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DIRECTORS' REPORT

To,
The lVembers,

Your Directors are pleased to presenting the Annual Reporl of the Company together
with the Audited Accounts for the Financial year ended tvarch 31,2024.
Finan lsummarv or hiqhliqhts of the Companv

The Company's Financial Performance for the financial year ended on [Varch 31, 2024
are given hereunder:

. in Lakhs

Share Capital

The Company's Authorized Share Capital was at Rs.'12,00,00,000 divided into
6,00,00,000 Equity Shares of Rs.2 each and the issued, subscribed and Paid up Share
Capital was at Rs.1,00,000 (Rupees One Lakh only) divided into 50,000 Equity Shares
of Rs.2 each as on 31stN/arch, 2024. The entire Share Capital is held by the Holding
Company, Rossell lndia Limited along with their 6 Nominees.

During the year under review, the Company has not issued any shares with differential
voting rights, Employee Stock Options and sweat Equity Shares.

Particulars Year ended
31=t March 2024

Year ended
31"t March 2023

Total lncome
Profit before finance cost and
De reciation (6e.3e) (17.80)

Less : Finance Cost
Profit before De reciation (6e.3e) (17.80)
Less De reciation
Profit before Exce onal ltems (17.80)

onal ltemsExce
Profit before Taxation (17.80)
Less : Provision for current Taxation

Deferred Taxation
lnco me Tax for earlier year

Profit After Taxation (6e.3e) (17.80)
Other Co ensive lncome
Total Comprehensive lncome (17.80)
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Aqproprialion g,f Profit aftgr Tax fqr Tfansfer to Reseryes

During the Financial Year 2023-2024, the Company made a loss of Rs.
69.39 Lakhs and therefore no amount was available for transfer to General Reserve in
terms of the first proviso to section 123(1) of the Companies Act, 2013.

Performance

The Company was incorporated on 6th December, 2022 under the Companies Act, 2013
as a wholly owned subsidiary of Rossell lndia Limited and having an object to take over
the existing business undertaking of Rossell Techsys Division of Rossell lndia Limited,
as per the Scheme of Arrangement already approved and sanctioned by the Hon'ble
National Company Law Tribunal, Kolkata Bench on 25th April, 2024. The scheme shall
become effective immediately upon filing the certified true copy of the Order with
Registrar of Companies, West Bengal.

Hence, Company has not taken up any Business Activity as yet. It is expected to
commence commercial activity as soon as the said Scheme become effective

thanqe in the nature of business, if any

During the year, there has been no change in the nature of business of the Company.

Nleetings of Board of Directors

During the year 5 (Five) Board lVleetings were held. The intervening gap between the
Meetings was within the period prescribed under the Companies Act, 2013.

S. No. Date of Board Meeting
1 26th [Vay, 2023
2 21st Augusl, 20.23
3 6th November,2023
4 2nd January,2024
5 Sth Februa ry, 2024

The table sets out the number of meetings attended by each Director:

Name of the Directors
No. of Board Meetings

Held Attended
[/r. Harsh lVohan Gupta 5 5
lVlrs. Vinita Gupta 5 4
lVr. Rishab lVohan Gupta 5 3
[Ms. Samara Gupta 5 3
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Directors' Responsibi I itv Statement

The Director pursuant to Directors' Responsibility Statement referred to in clause (c) of
sub-section (3) of Section 134 of the Companies Act, 2013, shall that:-

(a) in the preparation of the annual accounts for the year ended 31st Mlarch, 2024,Lhe
applicable accounting standards have been followed along with proper explanation
relating to material departures, if any;

(b) the directors have 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 as at 31't lVlarch, 2024 and
of the loss of the Company for the financial year ended on that date;

(c) The directors have taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of the Companies Act,2013
for safeguarding the assets of the Company and for preventing and detecting fraud
and other irregularlties;

(d) The directors have prepared the annual accounts for the year ended 31't lMarch,
2024 on a going concern basis;

(e) The Company being unlisted, sub clause (e) of section 13zt(5) of the Companies Act,
2013 pertaining to laying down internal financial controls is not applicable to the
Company;

(f) The directors have devised proper systems to ensure compliance with the provisions
of all applicable laws and that such systems were adequate and operating
effectively;

Directors and kev Manaqerial Personnel

Since incorporation, there has been no change in Directors and Key lManagerial
Personnel during the year under review except given as under.

As reported in the previous year, the Board, at its meeting held on 26th [/ay, 2023, has
appointed tt/lr. N K Khurana (Fellow lMember of the lnstitute of Company Secretary of
lndia having tVlembership No.2173), the present Director (Finance) and Company
Secretary in the Holding Company viz. Rossell lndia Limited, as the Company Secretary
of the Company w.e.f. 26th [\Iay, 2023 in terms of Sec. 203 of the Companies Act, 2013.

Considering the vast experience of [Vlr. Rishab l/ohan Gupta (RNIG) in the business of
Engineering and lVlanufacturing in Aerospace and Defense as well as lnternational
business development, the Board of Directors at its meeting held on 2nd January,2024
appointed him as the lVlanaging Director of the Company for a period of 3(three)
consecutive years commencing from 9th February,2024 to Bth February, 2027. The
[t/embers approved the said appointment by passing special resolution at its meeting
held on 1 9th Janua ry, 2024.
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RMG has since become Non-Resident and therefore is at variant with the condition
specified in clause (e) of Part l, Schedule V to the Companies Act, 2013. Accordingly, in
terms of the provisions of Section 196(4) and other applicable provisions of the
Companies Act, 2013 and rules framed thereunder, the appointment and payment of
remuneration to RIVG was subject to the approval of Central Government, which was
duly obtained on 28th [/ay, 2024.

lVlr. Harsh lVlohan Gupta, being the rotational Director of the Company under Section
152(6) of the Companies Act, 2013 retires by rotation at the ensuing Annual General
lVeeting and being eligible, offers herself for re-appointment.

Statutorv Auditors

The Statutory Auditor of your Company lVl/s Vasan & Sampath LLP, Chartered
Accountants (Firm Registration No. 004542515200070), were appointed for a term of
five consecutive years at the first Annual General tVleeting of the Company held on 20th
September, 2023 pursuant to Section 139(1) of the Companies.Act, 2013.

Auditors'Report

The report given by the Auditors on the Financial Statement of the Company for the
year under review, forms part of this Annual Report. There has been no qualification,
reservation or adverse remark or disclaimer given by the Auditors in their report.

The Notes to the Financial Statements are also self-explanatory and do not call for any
further comments.

Secretarial Audit

During the year under review, the provision of section 204(1) of the Companies Act,
2013 were not applicable to the Company.

During the year under review, your Company has not granted any inter-corporate loan,
neither provided any Guarantee in connection with any loan to any party nor made any
investment in terms of the provisions of Section 186 of the Companies Act, 2013.

Fixed Deposit

Your Company has not accepted any fixed deposit from the public, during the period
under review.

Particulars of Contracts or Arrangements Made With Related Parties

The details of the related party's transactions during the year under review pursuant to
Section 134(3) (h) of the Act read with Rule B(2) of the Companies (Accounts) Rules,
2014 is hereby given as Annexure A with this Director's Report in the prescribed Form
AOC.2,
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Material Chanqes and Commitment affectinq Financial Positjon between the End
of Financial Year and the Date of the Report

Your Directors confirm that there are no material changes and commitments, affecting
the financial position of the Company which has occurred between the end of the
financial year of the Company and the date of this report.

Conservation Of E erqv, Research and Development. Tec nology Absorption,
Foreiqn Exchan.qe Earninqs and Outgo

The Directors are of the opinion that particulars with respect to conservation of energy
and technologyabsorption as persection 134 (3)(m) read with rule B (3) of Companies
(Accounts) Rules 2014, are not applicable as the Company is yet to commence its
business activities and therefore not required to be given. Ther:e has been no foreign
exchange earnings or outgo during the year under review.

Corporate Social Responsibilitv (CSR)

The Company does not fall under any of the criteria specified under section 135 (1) of
the Companies Act, 2013 (the Act) read with rule g of the Companies (Accounts) Rule,
2014 therefore it is not required to give any disclosure in respect of Corporate Social
Responsibility as per section 134 (3) (o) of Act, read with Companies (Corporate Social
Responsibility Policy) Rule, 2014.

Risk Manaqement Policv

The Company does not have any codified Risk [Management Policy, as the elements of
risk threatening the Company's existence are yet to be identified due to no business
being carried out by the Company so far.

Particulars of Emplovees

There has been no employees in the Company, except the [/anaging Director
appointed for a part of the year on and from 9th Februa ry, 2024. Details of Employees'
remuneration as required to be provided in terms of the provisions of Sec. 134 (3) (q) of
the Act Rules 5(2) and 5(3) of the Companies (Appointment and Remuneration of
lVanagerial Personnel) Rules, 2014 is given in Annexure B forming parl of this report.

Disclosure under Sexual Harassment of Women at Workplace (Prevention.
Prohibition and Redressal) Act, 2013

Your Directors state that during the year under review, there were no cases filed
pursuant to The Sexual Harassment of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013.
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Siqnificant and Material Orders passed bv the Requlators or Courts or Tribunals

There were no such material orders passed by the regulators or courts or tribunals
affecting the going concern status and Company's operations in future, during the
period under review.

Declaration bv an lndependent Director(s). if anv

The provisions of Section 149 of the Companies Act, 2013 pertaining to the
appointment of lndependent Directors do not apply to Company.

De"f.n,Fterializqtion of S hares

The entire Share Capital of the Company comprising of S0,0d0 Equity Shares is in
Dematerialized form and the Company has appointed CB [Vlanagement Services Private
Limited as Registrar and Share Transfer Agent (RTA).

Nomination and Rem uneration Committee

The provisions of Section 178(1) of the Companies Act, 2013, is not applicable. Hence
constitution of the Nomination and Remuneration Committee does not apply to the
Company.

Disclosure about maintenance of Cost Records

The Company does not satlsfy the criteria specified under the provisions of Section
148(1) of Companies Act 2013. Hence, cost records are not require to be maintained by
the Company.

Transfer of Amounts to lnvestor Education and Protection Fund

The Company has no any funds lying unpaid or unclaimed for a period of seven years.
Hence, there were no funds, which were required to be transferred to lnvestor Education
and Protection Fund (IEPF).

Application/Proceeding pending under the lnsolvency and Bankruptcy Code, 2016

Your Company has neither made any application nor and proceeding is pending under
the lnsolvency and Bankruptcy Code, 2016 during the financial year 2023-2024.

One-Time Settlement

Your Company has not made any one-time settlement against loans taken from the
Banks or Financial lnstitutions during the financial year 2023-2024.
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Acknowledqements

Your Directors wish to place on record their appreciation and acknowledge with gratitude
for the support and co-operation extended by Stakeholders of the Company and look
fonvard to their continued patronage in future.

Date: 28th [V1ay, 2024
Place: Delhi

Hars Mo an pta
Director

DIN: 00065973
Address: 18, Avenue
Ashok, Rajokri,
Delhi 110038
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Annexure-A

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)

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

The Company has not entered in to
any contract or arrangement or
transactions with its related parties
which is not at arm's length during
the financial year 2023-24.

(b) N atu re of co ntracts/a rra n gem ents/tra nsacti o ns
(c) Duration of the contracts / arrangements/transactions
(d) Salient terms of the contracts or arrangements or

transactions including the value, if any
(e) Justification for entering into such contracts or

arranqements or transactions
(f) Date(s) of approval by the Board
(q) 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

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

The Company has not entered in to
any material contract or
arrangement or transactions with
its related parties during the financial
year 2023-24.

(b) N atu re of co ntractsiarra nq em e nts/transacti ons
(c) Duration of the contracts / arrangements/transactions
(d) Salient terms of the contracts or arrangements or

transactions includinq the value, if any
(e) Date(s) of approval by the Board
(f) Amount paid as advances, if any

Date: 28th [Vay, 2024
Place: Delhi

rS o upta
Director

DIN: 00065973
Address: 18, Avenue
Ashok, Rajokri,
Delhi 110038



Annexure - B

st.
No.

Nome Designolion/
Noture of Dulies

No. of Shqres
held

(Percentoge)

Remunerolion
Received

(w.e.f . O9.O2.2O24lo
31.O3.2O24)

[Rs. in lokhs ]

Quqlificotion Experienc
e in yeors

Age in
yeors

Dole of
commencement of

employmenl

Lost employmenl held

Rishob Nlohon
Gupto

Monoging Director 200 Equity
Shores
(os o

Nominee of
Rossell lndio

Limited)

43.r0 Groduote from
Suffolk University,

Boston, USA.

16 3/ 9tn Februory,2024 Rossell lndio Limiied
Whole time Director till
upto Bth February,2024

Noles:
l. The nolure of employment is controctuol ond is subjecl to the rules ond regulotions of the Compony in force from time to time.
2. All the existing Direclors viz. Mr. H M Gupto, Mrs. Vinito Gupto ond Ms. Somoro Gupto ore reloted wiih the person listed obove.

"s.

of lhe Componies Act.2013 reod with Rule 5(2) ond S(3) of the Componies
Personnel) Rules, 20] 4

of employees pursuonl lo Seclion I ond of
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l

For Rossell Techsys Limited

Harsh Mohan u it"
Director
DIN: 00065973
Address; 18, Avenue Ashok,
Rajokri, Delhi 110038

P ne No.: 033-2 -4318 E-mail lD: rosselltec

ug 3't.03.2024

slimited il.

S.
No.

Name of the Shareholders No. of
Equity
Shares

Face Value
of Per Equity
Shares(Rs.)

Percentage

1 Rossell lndia Limited
48,800 2

976

2. Mr. Harsh lMohan Gupta
(Nominee of Rossell lndia Limited) 200 2

2.4

3. lVr. Rishab [Mohan Gupta
(Nominee of Rossell lndia Limited) 200 2

4 N/rs. Vinita Gupta
(Nominee of Rossell lndia Limited) 200 2

5 [/ls. Samara Gupta
(Nominee of Rossell lndia Limited) 200 2

6 Mr. Digant [Vlahesh Parikh
(Nominee of Rossell lndia Limited) 200 2

7 Ms. Zeena Philip
(Nomlnee of Rossell India Limited) 200 2

Total 50,000 100
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