ORDINARY BUSINESS 

1. To receive, consider and adopt the Audited Financial Statements for the financial 

year ended as on 31st March, 2021, together with the reports of the Board of 

Directors & Auditor’s thereon. 

 

2. To consider and approve the re-appointment of Mr. Ramesh Chand Jain (DIN: 

03208226) as a Director, who retires by rotation and being eligible, offers himself for 

re-appointment. 

         For- SPS International Limited 

 
       Sd/- 

          (Saurabh Gupta) 
Place: Faridabad                                                                              Company Secretary & 
Date: 3rd September, 2021                                                                 Compliance Officer 
                                            ACS No: 36879 
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        NOTES: 

1. Pursuant to the General Circular numbers 14/2020, 17/2020 and 20/2020 issued by the 
Ministry of  Corporate Affairs (MCA) and Circular number SEBI/HO/CFD/CMD 
1/CIR/P/2020/79 issued by the Securities and Exchange Board of India (SEBI) (hereinafter 
collectively referred to as “the Circulars”), this year companies are allowed to hold their 
Annual General Meeting (AGM) through Video Conferencing (VC) or Other Audio Visual 
Means (OAVM), without the physical presence of members at a common venue. Hence, in 
compliance with these Circulars, the 28th AGM of the Company is being held through 
VC/OAVM and consequently the map to reach the AGM venue is not being sent along with 
the Notice.  

 
2. NORMALLY, A MEMBER IS ENTITLED TO ATTEND AND VOTE AT THE AGM, IS 

ENTITLED/ELIGIBLE TO APPOINT A PROXY, TO ATTEND AND VOTE ON HIS/HER 
BEHALF AT THE AGM, AND SUCH PROXY NEED NOT BE A MEMBER OF THE 
COMPANY. HOWEVER, AS THE FORTHCOMING AGM IS BEING HELD IN 
ACCORDANCE WITH THE AFORESAID CIRCULARS THROUGH VC/OAVM, HENCE 
FACILITY FOR APPOINTMENT OF PROXIES BY THE MEMBERS WILL NOT BE 
AVAILABLE THIS YEAR. ACCORDINLY, FACILITY FOR APPOINTMENT OF PROXIES  
BY THE MEMBERS WILL NOT BE AVAILABLE FOR THE AGM AND HENCE THE 
ATTENDANCE SLIP AND PROXY FORM ARE NOT ANNEXED WITH THIS NOTICE.  
 

3.  As per section 103 of the Companies Act, 2013, participation of members through VC/OAVM 
will be considered for ascertaining the quorum at the AGM. 
 

4. Corporate members are requested to send a duly certified copy of the Board Resolution/ 
Authorisation Letter to the Company or upload the same on VC Portal/ e-voting portal, 
authorizing their Representatives to attend and vote at the AGM being convened through 
VC/OAVM. 
 

5. The necessary disclosures required to be made under the provisions of Securities and 
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 
2015, in respect of Director who is proposed to be re/appointed at the forthcoming AGM of the 
Company, are appearing in the ‘Board’s Report’; and details of his shareholding are as 
follows:- 
 
Name of Director Shares of the 

company held in 
his own name 

Shares of the 
company held 
by relatives 

Shares of the 
company held by 
/for any other 
person on a 
beneficial basis 

Aggregate 
Shareholding 
in the 
Company 

Mr. Ramesh Chand  
Jain (DIN 03208226) 
 

NIL NIL NIL NIL 
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6. The Register of Members and Share Transfer Books of the Company will remain closed from 
Thursday, 23rd September, 2021 to Wednesday, 29th September, 2021 (both days 
inclusive) in terms of the provisions of Section 91 of the Companies Act, 2013. 

 
7. Members holding shares in physical form are requested to promptly notify the change in their 

respective address and/or their NECS/bank details to the RTA of the Company. 
 

8. Members holding shares in electronic/dematerialized mode are requested to notify the 
change, if any, in their respective address and/or their NECS/bank details, to their respective 
Depository participant (DP) and not to the company or RTA. 
 

9. Members are requested to note that the equity shares of the company are compulsorily traded 
in dematerialized form. Members are therefore advised to immediately dematerialize their 
shareholding to avoid any inconvenience in future. Members may kindly note that the SEBI 
vide amendment in the Regulation 40 of SEBI( Listing Obligations and Disclosure 
Requirements) Regulations, 2015, has mandated that the transfer of securities would be 
carried out in dematerialized form only with effect from 1st April,2019 
 

10. In order to render better and efficient service, we request you to consolidate the multiple folios 
existing in the same name and in identical order. Please note that consolidation of folios does 
not amount of transfer of shares and therefore, no stamp duty will be payable for the same. In 
case you wish to consolidate your folios, kindly forward your request along with the relevant 
share certificates to the company or its, RTA, Beetal Financial & Computer Services Private 
Limited, New Delhi. 
 

11.  The Securities Exchange Board of India (SEBI) has mandated the submission of Permanent 
Account Number (PAN) by every participant in the securities market, vide its Circular No, 
SEBI/HO/MIRSD/DOP1/CIR/2018/73 dated 20th April, 2018. Members holding shares in 
electronic mode are, therefore, requested to submit PAN to their Depository Participants with 
whom they are maintaining their demat accounts. Members holding shares in the physical 
form are requested to submit their PAN details to the RTA.. 
 

12. Electronic copy of the Annual Report for the year ended 31st March, 2021 along with the 
Notice of the 28th Annual General Meeting of the Company is being sent to all the members 
whose email IDs are registered with RTA/Depository Participants. Please be informed that as 
per the MCA Circular issued in this regard, this year the companies are not under an 
obligation to send physical copy of the Annual Report for the year 2020-21 to the 
shareholders. 
 

13. Members wishing to seek further information or clarification on the Financial Statements or 
operations of the Company at the Meeting are requested to send their queries, at least 15 
days before the date of the meeting, addresses to the Company Secretary at the registered 
office of the company. 
 

14. Members must always mention their Folio or DP-ID & Client ID Number in all correspondence 
with the Company or the RTA. 
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15. CDSL e-Voting System-For Remote E-voting and E-voting during AGM 

a. As you are aware, in view of the situation arising due to COVID-19 global pandemic, 
the general meetings of the companies shall be conducted as per the guidelines 
issued by the Ministry of Corporate Affairs (MCA) vide Circular No. 14/2020 dated 
April 8, 2020, Circular No. 17/2020 dated April 13, 2020 and Circular No. 20/2020 
dated May 05, 2020, as well as and Circular No. 02/2021 dated January 13, 2021. 
The forthcoming AGM will thus be held through video conferencing (VC) or other 
audio visual means (OAVM). Hence, Members can attend and participate in the 
ensuing AGM through VC/OAVM. 
 

b. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 
20 of Companies (Management and Administration) Rules, 2014 (as amended), 
Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (as amended); and aforesaid Circulars issued by MCA, the 
company is providing facility of remote E-voting to its Members in respect of business 
to be transacted at the AGM. For this purpose, the Company has engaged the 
services of Central Depository Services (India) Limited , for facilitating voting through 
electronic means, as the authorized E-voting agency. The facility of casting votes by a 
member using remote e-voting as well as the e-voting system on the date of the AGM 
will be provided by CDSL. 
  

c. The Members can join the AGM in the VC/OAVM mode 30 minutes before and 15 
minutes after the scheduled time of the commencement of the meeting by following 
the procedure mentioned in the Notice. The facility of participation at the AGM 
through VC/OAVM will be made available to at least 1000 members on first come first 
served basis. This will  not include large Shareholders (Shareholders holding 2% or 
more shareholding), Promoters, Institutional Investors, Directors, Key Managerial 
Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration 
Committee and Stakeholders Relationship Committee, Auditors etc. who are allowed 
to attend the AGM without restriction on account of first come first served basis. 
 

d. The attendance of the Members attending the AGM through VC/OAVM will be 
counted for the purpose of ascertaining the quorum under Section 103 of the 
Companies Act, 2013. 
 

e. Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, the facility to appoint 
proxy to attend and cast vote for the members is not available for this AGM. However, 
in pursuance of Section 112 and Section 113 of the Companies Act, 2013, 
representatives f the members such as the President of India or the Governor of  
state or body corporate can attend the AGM through VC/OAVM and cast their votes 
through e-voting. 
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f. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 
13, 2020, the Notice calling the AGM has been uploaded on the website of the 
Company at www.spsintl.co.in . The Notice can also be accessed from the websites 
of the Stock Exchange i.e. BSE Limited and National Stock Exchange of India Limited 

at www.bseindia.com and www.nseindia.com respectively. The AGM Notice is also 

disseminated on the website of CDSL (agency for providing the Remote e-Voting 
facility and e-voting system during the AGM) i.e. www.evotingindia.com . 
 

g. The AGM has been convened through VC/OAVM in compliance with applicable 
provisions of the Companies Act, 2013 read with MCA Circular No. 14/2020 dated 
April 8, 2020 and MCA Circular No.17/2020 dated April 13, 2020 and MCA Circular 
No. 20/2020 dated May 05, 2020. 
 

h. In continuation of the Ministry’s General Circular No. 20/2020, dated 05th May, 2020 
and after due examination, it has been decided to allow companies whose AGMs 
were due to be held in the year 2020, or become due in the year 2021, to conduct 
their AGM on or before 31.12.2021, in accordance with the requirements provided in 
paragraphs 3 and 4 of the General Circular No. 20/2020 as per MCA Circular No, 
02/2021 dated January 13 2021. 
 

i. The Board of Directors has appointed M/s P.C. Jain & Co., Company Secretaries, 
Faridabad, as the Scrutinizer for conducting the E-voting process in fair and 
transparent manner. 
 

j. The remote E-voting facility will be available during the following voting period after 
which the portal will be blocked and shall not be available for remote E-voting. Once 
the vote on the resolutions is cast by any member, he/she shall not be allowed to 
change it subsequently. 
 

Commencement of Remote E-voting Sunday, 26th September, 2021, 09:00 A.M. 

End of Remote E-voting Tuesday,28th September, 2021, 05:00 P.M. 

 
k. The cut-off date (record date) for the purpose of E-voting is, Wednesday, 22nd  

September, 2021.The voting rights of members shall be in proportion to their equity 
shareholding in the paid up equity share capital of the company as on cut-off date. 
 

l. The results of remote E-voting and E-voting at the Annual General Meeting along with 
Scrutinizers’ report shall be communicated to the Stock exchange and shall also be 
placed on the website of the company viz www.spsintl.co.in 
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THE INSTRUCTIONS FOR SHAREHOLDERS FOR REMOTE E-VOTING AND E-VOTING DURING 
AGM AND JOINING MEETING THROUGH VC/OAVM ARE AS UNDER: 

i. The voting period begins on Sunday the 26th September, 2021 at 09:00 and ends on 
Tuesday, 28th September, 2021. During this period shareholders’ of the Company, holding 
shares either in physical form or in dematerialized form, as on the cut-off date (record date) of 
23rd September, 2021, may cast their vote electronically. The remote E-voting module shall be 
disabled by CDSL for voting thereafter. 
 

ii. The shareholders, who have already voted prior to the meeting date, would not be entitled to 
vote at the meeting. 
 

iii. Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09.12.2020, under 
Regulation 44 of Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, listed entities are required to provide remote e-voting 
facility to its shareholders, in respect of all shareholders’ resolutions. However, it has been 
observed that the participation by the public non-institutional shareholders / retail 
shareholders is at a negligible level. 
 
Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to 
listed entities in India. This necessitates registration on various ESPs and maintenance of 
multiple user IDs and passwords by the shareholders. 
 
In order to increase the efficiency of the voting process, pursuant to a public consultation, it 
has been decided to enable e-voting to all the demat account holders, by way of a single login 
credential, through their demat accounts / websites of Depositories / Depository Participants. 
Demat account holders would be able to cast their vote without having to register again with 
the ESPs, thereby, not only facilitating seamless authentication but also enhancing ease and 
convenience of participating in e-voting process. 
 

iv. In terms In terms of SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 
9, 2020 on e-Voting facility provided by Listed Companies, Individual shareholders holding 
securities in demat mode are allowed to vote through their demat account maintained with 
Depositories and Depository Participants. Shareholders are advised to update their mobile 
number and email Id in their demat accounts in order to access e-Voting facility. 
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Pursuant to above said SEBI Circular, Login method for e-Voting and joining virtual meetings 
for Individual shareholders holding securities in Demat mode is given below: 

Type of
shareholders 

Login Method 

Individual 
Shareholders 
holding securities 
in Demat mode 
with CDSL 

1) Users who have opted for CDSL Easi / Easiest facility, can login through 
their existing user id and password. Option will be made available to 
reach e-Voting page without any further authentication. The URL for users 
to login to Easi / Easiest are https://web.cdslindia.com/myeasi/home/login 
or visit www.cdslindia.com and click on Login icon and select New System 
Myeasi. 

1) After successful login the Easi / Easiest user will be able to see the e-
Voting option for eligible companies where the evoting is in progress as 
per the information provided by company. On clicking the evoting option, 
the user will be able to see e-Voting page of the e-Voting service
provider for casting your vote during the remote e-Voting period or 
joining virtual meeting & voting during the meeting. Additionally, there is 
also links provided to access the system of all e-Voting Service 
Providers i.e. CDSL/NSDL/KARVY/LINKINTIME, so that the user can 
visit the e-Voting service providers’ website directly. 

2) If the user is not registered for Easi/Easiest, option to register is available 
at https://web.cdslindia. com/myeasi/Registration/EasiRegistration 

3) Alternatively, the user can directly access e-Voting page by providing 
Demat Account Number and PAN No. from e-Voting link available on 
www.cdslindia.com home page. The system will authenticate the user by 
sending OTP on registered Mobile & Email as recorded in the Demat 
Account. After successful authentication, user will be able to see the e-
Voting option where the evoting is in progress and also able to directly 
access the system of all e-Voting Service Providers. 

Individual 
Shareholders 
holding securities 
in demat mode 
with NSDL 

1) If you are already registered for NSDL IDeAS facility, please visit the e-
Services website of NSDL. Open web browser by typing the following 
URL: https://eservices.nsdl.com either on a Personal Computer or on a 
mobile. Once the home page of e-Services is launched, click on the 
“Beneficial Owner” icon under “Login” which is available under ‘IDeAS’ 
section. A new screen will open. You will have to enter your User ID and 
Password. After successful authentication, you will be able to see e-
Voting services. Click on “Access to e-Voting” under e-Voting services 
and you will be able to see e-Voting page. Click on company name or e-
Voting service provider name and you will be re-directed to e-Voting 
service provider website for casting your vote during the remote e-Voting 
period or joining virtual meeting & voting during the meeting. 
 

2) If the user is not  registered for IDeAS e-Services, option to register is 
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available at https://eservices.nsdl.com.  Select “Register Online for 
IDeAS “Portal or click   at  

https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp 

3) Visit the e-Voting website of NSDL. Open web browser by typing the 
following URL: https://www.evoting.nsdl.com/ either on a Personal 
Computer or on a mobile. Once the home page of e-Voting system is 
launched, click on the icon “Login” which is available under 
‘Shareholder/Member’ section. A new screen will open. You will have to 
enter your User ID (i.e. your sixteen digit demat account number hold 
with NSDL), Password/OTP and a Verification Code as shown on the 
screen. After successful authentication, you will be redirected to NSDL 
Depository site wherein you can see e-Voting page. Click on company 
name or e-Voting service provider name and you will be redirected to e-
Voting service provider website for casting your vote during the remote e-
Voting period or joining virtual meeting & voting during the meeting 

Individual 
Shareholders 
(holding securities 
in demat mode) 
login through their 
Depository 
Participants 

You can also login using the login credentials of your demat account through 
your Depository Participant registered with NSDL/CDSL for e-Voting facility. 
After Successful login, you will be able to see e-Voting option. Once you click on 
e-Voting option, you will be redirected to NSDL/CDSL Depository site after 
successful authentication, wherein you can see e-Voting feature. Click on 
company name or e-Voting service provider name and you will be redirected to 
e-Voting service provider website for casting your vote during the remote e-
Voting period or joining virtual meeting & voting during the meeting. 

 

Important note: Members who are unable to retrieve User ID/ Password are advised to use 
Forget User ID and Forget Password option available at above mentioned website. 

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues 
related to login through Depository i.e. CDSL and NSDL 

 

Login type Helpdesk details 

Individual Shareholders 
holding securities in Demat 
mode with CDSL 

Members facing any technical issue in login can contact CDSL helpdesk 
by sending a request at helpdesk.evoting@cdslindia.com or contact at 
022- 23058738 and 22-23058542-43. 

Individual Shareholders 
holding securities in Demat 
mode with NSDL 

Members facing any technical issue in login can contact NSDL helpdesk 
by sending a request at evoting@nsdl.co.in or call at toll free no.: 1800 
1020 990 and 1800 22 44 30   

 

v. Login method for e-Voting and joining virtual meeting for shareholders other than individual 
shareholders holding in Demat form and physical shareholders. 

1. The shareholders should log on to the E-voting website www.evotingindia.com  

2.  Click on Shareholders/ Members module. 
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3.  Now enter your User ID 

     a)     For CDSL: 16 digits beneficiary ID 

  

     b)     Members holding shares in physical form should enter Folio Number registered with    

             the Company. 
 4. Next enter the image verification as displayed and Click on Login. 
 5. If you are holding shares in Demat form and had logged on to www.evotingindia.com  and  
     voted on an earlier e-voting of any company, then your existing password is to be used. 
 6. If you are a First-time  user follow the steps given below: 

 For Shareholders holding shares in Demat Form other than 
individual and Physical Form 

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department 
(Applicable for both demat shareholders as well as physical shareholders) 

• Shareholders who have not updated their PAN with the 
Company/Depository Participant are requested to use the sequence 
number sent by Company/RTA or contact Company/RTA. 

Dividend 
Bank 
Details OR 
Date of Birth 
(DOB) 

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as 
recorded in your demat account or in the company records in order to 
login. 

• If both the details are not recorded with the depository or company, 
please enter the member id / folio number in the Dividend Bank 
details field as mentioned in instruction (3). 

 

              7.    After entering these details appropriately, click on “SUBMIT” tab. 

           8.  Shareholders holding shares in physical form will then directly reach the Company 
selection screen. However, shareholders holding shares in demat form will now reach 
‘Password Creation’ menu wherein they are required to mandatorily enter their login 
password in the new password field. Kindly note that this password is to be also used by 
the demat holders for voting for resolutions of any other company on which they are 
eligible to vote, provided that company opts for e-voting through CDSL platform. It is 
strongly recommended not to share your password with any other person and take 
utmost care to keep your password confidential. 

  9.  For shareholders holding shares in physical form, the details can be used only for e- 
voting on the resolutions contained in this Notice. 

 10.  Click on EVSN of “SPS INTERNATIONAL LIMITED”. 

 11. On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same 
option “YES/NO” for voting. Select the option YES or NO as desired. The option YES 
implies that you assent to the Resolution and option NO implies that you dissent to the 
Resolution. 
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  12.  Click on EVSN of “SPS INTERNATIONAL LIMITED”. 

              13.  After selecting the resolution you have to decide to vote on, click on “SUBMIT”. A 
confirmation box will be displayed. If you wish to confirm your vote, click “OK”, else to  

                   change your vote, click “CANCEL” and accordingly modify your vote. 

              14. Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your 
vote. 

              15. You can also take print of the votes cast by clicking on “Click here to print” option on the 
voting page. 

              16. If a demat account holder has forgotten the login password then enter the User ID and 
the image verification code and click on Forgot Password and enter the details as 
prompted by the system. 

            
vi. Facility for Non-individual Shareholders and Custodians-Remote Voting 

 Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and 
Custodians are required to log on to www. evotingindia.com and register themselves 
in the “Corporates” module. 

 A scanned copy of the Registration Form bearing the stamp and sign of the entity 
should be emailed to helpdesk.evoting@ cdslindia.com. 

 After receiving the login details a Compliance User should be created using the 
admin login and password. The Compliance User would be able to link the 
account(s) for which they wish to vote on. 

 The list of accounts linked in the login should be mailed to 
helpdesk.evoting@cdslindia.com and on approval of the accounts they would be 
able to cast their vote. 

 A scanned copy of the Board Resolution and Power of Attorney (POA) which they 
have issued in favour of the Custodian, if any, should be uploaded in PDF format in 
the system for the scrutinizer to verify the same. 

 Alternatively Non Individual shareholders are required to send the relevant Board 
Resolution/ Authority letter etc. together with attested specimen signature of the duly 
authorized signatory who are authorized to vote, to the Scrutinizer and to the 
Company, at the email address viz.; corporatelegal@cspcjain.com , if they have 
voted from individual tab & not uploaded same in the CDSL e-voting system for the 
scrutinizer to verify the same. 

 
INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE AGM THROUGH VC/AVM AND E-
VOTING DURING THE AGM ARE AS UNDER:     

1. The procedure for e-voting on the day of the AGM is same as the instructions 
mentioned above for Remote e-voting. 
 

2. The link for VC/OAVM to attend meeting will be available where the EVSN of 
Company will be displayed after successful login as per the instructions mentioned 
above for Remote e-voting. 
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3. Shareholders who have voted through Remote e-voting will be eligible to attend the 
meeting. However, they will not be eligible to vote at the AGM/EGM. 
 

4. Shareholders are encouraged to join the Meeting through Laptops/IPads for better 
experience. 
 

5. Further shareholders will be required to allow Camera and use Internet with a good 
speed to avoid any disturbance during the meeting. 
 

6. Please note that Participants Connecting from Mobile Devices or Tablets or through 
Laptop connecting via Mobile Hotspot may experience Audio/Video loss due to 
fluctuation in their respective network. It is therefore recommended to use Stable Wi-
Fi or LAN Connection to mitigate any kind of aforesaid technical glitches. 
 

7. Shareholders who would like to express their views/ask questions during the meeting 
may register themselves as a speaker by sending their request in advance at least 15 
days prior to meeting mentioning their name, demat account number/folio number, 
email id, mobile number at company email id. The shareholders who do not wish to 
speak during the AGM but have queries may also send their queries in advance, 15 
days prior to meeting mentioning their name, demat account number/folio number, 
email id, mobile number at the aforesaid company email id.  These queries will be 
replied to by the company suitably by email. 
 

8. Those shareholders who have registered themselves as a speaker in advance, will 
only be allowed to express their views/ask questions during the meeting. 
 

9. Only those shareholders, who are present in the AGM through VC/OAVM facility and 
have not casted their vote on the Resolutions through Remote e-Voting and are 
otherwise not barred from doing so, shall be eligible to vote through e-Voting system 
available during the AGM. 
 

10. If any votes are cast by the shareholders through the e-voting available during the 
AGM and if the same shareholders have not participated in the meeting through 
VC/OAVM facility, then the votes cast by such shareholders shall be considered 
invalid as the facility of e-voting during the meeting is available only to the 
shareholders attending the meeting. 

PROCESS FOR THOSE SHAREHOLDERS WHOSE E-MAIL ADDRESSES ARE NOT 
REGISTERED WITH THE COMPANY/DEPOSITORIES: 

1. For Physical shareholders –please provide necessary details like Folio No., Name of 
shareholder, scanned copy of the share certificate (front and back), PAN (self-
attested scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar 
Card) by email to Company /RTA email id.. 
 

2. For Demat shareholders – please provide Demat account details (NSDL-16 digit 
DPID+CLID), Name, client master or copy of Consolidated Account Statement, PAN 
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(self-attested scanned copy of PAN card), AADHAR (self attested scanned copy of 
Aadhar Card) to Company / RTA email id. 
 

3. For Individual Demat Shareholders- Please update your email id & mobile no. with 
your respective Depository Participant (DP) which is mandatory while e-voting & 
joining virtual meetings through Depository. 

If you have any queries or issues regarding attending AGM & e-Voting from the CDSL e-
Voting System, you can write an email to helpdesk.evoting@cdslindia.com or contact at 022-
23058738 and 022-23058542/43. 

All grievances connected with the facility for voting by electronic means may be addressed to 
Mr. Rakesh Dalvi, Sr. Manager, (CDSL, ) Central Depository Services (India) Limited, A 
Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel 
(East), Mumbai - 400013 or send an email to helpdesk.evoting@cdslindia.com or call  on 
022-23058542/43. 

 

         For- SPS International Limited 

 
       Sd/- 

          (Saurabh Gupta) 
Place: Faridabad                                                                              Company Secretary & 
Date: 3rd September, 2021                                                                 Compliance Officer 
                                                                                                               ACS No: 36879 
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  BOARD’S REPORT   
 

Dear Members, 

Your directors are pleased to present before you, the Twenty- Eighth Annual Report along with 
Audited Financial Statements of the Company for the Financial Year ended on 31st March, 2021. 
 
FINANCIAL HIGHLIGHTS 
The Company’s financial performance, for the year ended March 31, 2021 is summarized below:          

 (INR in lakhs) 
For the year ended 

 
31/03/2021     31/03/2020 

Revenue from operations                                                                                        194.19          2781.44     
Profit before taxation                                                                                             (166.04)           (43.99) 
Tax expenses                                                                                                             0.00            (14.69) 
Total comprehensive income for the year                                                             (166.04)           (66.14) 
Earnings per share (EPS)                                                                                         (5.15)             (1.82)       
 
 
During Financial Year 2020-21, the Covid-19 pandemic developed rapidly into a global crisis, forcing 
government to enforce lockdowns of all economic activity. For the Company, the focus immediately 
shifted to ensuring the health and well-being of all employees, and on minimizing disruption to 
services for all our customers. 
 
However, the operations of the Company remained suspended due to lockdown in the region towards 
the starting of financial year and were normalized during June 2020, resulting in loss of operations 
during first quarter in the financial year under review. The business of the company was impacted 
significantly and business opportunity loss was depended the financial situation due to covid-19 
pandemic.  
 
Also, during the current financial year the country is being impacted by the second wave of Covid-19 
since April, 2021. Many states have imposed lockdowns and other similar measures in various cities 
to curb the spread of Covid-19 in their region. This is impacting the overall business scenario. This 
may impact the year 2021/22 in our planned production and sales. 
 
There were no material changes and commitments affecting the financial position of the Company, 
which have occurred since the end of the financial year.   
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DIVIDEND 

The Company does not recommend any dividend for the relevant financial year ending on March 31, 
2021 and the directors are hopeful for better results in enduing future. 

DIRECTORS 

Under the provision of the Section 152 (6) of the Companies Act, 2013, two-third of the total directors 

are liable to retire by rotation. Accordingly, Mr. Ramesh Chand Jain (DIN: 03208226) shall be retiring 

by rotation at the forthcoming Annual General Meeting (AGM) and being eligible, offers himself for 

reappointment. 

TRANSFER TO RESERVES 

 For the year under review, the company has not transferred any amount to Reserve and Surplus. 

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS 

During the year under review, the company neither gave any loans or guarantee nor made any 
investments in terms of provisions of Section 186 of the Companies Act, 2013. 

CHANGES IN THE NATURE OF BUSINESS 

There is no change in the nature of the business of the Company during the Financial Year 2020/21. 

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR 
TRIBUNALS 

There are no significant material orders passed by the Regulators or Courts or Tribunals, which 
would impact the ‘going concern’ status of the Company and its future operations. However, 
members’ attention is drawn to the details about Contingent Liabilities and Commitments appearing 
in the Notes forming part of the Financial Statements. 

INTERNAL FINANCIAL CONTROLS WITH REFERENCE TO THE FINANCIAL STATEMENTS 

Details of Internal Financial Controls and its adequacy are included in the Management 
Discussion and Analysis Report, which forms part of this Report. 

PARTICULARS OF CONTRACT OR ARRANGEMENT WITH RELATED PARTIES 
 
As per the provisions of Companies Act, 2013 and Regulation 23 of ‘Listing Regulations’, the 
Company has formulated a Policy on Related Party Transaction to ensure transparency in 

transactions between the Company and the related parties. 

During the year under review, there were no material transactions, as defined under the provisions 
of ‘Listing Regulations’, between the Company and related parties. All transactions with related 
parties were carried out in the ordinary course of business at arms’ length basis and details of such 
transactions are mentioned in notes attached to the financial statements, appearing elsewhere in 
the Annual Report. Further, Form AOC-2 containing the necessary disclosure in this regard is 
attached as Annexure – I and forms an integral part of this report.  
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AUDITORS REPORT 

The Audit Report does not contain any adverse remark / observations of the statutory auditors,  
therefore do not call for any further comments. 

AUDITORS 

A. Auditors - During the year under review, M/s DSRV & Co. LLP, Chartered Accountants, carried 
out the Statutory Audit exercise and submitted their report. 

B. Internal Auditors - During the year under review, Mr. Surendra Kumar Jain, Managing 
Director, who is also a Chartered Accountant, carried out the Internal Audit exercise and 
submitted their report. 

C. Secretarial Auditors - During the year under review, M/s P.C. Jain & Co., Company 
Secretaries, carried out the Secretarial Audit and submitted their report. 

DIRECTOR’S RESPONSIBILITY STATEMENT 

Pursuant to Sections 134(5), the Board of Directors, to the best of their knowledge and ability, 
confirm that:  

1. in preparation of the annual accounts, the applicable accounting standards have been 
followed along with proper explanation relating to material departures; 

2. the Directors have selected such accounting policies and applied them consistently and 
made judgments and estimates that are reasonable and are prudent so as to give a true & 
fair view of the state of affairs of the Company at the end of the Financial Year and of the 
profits of the Company for the period; 

3. the Directors have taken proper and sufficient care for the maintenance of adequate 
accounting records in accordance with the provisions of the Act for safeguarding the assets 
of the Company and preventing and detecting fraud and other irregularities; 

4. the Directors have prepared the Annual Accounts on a ‘going concern’ basis; 

5. the Directors have laid down internal financial controls to be followed by the Company and 
that such internal financial controls are adequate and operating efficiently; and 

6. the Directors have devised proper systems to ensure compliance with the provisions of all 
applicable laws and that such systems are adequate and operating effectively. 

RISK MANAGEMENT 

The Board confirms that there exists a structure in the Company to identify, assess, evaluate and 
mitigate various types of risks w.r.t. the operations of the Company. In view of the Board, none of 
the elements of any such risk threaten the existence of the Company. 

DECLARATION BY INDEPENDENT DIRECTORS 

The Company has received necessary declaration from each independent director under Section 
149(7) of the Companies Act, 2013, that they meet the criteria of independence laid down in 
Section 149(6) of Companies Act, 2013 and Regulation 16 of the ‘Listing Regulations’. 

CORPORATE GOVERNANCE 
The Company having its Paid up Capital and Net Worth as on 31st March, 2021 is Rs. 3,22,59,000/- 
and Rs. 5,38,67,000/- respectively. The Compliance of the Corporate Governance provisions as 
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17 specified in Regulations 17, 17A, 8, 19, 20, 21, 22, 23, 24, 24A, 25, 26, 27 and clauses (b) to (i) of 
sub-regulation (2) of Regulation 46 and Para C, D and E of Schedule V shall not be mandatory 
applicable to the company since its paid up capital is less than Rs.10 Crore and Net Worth of Rs. 
25.00 Crore. 
 
ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE 
EARNINGS AND OUTGO 
 
In view of the nature of the activities carried out by the Company, Section 134(3)(m) of the Companies 
Act, 2013 read with Companies (Accounts) Rules, 2014 relating to conservation of energy and 
technology absorption, are not applicable to the Company. During the year under review, the 
Company had no earnings and expenditure in foreign exchange. 

BUSINESS RESPONSIBILITY REPORT 

As the Company is not falling under the top-1000 listed entities, based on market capitalization, as 
at 31/03/2021, the provisions of regulation 34(2)(f) of the Listing Regulations pertaining to the 
Business Responsibility Report (BRR), are not applicable. 

FIXED DEPOSITS 

The Company has neither invited nor accepted any deposits from public during the year under 
review. Accordingly, there are no unclaimed or unpaid deposits lying with the Company for the year 
under review. 

PARTICULARS OF EMPLOYEES 

Particulars required to be disclosed in pursuance of the provisions of Section 197, read with 
rule 5 of Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, are 
given in Annexure – II. 

CORPORATE SOCIAL RESPONSBILITY 
The disclosure as per Rule 9 of the Companies (Corporate Social Responsibility Policy) Rules, 2014 
is not applicable as Company is not covered under the criteria mentioned in Section 135(1) of the 
Companies Act, 2013. 

ANNUAL EVALUATION BY THE BOARD 

The Board has carried out the annual evaluation of its own performance, of each of its Committee 
and of all individual Directors, as required under the provisions of Section 134(3)(p) of the 
Companies Act, 2013 and the applicable provisions of Listing Regulations. The manner in which 
such performance evaluation exercise was carried out is given below: 

The Nomination and Remuneration Committee (NRC) carries out the evaluation process at initial 
stage, followed by evaluation by Board. The performance evaluation framework is in place to seek 
the response of each Director on the evaluation of the entire Board and Individual Directors, on 
defined parameters. 

The criteria of evaluation of Board as well as that of its each Committee; and individual Directors, 
including the Chairman of the Board; as defined by NRC in this regard, includes attendance and 
contribution of each Director at the meetings or otherwise, independent judgment, adherence to 
code of conduct and business ethics, monitoring of regulatory compliance, risk management and 
review of internal control system, etc. 
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The performance of the Board and Individual Directors was also evaluated by the Board seeking 
inputs from all Directors on aforesaid parameters. The performance of Committees was evaluated 
by the Board seeking inputs from concerned Committee Members. A separate meeting of the 
Independent Directors was also held to review the performance of Non-independent Directors; 
performance of the Board as a whole and performance of the Chairman of the Company, taking 
into account the views of executive as well as non-executive Directors. 

CORPORATE POLICY 

 
We seek to promote and follow the highest level of ethical standards in our business 
transactions. The SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
mandated the formulation of certain policies for all listed companies. All the policies are 
available on the website of the Company. 
  
The Policies are reviewed periodically by the Board and updated on the basis of need and new 
Compliance. 

The Key Policies are as follows: 

 
Name of the Policy Brief Description 

Vigil Mechanism/Whistle Blower Policy The Company has in place a vigil mechanism in the 
form of Whistle Blower Policy. It aims at providing 
avenues for employees to raise complaints and to 
receive feedback on any action taken and seeks to 
reassure the employees that they will be protected 
against victimization and for any whistle blowing 
conducted by them in good faith. The policy is 
intended to encourage and enable the employees of 
the Company to raise serious concerns within the 
organization rather than overlooking a problem or 
handling it externally. The Company is committed to 
the highest possible standard of openness, probity 
and accountability. It contains safeguards to protect 
any person who uses the Vigil Mechanism (whistle 
blower) by raising any concern in good faith. The 
Company does not tolerate any form of victimization 
and takes appropriate steps to protect a whistle 
blower that raises a concern in good faith and treats 
any retaliation as a serious disciplinary action. The 
Company protects the identity of the Whistle blower if 
the Whistle blower so desires, however the whistle 
blower needs to attain any disciplinary hearing or 
proceedings as may be required for investigation of 
the complaint. The mechanism provides for a 
detailed complaint and investigation process. If 
circumstances so require, the employee can make a 
complaint directly to the Chairperson of the Audit 
Committee. The Company also provides a platform to 
its employees for having direct access to the 
Chairperson and Managing Director and Whole-time 
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Directors of the Company for raising any concerns. 
The confidentiality of those reporting violations is 
maintained and they are not subjected to any 
discriminatory practice. 

Risk Management Policy The Company has developed and implemented a 
Risk Management Policy. The details of elements of 
risk are provided in the Management Discussion 
and Analysis section of the Annual Report. 

Appointment and Remuneration of 
Directors, KMP and other Employees 
Policy 

The Board on the recommendation of Nomination and 
Remuneration Committee has framed a policy on
Director’s Appointment and Remuneration, including 
criteria for determining qualifications, positive 
attributes, independence of a director and relating to 
remuneration for the Directors, Key Managerial 
Personnel and Other Employees in terms of sub-
section (3) of section 178 of the Companies Act, 2013. 
The Remuneration Policy is available on the 
Company’s website. 

Sexual Harassment Policy As required under the Sexual Harassment of 
women at Workplace (Prohibition, Prevention and 
Redressal) Act, 2013, the Company has policy on 
prevention of Sexual harassment of women at 
workplace and matters connected therewith. 

 

REPORT UNDER THE PREVENTION OF SEXUAL HARASSMENT ACT, 2013 

 
The Board confirms that no complaints/ cases has been filed / pending with the Company under 
the Prevention of Sexual Harassment of Women at Workplace (Prevention, Prohibition and 
Redressal) Act, 2013 during the financial year 2020-21. 

NUMBER OF MEETINGS OF THE BOARD 

 
The Agenda and Notice of the Meetings were circulated well in advance to the respective Directors. 
During the year under review, 8 (Eight) Board Meetings, 5 (Five) Audit Committee Meetings, 1 (One) 
Stakeholders Relationship Committee Meetings, 4 (Four) Nomination and Remuneration Committee 
meeting, 1 (One) Independent Directors Meeting and 1(One) Internal complaint committee were 
convened and held. The intervening gap between the Meetings was within the period prescribed 
under the Companies Act, 2013 i.e. the maximum interval between any two meetings did not exceed 
120 days. 
 
COMPOSITION OF COMMITTEES OF THE BOARD AS ON 31ST MARCH 2021: 
AUDIT COMMITTEE: 
 
In compliance with the provisions of Section 177 of the Companies Act, 2013, the primary objective of 
the audit committee is to monitor and provide an effective supervision of the Management’s financial 
reporting process, to ensure accurately and timely disclosures, with the highest levels of transparency,  
 

20



 

        ANNUAL REPORT  
                                                                                                                                               2020-21 
 

 
 

integrity and quality of financial reporting. The composition of Audit Committee of the Company is as 
following: 

S. No.    Name of Member   Designation   Category 

1. Smt. Radha S Nair Member Executive & Whole Time Director 

2. Shri Shreyans Kumar 
Patni 

Chairman Non Executive & Independent 
Director 

3. Shri Ramesh Chand Jain Member Non Executive & Independent 
Director 

 
 
NOMINATION AND REMUNERATION COMMITTEE: 
 
In compliance with provisions of 178(1) of the Companies Act, 2013, the purpose of the committee is 
to screen and review individuals qualified to serve as executive directors, non-executive directors and 
independent directors and to review their remuneration, consistent with criteria approved by the Board, 
and to recommend, for approval by the Board of the Board. The composition of Nomination and 
Remuneration Committee of the Company is as following: 
 

S. No.    Name of Member   Designation   Category 

1. Shri Shreyans Kumar 
Patni 

Chairman  Non Executive & Independent Director 

2.   Smt. Chandni Arora Member  Non Executive & Independent Director 

3. Shri Ramesh Chand Jain Member  Non Executive & Independent Director 

 
SHAREHOLDER’S GRIEVANCE COMMITTEE: 
 
In compliance with provisions of 178(5) of the Companies Act, 2013, the purpose of the committee is 
to assist the Board and the Company in maintaining healthy relationships with all stakeholders. The 
composition of Shareholder’s Relationship Committee of the Company is as following: 
 

S. No.    Name of Member   Designation   Category 

1.   Shri Surendra Kumar 
Jain 

Member  Executive Director 

2. Shri Shreyans Kumar 
Patni 

Chairman  Non Executive & Independent Director 

3. Shri Ramesh Chand Jain Member  Non Executive & Independent Director 

 
INTERNAL COMPLIANT COMMITTEE: 
 
In compliance with provision of Section 4 (1) of the Sexual Harassment of Women at Workplace 
(Prevention, Prohibition and Redressal) Act, 2013, the purpose of the committee is to address the 
complaints raised by women employee relating to sexual harassment at workplace. The composition 
of Internal Complaint Committee of the Company is as following: 
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S. No.    Name of Member   Designation   Category 

1. Smt. Radha S Nair Member  Executive & Whole Time Director 

2.   Shri Surendra 
Kumar Jain 

Member  Executive Director 

3. Shri Shreyans 
Kumar Patni 

Chairman  Non Executive & Independent Director 

4. Shri Ramesh Chand 
Jain 

Member  Non Executive & Independent Director 

 

SECRETARIAL AUDIT  

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Company has 
appointed M/s P.C. Jain & Co., Company Secretaries to undertake the Secretarial Audit of the 
Company. The Report of the Secretarial Audit is annexed as Annexure – III. 

The Secretarial Audit Report does not contain any qualification, observation or other adverse 
remarks. 

FRAUDS REPORTED BY THE AUDITORS 

None of the auditors – Statutory, Secretarial or Internal – have reported any incident of fraud to the 
Audit Committee/Board of Directors, in their respective report, for the periods reviewed by them. 

SECRETARIAL STANDARDS  

The Company has complied with the applicable Secretarial Standards, as amended from time-to-
time. 

SUBSIDIARY COMPANIES, JOINT VENTURE OR ASSOCIATE COMPANIES 

The Company neither has any subsidiary, joint venture or associate company; nor has any 
Company become or ceased to be its subsidiary, joint venture or associate company, during the 
year. 

ANNUAL RETURN 

As required under the provisions of Section 92(3) read with section 134(3)(a) of the Companies 
Act, 2013, a copy of the relevant Extract of Annual Return would be made available at company’s 
office website- www.splintl.co.in 

PROCEEDINGS PENDING UNDER INSOLVENCY AND BANKRUPTCY CODE, 2016 

The Company did not become insolvent; hence there is no application or proceedings pending 
under Insolvency and Bankruptcy Code, 2016, during the financial year under review. 
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APPRECIATIONS 

The Board wishes to place on record its appreciation for the untiring efforts & contributions of all the 
employees of the Company and for the trust & support of all other stakeholders associated with the 
Company. The Board expects to continue to receive the same in future also. 

 
By the order of the Board 

For SPS International Limited 
  

 Sd/- 
                                                                                                                              Surendra Kumar Jain  

Chairman cum Managing Director 
Date: 28th July, 2021  DIN: 00088064 
Place: Faridabad 
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 ANNEXURE - I  
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:  
 
   There were no contracts or arrangements or transactions entered into by the Company with any    
   related party, during the year ended March 31, 2021, which were not at arm’s length basis.   

2. Details of material contracts or arrangements or transactions at arm’s length basis:  

There were no material contracts or arrangements or transactions entered into by the Company with 
any related party, during the year ended March 31, 2021. However, the particulars of related party 
transactions carried out in the ordinary course of business at arm’s length basis, are appearing at 
Note No. 45 forming part of the financial statements of this annual report. 

 

 

By the order of the Board 
For SPS International Limited 

  
 

 Sd/- 
                                                                                                                              Surendra Kumar Jain  

Chairman cum Managing Director 
Date: 28th July , 2021  DIN: 00088064 
Place: Faridabad 
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Annexure-II 

 
PARTICULARS OF EMPLOYEES 

 
(a) The information as per Section 197 read with Rule 5(1) of the Companies (Appointment and    
 Remuneration of Managerial Personnel) Rules, 2014 is as under: 
 
As at 31st March, 2021 there were 8 employees on the rolls of the company. The total remuneration 
paid to employees for the Financial Year 2020-21 was Rs. 8,56,721/- as compared to Rs. 33,94,732/- 
in the Financial Year 2019-20 whereas total remuneration paid to Managerial personnel for the 
Financial year 2020-21 was Rs. 4,54,178/- as compared to Rs. 9,59,101/- in Financial year 2019-20. 
  
The ratio of remuneration of the Whole Time Director, Mrs. Radha S Nair to the median remuneration 
of the employees of the company was 0.74 times. 
 
There has been 7.85% decrease in the remuneration of Company Secretary in the financial year 
2020-21. 

 
There has been 2.96% decrease in the median remuneration of employees in the financial year 2020-
21. 
 
b) None of the employee as specified in section 197 read with Rule 5(2) of the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 has drawn remuneration not 
less than as mentioned in rule 5(2) (i), 5(2) (ii) and 5(2) (iii) of the said rules. Therefore the information 
of top 10 employees in terms of remuneration drawn is not required to be given.  
 
 

By the order of the Board 
For SPS International Limited 

  
 

 Sd/- 
                                                                                                                              Surendra Kumar Jain  

Chairman cum Managing Director 
Date: 28th July, 2021  DIN: 00088064 
Place: Faridabad 
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ANNEXURE - III  

Form No. MR-3 
SECRETARIAL AUDIT REPORT 

[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, 
SPS International Limited  
Plot No. F 6-7 FIT, Sector 57,  
Faridabad, Haryana, 121004 

 
We have conducted the secretarial audit of the compliances of applicable statutory provisions and 
the adherence to good corporate practices by M/S SPS INTERNATIONAL LIMITED (hereinafter 

called as “the Company”) for the financial year ended on 31st March, 2021 (hereinafter called 
as the “period under review”). 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 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 31
st  March, 2021 has 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 but 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 period under review, checked the applicability of the provisions 
of: 

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

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

 

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

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made there 
under to the extent of Foreign Direct Investment, Overseas Direct Investment and 
External Commercial Borrowings; Not applicable during the period under review. 
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(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, 
2015; 

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

Requirements) Regulations, 2018; (Not Applicable during the period under review). 
 

(d) The Securities and Exchange Board of India (Share Based employee Benefits) 
Guidelines, 2014; (Not Applicable during the period under review). 

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

Regulations, 2008; (Not Applicable during the period under review). 
 

(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; (Not Applicable during the period under review). 

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

2021: (Not Applicable during the period under review). 
 

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 
2018; (Not Applicable during the period under review). 

 
(i) The Securities and Exchange Board of India (Listing Obligation and Disclosure 

Requirements) Regulation, 2015. 
 
(iv)  On the basis of written representation and detail of Industry provided by the company, we 

confirm that no other laws are specifically applicable  to the company except the followings  
laws: 

a) Payment of Gratuity Act, 1972; 

b) Employees Provident Fund Act, 1952; 

c) Payment of Wages Act, 1936; 

d) Employee State Insurance Act, 1948; 

e) The Contract Labour (Regulation and Abolition) Act, 1970. 
 

We have also examined compliance with the applicable clauses of the following: 
 
 a. Secretarial Standards issued by The Institute of Company Secretaries of India. 
 
 b. The Listing Agreements entered into by the Company with Stock Exchanges. 
 

 c.  During the period under review and as per the explanations and clarifications given 
to us and the representations made by the management, the Company has complied 
with the provisions of applicable Acts, Rules, Regulations, Guidelines, Standards, 
etc. mentioned above. 
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We further report that 

 
The Board of Directors of the Company is duly constituted with proper balance of Executive 
Directors, Non-Executive Directors and Independent Directors. The changes in the composition of 
the Board of Directors that took place during the period under review were carried out in 
compliance with the provisions of the Act. 
 
Adequate notices were given to all Directors to schedule the Board Meetings. Also, agenda and 
detailed notes on Agenda were sent to all the Directors at least seven days in advance except one 
board meeting which was held on shorter notice. Also, 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 of the decision is carried through while the dissenting 
member’s view , if any, 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 the compliance by the Company of applicable financial laws like direct and 
indirect tax laws and maintenance of financial records and books of accounts has not been reviewed 
in this Audit since the same have been subject to review by statutory financial audit by other 
designated professional. 

We further report that during the audit period no specific events / actions were taken by the company 
which has a major bearing on the company’s affairs in pursuance of the act, rules regulations 
guidelines, standards etc.  

   For P.C. Jain & Co.                                                                                                                          
                                                                                                            Company Secretaries 

 (FRN: P2016HR051300) 
        Sd/- 

                                                                                                                                 (P C Jain) 
Place: Faridabad   Managing Partner 
Date:   28th July, 2021 CP No. 3349 
UDIN: F004103C000698830 M.No. 4103 
 

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

To, 
The Members, 
SPS International Limited 
Plot No. F 6-7, FIT, Sector 57,  
Faridabad, Haryana, 121004 

 

Our report of even date is to be read along with this letter. 
 

1. Maintenance of Secretarial record is the responsibility of the management of the Company. 
Our responsibility is to express an opinion on these secretarial records based on our audit. 

 
2. We have followed the audit practices and process as were appropriate to obtain reasonable 

assurance about the correctness of the contents of the Secretarial records. The verification 
was done on test basis to ensure that correct facts are reflected in Secretarial records. We 
believe that the process and practices, we followed provide a reasonable basis for our opinion. 

 
3. We have not verified the correctness and appropriateness of financial records and Books of 

Accounts of the Company. 
 

4. Wherever required, we have obtained the Management Representation Letter about the 
Compliance of laws, rules and regulations and happening of events etc. 

 
5. The Compliance of the provisions of Corporate and other applicable laws, rules, regulations, 

standards is the responsibility of management. Our examination was limited to the verification 
of procedure on test basis. 
 

 

 For P.C. Jain & Co.                                                                                                                   
                                                                                                           Company Secretaries 

 (FRN: P2016HR051300) 
      

                                                                                                                                      Sd/- 

                                                                                                                                 (P C Jain) 
Place: Faridabad   Managing Partner 
Date: 28th July, 2021 CP No. 3349 
UDIN: F004103C000698830 M.No. 4103 
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Management Discussion and Analysis Report 

      INDUSTRY STRUCTURE AND DEVELOPMENT 
 
The Company is continuing its business of sale/ purchase of Optical Mark Readers, Image 
Scanners, Insight Scanners, Computers and other allied peripherals and equipments, 
designing, printing and supply of OMR Answer sheets, Answer booklets, confidential 
examination materials printing along with other necessary stationery. 
 
The comparison of the sales of the products of the Company over the previous year is as under: 
Particulars Sale Quantity 

2020-21 2019-20 

OMR Sheets (In Lakhs) 20 227 

   Drawing Sheet (In Lakhs) 1 0 

Exercise books (In thousands) 38 60 

Printed Answer booklet (In Lakhs) 0 48 

Paper Reel (In Number)             149 0 

 

The demand of the products and services of the company has remained steady despite 
increased competition as also due to switching over all the major examinations to online 
method of test. The company is planning to undertake restructuring of its product mix to 
get its optimum advantages. 

 

        OPPORTUNITIES AND THREATS 
 
There is always great opportunity for the company due to ever growing number of 
Educational Institutes, Skilled Development Centers and overall thrust of our Central 
Government and State Governments to generate and provide more employment. These are 
the application areas of the products and services of the company. These opportunities are 
accompanied by threats also due to increasing cases of unfair means being adopted in 
examinations, recruitment scams, extra ordinary volumes of applicants, a need is arising to 
switch over the examination system to online method. The biggest user of these services 
Railway Recruitment Boards have already taken this step in the current year itself. The 
company at present is not providing any service of online tests. In addition to this as usual 
the number of competitors are increasing rapidly thereby posing tough competition in rates 
and forcing the company to continue this business on narrow margins of profits. The 
Company is finding it very difficult to maintain its market share as also its costs of 
production, because of ever increasing labour rates, power charges, transportation charges, 
cost of materials and on the other hand the smart buying tactics of the customers to buy the 
products of the company on the prices of all inclusive (that means tax, transportation, 
loading and unloading etc.). 
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        OUTLOOK AND FUTURE PROSPECTS 

 
In view of the Covid-19 pandemic situation globally, the business of OMR sheets, Scanners 
and Image Scanners has badly affected. The emphasis by the Government on online 
examination and tuition will have great impact on the performance of the company in future. 
However, the Company is taking necessary steps to maintain its leadership position by 
maintaining / increasing its growth in all its business areas including that OMR Sheets, 
Scanners and Image Scanners. The company has envisaged a massive cost effective 
program to make its products more competitive while maintaining the quality. The business 
of the confidential printing due to change in examination pattern and policy by the 
Government will have impact on future prospects on this business segment. The company is 
also exploring all possibilities to discontinue the present business line altogether and to 
enter in new areas of business operations. Suitable decisions will be taken very soon in this 
respect.  

 

        RISKS & CONCERNS 

In today's complex business environment, almost every business decision requires 
executives and managers to balance risk and reward. Effective risk management is 
therefore critical to an organization's success. Globalization, with increasing integration of 
markets, newer and more complex products & transactions and an increasingly stringent 
regulatory framework has exposed organizations to newer risks. As a result, today's 
operating environment demands a rigorous and integrated approach to risk management. 
Timely and effective risk management is of prime importance to our continued success. 
Increased competition and market volatility has enhanced the importance of risk 
management. The sustainability of the business is derived from the following: 

 
 Identification of the diverse risks faced by the company. 
 The evolution of appropriate systems and processes to measure and monitor them. 
 Risk management through appropriate mitigation strategies within the policy framework. 
 Monitoring the progress of the implementation of such strategies and 

subjecting them to periodical audit and review. 
 Reporting these risk mitigation results to the appropriate managerial levels 

         HUMAN RESOURCES 
 

The Company has a system for continuous development of its employees, whereby the 
performance and competencies of the individuals are measured. The requirements of the 
organization are matched with profile of the individuals. In case of any improvement areas, 
on the job training/ special programmes are being organized. This process has helped in 
career planning and growth of the employees. 
 

         INTERNAL CONTROL SYSTEMS AND THEIR ADEQUENCY 

 
The Company has established internal control systems, which provide reasonable 
assurance with regard to safeguarding of the Companies assets, promoting operational 
efficiency and ensuring compliance with various statutory provisions. The internal control 
systems are reviewed at a reasonable period of time by management and statutory 
auditors. The Report on the internal control systems is also placed before the Audit 
Committee regularly. The Statutory Auditors also review the findings with the Senior 
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Management and Audit Committee. The Company is accredited with the IS0 9001- 2008 
certification by VINCOTTE. 

 

           CAUTIONARY STATEMENT 

 
This report describing the company’s activities, projections about future estimates, 
assumptions with regard to global economic conditions, government policies, etc. may 
contain “forward looking statements” based on the information available with the 
company. Forward-looking statements are based on certain assumptions and 
expectations of future events. These statements are subject to certain risks and 
uncertainties. The company cannot guarantee that these assumptions and expectations 
are accurate or will be realized. The actual results may be different from those expressed 
or implied since the company's operations are affected by the many external and internal 
factors, which are beyond the control of the management. Hence the company assumes 
no responsibility in respect of forward-looking statements that may be amended or 
modified in future on the basis of subsequent developments, information or events. 

 
By the order of the Board 

For SPS International Limited 
  

Sd/- 
 

                                                                                                                              Surendra Kumar Jain  
Chairman cum Managing Director 

Date: 28th July 2021  DIN: 00088064 
Place: Faridabad 
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