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Directors’ Report

To,
The Members of
Paramount Communications Limited

Your directors are pleased to present the Twenty Fifth Annual Report on the Business and operations of the Company together with the

Audited Financial Statements for the year ended 315t March, 2019.

1. FINANCIAL SUMMARY AND HIGHLIGHTS

A Summary of the Company’s Financial Results for the financial year 2018-19 is as under:

(% in Lakhs)

Particulars Year ended Year ended
31 March 2019 31t March 2018

Total Revenue including Other Income 61,777 44,643
Less: Excise Duty - 918
Net Revenue including Other Income 61,777 43,725
Profit/ (Loss) before Interest, Depreciation, Tax and Exceptional items 4,550 107
Interest 770 415
Depreciation & Amortization of FCMITDA 864 923
Profit/(Loss) before Tax and Exceptional Items 2,916 (1,231)
Exceptional Items - 2,700
Tax Expenses - -
Profit/(Loss) after Tax and Exceptional Items 2,916 1,469
Other Comprehensive Income 1 (5)
Total Net Profit/(Loss) for the year including other Comprehensive Income 2,917 1,464

During the financial year ended 315t March 2019, your Company
recorded total revenue of % 61,777 Lakhs as compared to the total
revenue of ¥ 44,643 Lakhs recorded during the previous financial
year ended 315t March 2018. Net Revenue from operations for the
year ended 31 March 2019 has increased by about 40% over the
corresponding period last year. The total Net Profit including other
comprehensive Income of the Company for the financial year ended
31t March 2019, ¥ 2,917 Lakhs as against ¥ 1,464 Lakhs during
previous year 2017-2018. Details of the Exceptional ltems have been
mentioned in Notes to the Financial Statements in this Annual Report.

2. SUBSIDIARIES, JOINT VENTURES OR ASSOCIATE
COMPANIES

The Company does not have any Indian subsidiary company.
However, the Company has the following direct wholly
owned subsidiaries located outside India:

a.  *Paramount Holdings Limited, incorporated under the
laws of Cyprus;

b. **AEl Power Cables Limited, incorporated under the
laws of England and Wales;
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¢. 06196375 Cables Limited (formerly known as AEI
Cables Limited), which was a subsidiary company,
is “in  Administration” (as per UK Laws) w.e.f.
28" February, 2014.

Note:

1)

*The management of Paramount Holdings Limited are
taking steps to liquidate the Company in accordance with
the applicable laws of the country.

**AE| Power Cables Limited, United Kingdom has ceased
to trade and became dormant w.e.f. 15t April, 2017. The
management of the Company intends to keep the company
in existence, for use in foreseeable future, as and when
required.

The Consolidated financials include un-audited financials
of Paramount Holdings Limited, Cyprus and un-audited
financials of AEI Power Cables Ltd., United Kingdom for the
year ended 315 March, 2019.



The Company has no Joint venture with any other Company
in India or abroad.

TRANSFER TO RESERVES
During the period under review, your Company do not
propose to transfer funds to the General Reserves.

DIVIDEND
Your directors do not recommend declaration of any
dividend for the financial year 2018-2019.

FUTURE OUTLOOK

As a result of Government initiatives such as ‘Power for all’,
Atal Mission for Rejuvenation and Urban Transformation
(AMRUT), Projects for expansion of Railway Network and
Optical Fiber telecom connectivity across the country,
liberalization in Housing Finance, etc. As per the finance
Minister’s Budget Speech, 2019, the government plans
an investment of ¥ 100 Lakh Cr over the next 5 years into
infrastructure. Over ¥ 50 Lakh Cr is projected to be spent on
the Indian Railway network between 2018 to 2030. Digital
India, BharatNet and introduction of 5G technology in the
mobile spectrum shall create substantial demand for Optical
Fiber Cables. Your Company enjoys a strong competitive
edge, being among the top national players in Telecom,
Railways and Power Sectors and shall be ideally positioned
to take full advantage of this tremendous investment into
the country’s infrastructure.

The Company’s focus in future shall be to sustain and
increase the momentum in its major business segments
namely, Optical Fiber cables, Railway Signalling cables and
Power cables etc. by leveraging its inherent strength of
possessing almost all the prestigious customer approvals
and pre-qualifications in the country based on its long track
record of superior quality and timely delivery coupled with
continuous product development as per evolving industry
standards.

We remain committed to drive increased sales and
profitability through extending the reach of our offerings.
Our Financial health is greatly strengthened, providing us
ample scope to expand our capacities. Your Company’s
vision for the coming year is to be a key participant in every
relevant initiative of the Government so as to improve
growth and development prospects of the Company.

MATERIAL CHANGES AND COMMITMENTS, IF
ANY, AFFECTING THE FINANCIAL POSITION OF
THE COMPANY

Earlier, the Company had taken various steps to revive and
rehabilitate the Company by restructuring its borrowings,
which reduced the interest liability substantially. Further,
with a view to augment funds and to finance the working

capital requirements of the Company and to support its
future growth plans, the Promoters/Promoter Group have
infused funds amounting to ¥ 25.94 Cr for strengthening
the financial position of the Company, by way of issue of
17,000,000 Equity Shares on preferential basis.

The Company has also issued and allotted 11881500 Equity
shares of the Company at a price of ¥ 28.40 per equity share
upon conversion of outstanding FCCBs having face value of
US$ 7.5 Million.

Due to carried forward losses, no provision for Income Tax
has been made.

As a result of concerted and constant efforts of the
management, the Company has now achieved a complete
turnaround and its bottom- and top-line results are quite
strong now.

TRANSFER TO INVESTOR EDUCATION AND
PROTECTION FUND (IEPF)

The Company was not required to transfer any amount to
the Investor Education and Protection Fund during the year
under review.

BOARD OF DIRECTORS
a) Composition
i) During the year under review, Mr. Vijay
Maheshwari (holding DIN: 00216687) was
appointed as an Additional Director (Non-
executive, Independent Director) for a period of
5 (Five) years w.e.f. 15t April, 2019 to 31° March,
2024 subject to the approval of shareholders at
the ensuing AGM.

i) As on date, Company has 5 Directors on Board
with an Executive Chairman. Of the 5 Directors,
2 are Executive Directors and 3 are Non-Executive
Directors, Independent Director including one
Woman Director. The Composition of the Board
is in conformity with the provisions of the
Companies Act, 2013 and relevant Regulations
of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

i) None of the Whole-time Key Managerial Personnel
(KMP) of the Company is holding office in any
other Company as a Key Managerial Personnel.

iv)  Further, none of the Directors / KMP of the
Company is disqualified under any of the
provisions of the Companies Act, 2013 and
relevant Regulations of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015.
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b) Change in Director(s) and Key Managerial
Personnel

i)

iii)

In accordance with the provisions of section 152
of the Companies Act, 2013, and the Company’s
Articles of Association, Mr. Sanjay Aggarwal (DIN
00001788), Director retires by rotation at the
forthcoming Annual General Meeting and, being
eligible offers himself for re-appointment. The
Board recommends his reappointment for the
consideration of the members of the Company at
the forthcoming Annual General Meeting. Brief
profile of Mr. Sanjay Aggarwal has been given
in the Notice convening the Annual General
Meeting.

The Board of Directors in their meeting held on
29.03.2019, appointed Mr. Vijay Maheshwari as
an Additional Director. Pursuant to section 161 (1)
of the Companies Act, 2013, he will hold office
as Director up to the date of ensuing Annual
General Meeting.

Mr. Vijay Maheshwari has given a declaration
to the Company under section 149(6) of the
Companies Act, 2013 that he qualifies the criteria
of independence. Accordingly, it is proposed to
appoint him as an independent Director not
liable to rotation for a term of five years upto 31
March, 2024.

Further the Nomination and Remuneration
Committee and the Board of Directors at their
respective meetings held on 29.03.2019 have
recommended and approved the reappointment
of Shri Vijay Bhushan, whose first term as
Independent Director of the Company has been
expired on 31t March 2019, and proposed to
be re-appointed as Independent Director for a
second consecutive term period of 5 (five) years
w.e.f. 1t April, 2019 upto 31t March, 2024,
subject to the approval of members by way of
special resolution at this ensuing Annual General
Meeting of the Company.

In compliance with the provisions of Section 149,
152, Schedule IV and other applicable provisions,
if any, of the Companies Act, 2013 read with
Companies (Appointment and Qualification of
Directors) Rules, 2014, the independent directors
of the Company viz. Mr. Vijay Bhushan, Mr. Vijay
Maheshwari and Mrs. Malini Gupta hold office
for a fixed term of five (5) years and are not liable
to retire by rotation.

Paramount Communications Limited

iv)  Shri SPS Dangi and Shri Satya Pal, Non-Executive
Directors of the Company have attained the age
of Seventy Five Years as on 31.03.2019 and in
accordance with the Regulation 17(1A) of SEBI
(Listing Obligations and Disclosure Requirement)
Regulation, 2015, no person who has attained
the age of Seventy five years shall continue the
directorship as non-executive director of the
Company, unless a special resolution is passed
to that effect. Therefore, Shri SPS Dangi and
Shri Satya Pal, Non-Executive Directors of the
Company retired effective from 31t March 2019.

The Board of Directors places on record their
appreciation for the enormous contribution made
by Shri SPS Dangi and Shri Satya Pal. The Company
and the Board benefitted immensely from their
vast experience, knowledge and insights of the
industry and operations of the Company.

The above proposals for appointment and re-
appointment forms part of the notice of the 25th
Annual General Meeting and the relevant Resolutions
are recommended for your approval therein.

In compliance with SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015,
brief resume of the directors proposed to be
appointed/reappointed, the nature of expertize
in specific functional areas, names of the
companies in which they holds directorship(s)
and  membership/chairmanship  of  Board
Committees, shareholding and relationships
between directors inter-se, are forming part of
the Notice of Annual General Meeting.

c¢) Declaration by Independent Director

All Independent Directors of the Company have
given declarations that they meet the criteria of
independence as laid down under Section 149(6) of the
Act and Regulation 16(1) (b) of the Listing Regulations.
In the opinion of the Board, the Independent Directors,
fulfil the conditions of independence specified in
Section 149(6) of the Act and Regulation 16(1) (b)
of the Listing Regulations. The Independent Directors
have also confirmed that they have complied with the
Company’s Code of Business Conduct & Ethics.

KEY MANAGERIAL PERSONNEL

Ms. Tannu Sharma, Company Secretary and Chief
Compliance officer of the Company resigned from the
services of the Company. The resignation was effective from
the closing hours of 315t May 2019.
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Consequent to Ms. Tannu Sharma’s resignation, the Board
appointed Ms. Rashi Goel as Company Secretary and
Compliance officer of the Company. The appointment was
effective from 15t June, 2019.

Mr. Sanjay Aggarwal, Chairman & CEO, Mr. Sandeep
Aggarwal, Managing Director, Mr. Shambhu Kumar
Agarwal, Chief Financial Officer and Ms. Rashi Goel,
Company Secretary are the Key Managerial Personnel
of your Company under the provisions of Section 2(51)
and Section 203 of the Companies Act, 2013 read with
Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014.

NUMBER OF MEETINGS OF THE BOARD AND
AUDIT COMMITTEE

During the year, 7 (Seven) Board Meetings and 4 (Four) Audit
Committee Meetings were convened and held. The details
of these meetings are given in the Corporate Governance
Report. The intervening gap between the Meetings was
within the period prescribed under the Companies Act,
2013.

CHANGE IN CAPITAL STRUCTURE

During the year, the FCCB Committee of the Company has
issued and allotted 11,881,500 Equity Shares of Face value
of ¥ 2/- each, consequent upon conversion of outstanding
Foreign Currency Convertible Bonds (FCCBs) to the
outstanding FCCB Holders.

The Board of Directors of the Company has issued and
allotted 17,000,000 Equity shares of face value of ¥ 2/- each
to Promoters and entities forming part of the promoter
group. Accordingly, the paid-up share capital of the
Company has increased from 142,902,465 Equity shares of
face value of ¥ 2/- each to 171,783,965 Equity shares of
face value of ¥ 2/- each.

BOARD EVALUATION

In terms of the requirement of the Companies Act, 2013 and
the Listing Regulations, an annual performance evaluation
of the Board is undertaken where the Board formally
assesses its own performance with an aim to improve the
effectiveness of the Board and the Committees. During the
year, Board Evaluation cycle was completed by the Company
internally which included the evaluation of the Board as a
whole and Board Committees.

The evaluation process focused on various aspects of
the functioning of the Board and Committees such as
composition of the Board and Committees, experience
and competencies, performance of specific duties and
obligations, governance issues, etc. The guidance note

13.

14.

issued by SEBI on Board Evaluation was duly considered
while conducting the evaluation exercise. Separate exercise
was carried out to evaluate the performance of individual
Directors on parameters such as attendance, contribution
and independent judgement.

DIRECTORS’ RESPONSIBILITY STATEMENT
Pursuant to the requirements of Section 134(3)(c) of the
Companies Act, 2013 with respect to Directors’ Responsibility
Statement, your Directors hereby confirm that:

i) In the preparation of the annual accounts for the
financial year ended 31 March, 2019, the applicable
accounting standards have been followed along with
proper explanation relating to material departure, if
any,

i) They had selected such accounting policies and applied
them consistently and made judgments and estimates
that were 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 or loss of
the Company for the year under review;

i) They had 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
irregularities;

iv) They had prepared the annual accounts for the
financial year ended 315 March, 2019 on a ‘going
concern’ basis;

v)  They had laid down internal financial controls to be
followed by the Company and that such internal
financial controls are adequate and were operating
effectively; and

vi)  They had devised proper system to ensure compliance
with the provisions of all applicable laws and that such
systems were adequate and operating effectively.

NOMINATION AND REMUNERATION POLICY

The Company has framed a Nomination and Remuneration
Policy pursuant to Section 178 of the Companies Act,
2013 and Regulation 19(4) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (Specified
in Part D of the Schedule Il). The detailed Nomination &
Remuneration Policy is also available on the website of the
Company at www.paramountcables.com under Investor
Relations Section.
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EXTRACT OF ANNUAL RETURN

The details forming part of the extract of the Annual Return
in Form MGT-9, as required under Section 92 of the Act, is
annexed as Annexure ‘A" which forms an integral part of
this Report and is also available on the Company’s website
viz. www.paramountcables.com.

RISK MANAGEMENT

Risk management is embedded in your Company’s operating
framework. Your Company believes that managing risks helps
in maximizing returns. The Company’s approach to addressing
business risks is comprehensive and includes periodic review
of such risks and a framework for mitigating controls and
reporting mechanism of such risks. Your Company periodically
assesses the risk in the internal and external environment, along
with the cost of treating risk and incorporates risk treatment
plans in its strategy, business and operational plans.

As per the requirements of Section 134(3)(n) of the
Companies Act, 2013 and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, your Company
has constituted a Risk Management Committee to oversee
the risk management efforts in the Company. The details
of the committee are set out in the Corporate Governance
Report forming part of this report.

Some of the risks which may pose challenges are set out in
the Management Discussion and Analysis which forms part
of this report.

PUBLIC DEPOSITS

During the financial year 2018-2019, your Company has
not accepted any deposits within the meaning of Sections
73 and 74 of the Companies Act, 2013 read with the
Companies (Acceptance of Deposits) Rules, 2014.

LISTING OF SHARES

The equity shares of the Company are listed at The BSE Ltd.
(BSE) and National Stock Exchange of India Ltd. (NSE). The
BSE & NSE have nation-wide trading terminals and therefore
provide full liquidity to investors. Equity shares of the
Company were also listed with the Calcutta Stock Exchange
Ltd, however, the Company has applied for delisting on
03.03.2004 and the application is still pending for disposal
at the exchange by the Calcutta Stock Exchange authorities.

SIGNIFICANT AND MATERIAL ORDERS PASSED

BY THE REGULATORS OR COURTS OR TRIBUNALS
IMPACTING THE GOING CONCERN STATUS AND
COMPANY’S OPERATIONS IN FUTURE

During the year there was no significant and material
order passed by any Regulator(s) or Court(s) or Tribunal(s)
impacting the going concern status and future operations
of the Company.

Paramount Communications Limited

20.
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INTERNAL CONTROL SYSTEMS AND THEIR
ADEQUACY

In the opinion of the Board, your Company has in place
an adequate system of internal control commensurate
with its size and nature of business. This system provides
a reasonable assurance in respect of providing financial
and operational information, complying with applicable
statutes, safeguarding of assets of the Company and
ensuring compliance with corporate policies. The Board has
appointed M/s Jagdish Chand & Co., Chartered Accountants
as Internal Auditors of the Company for the financial year
2018-19 and its audit reports are submitted directly to the
Audit Committee of Board which reviews and approves
performance of internal audit function and ensures the
necessary checks and balances that may need to be built
into the control system.

INDUSTRIAL RELATIONS

Paramount is an equal opportunities employer. The
Company do not discriminate on grounds of age, gender,
colour, race, ethnicity, language, caste, creed, economic or
social status or disability. We handle global preferences and
mindsets of both internal and external customers.

The Company humbly acknowledges employee’s
contributions with best compensation and benefits that
appropriately reward performance. Pay revisions and
other benefits are designed in such a way to compensate
good performance of the employees of the Company and
motivate them to do better in future.

During the period under review, your Company enjoyed
healthy, cordial and harmonious relationship with workers
and employees at all levels.

RELATED PARTY TRANSACTIONS

During the financial year, the Company has not entered
into any materially significant related party contracts/
arrangements or transactions with the Company’s
promoters, Directors, Management or their relatives, which
could have had a potential conflict with the interests of the
Company. All the contracts/arrangements or transactions
entered into by the Company with Related party(ies) are
in conformity with the provisions of the Companies Act,
2013 and on an arm’s length basis and do not attract the
provisions of Section 188 of the Companies Act, 2013 and
Regulation 23 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

During the year 2018-2019, pursuant to Section 177 of
the Companies Act, 2013 and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, all Related
Party Transactions were placed before the Audit Committee
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and also for the Board approval, wherever required. Prior/
omnibus approval of the Audit Committee is generally
obtained for the transactions which are of a foreseen and
repetitive nature and these transactions are reviewed by the
Audit Committee on quarterly basis.

The policy on Related Party Transactions as approved
by Board is available at the Company’s website
www.paramountcables.com.

The Form AOC-2 pursuant to Section 134(3)(h) of the
Companies Act, 2013 read with Companies (Accounts)
Rules, 2014 is set out as “Annexure-B” to this report.

VIGIL MECHANISM/WHISTLE BLOWER POLICY
The Company has a Whistle Blower Policy to report genuine
concerns or grievances & to provide adequate safeguards
againstvictimization of persons who may use such mechanism.
The Whistle Blower Policy has been posted on the website of
the Company at www.paramountcables.com.

AUDITORS

a) Statutory Auditors:
On the basis of the recommendations of the Audit
Committee, the Board of Directors of the Company has
appointed P. Bholusaria & Co., Chartered Accountants
(Firm Registration No.: 000468N) as the statutory
auditors of the Company to hold office for a period
of five consecutive years from the conclusion of the
23 Annual General Meeting of the Company, till the
conclusion of the 28" Annual General Meeting to be
held in the year 2022.

Your Company has received a certificate from M/s. P.
Bholusaria & Co., Chartered Accountants confirming
their eligibility to continue as Auditors of the Company in
terms of the provisions of Section 141 of the Companies
Act, 2013 and the Rules framed thereunder.

Statutory Auditor’s Report

There is no qualification, reservation or adverse remark
made by the Auditors in their Reports to the Financial
Statements (both Standalone and Consolidated) for
the financial year ended 315t March, 2019.

b) Cost Auditors
As per Section 148 read with Companies (Audit and
Auditors) Rules, 2014 and other applicable provisions,
if any, of the Companies Act, 2013, the Board of
Directors of the Company has appointed M/s. Jain
Sharma & Associates, Cost Accountants as the Cost

25.

26.

Auditor of the Company for the financial year 2019-
2020 on the recommendations made by the Audit
Committee. The remuneration proposed to be paid to
the Cost Auditor, would be ¥ 50,000/~ (Rupees Fifty
Thousand only) and out of pocket expenses, plus taxes.
The remuneration is subject to the ratification of the
members in terms of Section 148 read with Rule 14 of
the Companies (Audit and Auditors) Rules, 2014 and is
accordingly placed for your ratification.

The Company has received a letter from their firm to
the effect that their re-appointment would be within
the limits prescribed under Section 141(3)(g) of the
Companies Act, 2013 and that they are not disqualified
for such re-appointment within the meaning of Section
141 of the Companies Act, 2013.

c¢) Secretarial Auditor

Pursuant to the provisions of Section 204 of the
Companies Act, 2013 read with the Companies
(Appointment and Remuneration of Managerial
Personnel) Rules, 2014, M/s. Abhishek Mittal &
Associates, Practicing Company Secretaries, were
appointed as the Secretarial Auditor of the Company
for the financial year 2018-2019 to undertake the
Secretarial Audit of the Company.

Secretarial Audit Report

The Secretarial Audit report for financial year 2018-
2019 forms an integral part of this Annual Report as
“Annexure-C"” to the Board's Report. The Secretarial
Audit Report does not contain any qualification,
reservation or adverse remark requiring explanation or
comments from the Board under Section 134(3) of the
Companies Act, 2013.

CORPORATE SOCIAL RESPONSIBILITY (CSR)
POLICY

The provisions are not applicable to the Company. Hence,
the Company is not required to make expenditure on CSR,
and no CSR committee as prescribed under Companies
(Corporate Social Responsibility Policy) Rules, 2014, has
been formulated.

LOANS, GUARANTEE(S) OR INVESTMENT(S)
During the year, your Company has duly complied with the
provisions of section 186 of the Companies Act, 2013 and
no loan and guarantee was granted by the Company under
Section 186 of the Companies Act, 2013. The particulars
of the investments made by the Company are given in the
notes to the financial statements.
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ENVIRONMENT, HEALTH AND SAFETY

The Company is conscious of the importance of
environmentally clean and safe operations. The Company’s
policy requires conduct of operations in such a manner
so as to ensure safety of all concerned, compliances of
environmental regulations and preservation of natural
resources. As part of the legal responsibility and zero
tolerance towards sexual harassment at the workplace,
a policy for prevention of Sexual Harassment has been
adopted by the Company.

In order to comply with provisions of the Sexual Harassment
of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 and Rules framed thereunder, the
Company has formulated and implemented a policy on
prevention, prohibition and redressal of complaints related to
sexual harassment of women at the workplace. An Internal
Complaint Committee (ICC) has been set up in compliance
with the said Act. During the year, there was no complaint
lodged with the Internal Complaint Committee, formed
under “The Sexual Harassment of Women at Workplace.

DISCLOSURE OF RATIO OF REMUNERATION OF
DIRECTORS AND KEY MANAGERIAL PERSONNEL
ETC.

As required under Section 197(12) of the Companies Act,
2013 read with Rule 5 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, the
details of the ratio of the remuneration of each director to
the median employee’s remuneration and such other details
as prescribed therein are given in “Annexure-D”, which is
attached hereto and forms a part of the Directors’ Report.

PARTICULARS OF EMPLOYEES

The Company is not required to make any disclosure
under Section 197 read with Rule 5 of the Companies
(Appointment and Remuneration of Managerial Personnel)
Rules, 2014 as no employee is covered under the purview of
the aforesaid Section/Rule.

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION AND FOREIGN EXCHANGE
EARNINGS AND OUTGO

The information pertaining to conservation of energy,
technology absorption, Foreign Exchange Earnings
and Outgo as required under Section 134(3)(m) of the
Companies Act, 2013 read with Rule 8(3) of the Companies
(Accounts) Rules, 2014 is annexed as “Annexure-E” and
forms part of this Report.

The Company constantly strives for maintenance and
improvement in quality of its products and entire Research
& Development activities are directed to achieve the
aforesaid goal.

Paramount Communications Limited
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CORPORATE GOVERNANCE

As per Regulation 34(3) read with Schedule V of the
Listing Regulations, a separate section on corporate
governance practices followed by the Company, together
with a certificate from the Company’s Auditors confirming
compliance forms an integral part of this Report.

MANAGEMENT DISCUSSION AND ANALYSIS
REPORT

The Management Discussion and Analysis Report on
the operations of the Company, as required under the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (hereinafter referred to as “Listing
Regulations”) is provided in a separate section and forms an
integral part of this Report.

MEASURES TAKEN FOR REVIVAL AND
REHABILITATION OF THE COMPANY

As stated above in this Report, the Company has taken
various steps to revive and rehabilitate the Company by
restructuring its borrowings, which reduced the interest
liability substantially. Further, with a view to augment
funds and to finance the working capital requirements of
the Company and to support its future growth plans, the
Promoters/Promoter Group have infused funds amounting
to ¥ 25.94 Cr for strengthening the financial position of the
Company, by way of issue of 17000000 Equity Shares on
preferential basis.

The management is exploring possibilities of new investors
in order to invest funds in the Company for modernization,
expansion and strengthening the financial position of the
Company. The Company has also taken several measures to
reduce its cost.

As a result of concerted and constant efforts of the
promoters, the Company is turning around gradually and its
bottom line results are improving substantially.

ISO CERTIFICATION

The Company holds ISO 9001:2015 and ISO 14001:2015
certifications for both of its plants at Khushkhera, Rajasthan
and Dharuhera, Haryana. In addition to this, the Company
is certified by BASEC and LPCB for supply of its products in
the European Market.

PREVENTION OF INSIDER TRADING

The Company has adopted a Code of Conduct for
Prevention of Insider Trading with a view to regulate trading
in securities by the Directors and designated employees of
the Company. The Code requires pre-clearance for dealing
in the Company’s shares and prohibits the purchase or sale
of Company shares by the Directors and the designated
employees while in possession of unpublished price sensitive
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information in relation to the Company and during the
period when the Trading Window is closed. The Board is
responsible for implementation of the Code.

CODE OF CONDUCT

The Board of Directors has approved a Code of Conduct
which is applicable to the Members of the Board and all
employees in the course of day to day business operations
of the Company. The Company believes in “Zero Tolerance”
against bribery, corruption and unethical dealings/
behaviours of any form and the Board has laid down the
directives to counter such acts. The Code has been posted
on the Company’s website www.paramountcables.com.

The Code lays down the standard procedure of business
conduct which is expected to be followed by the Directors
and designated employees in their business dealings and in
particular on matters relating to integrity in the workplace,
in business practice and in dealing with shareholders.

All the Board Members and the Senior Management
Personnel have confirmed compliance with the Code.

INSURANCE
All insurable interest of the Company including inventories,
buildings and plant & machinery are adequately insured.

GENERAL

Your Directors state that no disclosure or reporting is
required in respect of the following items as there were no
transactions on these items during the year under review:

39.

Place: New Delhi
Date: 14" August 2019

a) Issue of equity shares with differential rights as to
dividend, voting or otherwise.

b) Issue of shares (including sweat equity shares) to
employees of the Company under any scheme.

¢) Neither the Managing Director nor the Whole Time
Director of the Company receives any remuneration or
commission from any of its subsidiaries.

ACKNOWLEDGEMENT AND APPRECIATION

Your Directors are thankful to the Central and State
Government Departments, Organizations and Agencies
for the continued guidance and co-operation extended by
them.

The Directors wish to place on record their appreciation
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dealers, vendors, Banks and other business associates for
their support. The Directors also acknowledge the unstinted
commitment and valued contribution of all employees of
the Company.

For and on behalf of the Board
Paramount Communications Limited
(Sanjay Aggarwal)

Chairman & CEO
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Annexure-A
Form MGT-9
EXTRACT OF ANNUAL RETURN
As on the financial year ended on 315t March, 2019
[Pursuant to Section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Companies
(Management and Administration) Rules, 2014]
I. REGISTRATION AND OTHER DETAILS:
i) CIN . L74899DL1994PLC0O61295
i) Registration Date . 5™ September, 1994
i)  Name of the Company : Paramount Communications Limited
iv)  Category/Sub-Category of the Company : Company Limited by Shares
v)  Address of the Registered office and contact details . C-125, Naraina Industrial Area, Phase-1,
Naraina, New Delhi-110028
Tel No.: 011-45618800
E-mail: pcl@paramountcables.com
vi)  Whether listed company . Yes
vii)  Name, Address and Contact details of Registrar and . Link Intime India Private Limited
Transfer Agent, if any Noble Heights, 1 Floor, Plot No. NH-2,
C-1 Block, LSC, Janakpuri,
New Delhi-110058
011-41410592/93/94
Il.  PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of the Company are as follows:-
SI.  Name and Description of main ~ NIC Code of the Product/Service % to total turnover of the Company
No. products/services
1. Wires and Cables 85447000;85446090 100
85440000; 85444999
85444110&90011000
Ill. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES:
SI.  Name and Address of the Company CIN/GLN Holding/Subsidiary/ % of shares Applicable
No. Associate held Section
1. Paramount Holdings Limited 204297 Subsidiary 100.00 2(87)(ii)
2. AEl Power Cables Limited 07234061 Subsidiary 100.00 2(87)ii)
3. 06196375 Cables Limited (formerly known 06196375 Subsidiary 100.00 2(87)(ii)

as AEl Cables Limited)

1) *The management of Paramount Holdings Limited are taking steps to liquidate the Company in accordance with the
applicable laws of the country.

2) **AEl Power Cables Limited, United Kingdom has ceased to trade and became dormant w.e.f. 15t April, 2017. The
management of the Company intends to keep the company in existence, for use in foreseeable future, as and when required.
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IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
Category-wise Share Holding

i)

Category of Shareholders

No. of Shares held at the
beginning of the year

No. of Shares held at the

end of the year

%
Change
during
the year

Demat Physical Total

% of
Total
Share

Demat

% of
Total
Shares

Physical Total

Promoters

Indian

Individual/HUF

34600796 - 34600796

24.21

48673796

- 48673796 2833

4.12

Central Government

State Government

Bodies Corporate

45809802 - 45809802

32.06

48736802

- 48736802 28.37

-3.69

Banks/Fl

Any Other....

Sub-Total (A) (1)

80410598 - 80410598

56.27

97410598

- 97410598 56.71

0.43

Foreign

NRIs-Individuals

Other-Individuals

Bodies Corporate

Banks/FI

Any Other....

Sub-Total (A) (2)

Total shareholding of Promoter

(A)=(AN1)+(A)2)

80410598 - 80410598

97410598

- 97410598

Public Shareholding

=:

Institutions

Q
=

Mutual Funds

o
=

Banks/Fl

Central Government

State Government

Venture Capital Fund

Insurance Companies

Flls/FPI

261385 - 261385

2923126

= 2923126

Foreign Venture Capital Funds

Foreign Portfolio Investor

Others

Sub-Total (B) (1)

267785 - 267785

2923126

- 2923126

Non-Institutions

Bodies Corporate

Indian

15098061 15805 15113866

10.58

9101116

15205 9116321 5.31

-5.27

Overseas

89250 - 89250

0.06

6426050

- 6426050 3.74

3.68

Individuals

Individual shareholders holding
nominal share capital upto ¥ 1 Lakhs

25620358 1182744 26803102

18.76

25923397

1135565 27058962 15.75

-3.01

Individual shareholders holding
nominal share capital in excess of
T 1 Lakhs

18956858 - 18956858

13.27

21928501

- 21928501  12.77

NBFC Registered with RBI

900

= 900 0.00

d)

Others (NRI Non Repat)

87143 - 87143

0.06

231335

= 231335 0.14
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Category of Shareholders No. of Shares held at the No. of Shares held at the %
beginning of the year end of the year Change
during
the year
Demat Physical Total % of Demat Physical Total % of
Total Total
Share Shares
i) Trusts 1747 - 1747 0.00 1747 - 1747 0.00 -
i) Non-Resident Indians 367154 - 367154 0.26 604445 - 604445 0.35 0.09
i) Clearing Members 1026213 - 1026213 0.72 567518 - 567518 0.33 -0.39
iv) Hindu Undivided Family 4203079 - 4203079 2.94 5514462 - 5514462 3.20 0.26
Sub-Total (B) (2) 65449863 1198549 66648412 46.64 70299471 1150770 71450241 41.59 -5.05
Total Public Shareholding 65717648 1198549 66916197 46.83 73222597 1150770 74373367 43.29 -3.54
(B)=(B)(1)+(B)(2)
C. Shares held by Custodian 0 - 0 - 0 - 0 - -
for GDRs & ADRs
Grand Total (A+B+C) 141703916 1198549 142902465 100.00 170633195 1150770 171783965 100.00
ii) Shareholding of Promoters
Sl Shareholder’s Name Shareholding at the beginning of Shareholding at the end of the year
No. the year
No. of % of total % of Shares  No. of Shares % of total % of Shares % change
Shares Shares Pledged/ Shares of the Pledged/ in share
of the encumbered Company encumbered holding
Company to total to total during the
shares shares year
1. Sanjay Aggarwal 5826100 4.07 0 9342100 5.44 42.57 1.37
2. Sandeep Aggarwal 5732300 4.01 0 9248300 5.38 38.02 1.37
3. Kamla Aggarwal 5731600 4.01 0 7862855 4.58 27.11 0.57
4. Shashi Aggarwal 8487800 593 0 9762800 5.68 76.34 (0.25)
5. Archana Aggarwal 6595855 4.61 0 7862855 4.58 94.69 (0.03)
6. Shyam Sunder Aggarwal (HUF) 42000 0.02 0 317000 0.18 86.75 0.16
7. Sanjay Aggarwal (HUF) 700000 0.48 0 1512000 0.88 53.70 0.40
8. Sandeep Aggarwal (HUF) 325000 0.22 0 1605745 0.93 79.76 0.71
9. Parul Aggarwal 337766 0.23 0 337766 0.20 0 (0.03)
10.  Dhruv Aggarwal 274125 0.19 0 274125 0.16 0 (0.03)
11.  Tushar Aggarwal 274125 0.19 0 274125 0.16 0 (0.03)
12, Parth Aggarwal 274125 0.19 0 274125 0.16 0 (0.03)
13.  Paramount Telecables Ltd. 28316500 19.81 0 31243500 18.19 0 (1.62)
14.  April Investment & Finance 13040172 9.12 0 13040172 7.59 98.04 (1.53)
Pvt. Ltd.
15.  Worth Finance & Leasing 4424330 3.09 0 4424330 2.58 0 (0.51)
Pvt. Ltd.
16.  Hertz Electricals (International) 18050 0.01 0 18050 0.01 0 0
Pvt. Ltd.
17.  Ekta Ayat Niryat Pvt. Ltd. 10750 0.01 0 10750 0.01 0 0
Total 80410598 56.26 0 97410598 56.71 40.73 0.45

Paramount Communications Limited



iii) Change in Promoters’ Shareholding (please specify, if there is no change)

Promoter’s Shareholding Shareholding at the Cumulative Shareholding
beginning of the year during the year
No. of % of total shares No. of % of total shares
Shares of the Company Shares of the Company
At the beginning of the year 80410598 56.27 97410598 56.71

Date wise Increase/Decrease in Promoters Shareholding Increase in shares by way of Preferential allotment of
during the year specifying the reasons for increase/decrease 17,000,000 Equity Shares to Promoter and Promoter Group
(e.g. allotment/transfer/bonus/sweat equity etc): on 10t July, 2018.

At the end of the year 97410598 56.71 97410598 56.71

iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs)

Sl.  For Each of the Top 10 Shareholders Shareholding at the ~ Cumulative Shareholding
No. beginning of the year during the year
No. of % of total shares No. of % of total

Shares of the Company Shares shares of the

Company

1. Elara Capital PLC 89250 0.05 6426050 3.74
2. Darpan Jain 5242840 3.05 5242840 3.05
3. Mahesh Chand Goyal 3374580 1.96 3382780 1.97
4. Nomura Singapore Ltd. - - 2823126 1.64
5.  Life Secured. Com Pvt. Ltd. 2093011 1.22 2008422 1.17
6.  Ashish Bharatkumar Shah 999000 0.58 1101231 0.64
7. Ratnamani Food Products Pvt. Ltd. 905500 0.53 905500 0.53
8. Naresh Kumar Gupta 653700 0.38 816561 0.48
9.  Sanjay Bansal 786673 046 786673 0.46
10. Him Realty Private Limited 752631 0.44 752631 0.44
11.  Murline Enterprises Pvt. Ltd. 830000 0.48 585000 0.34
12.  Premier Capital and Securities Pvt. Ltd. 850000 0.49 0.00 0.00

v) Shareholding of Directors and Key Managerial Personnel

Sl.  For each of the Directors and KMP Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of Shares % of total No. of Shares % of total
shares of the shares of the
Company Company
1. Sanjay Aggarwal 5826100 4.08 9342100 5.44
2. Sandeep Aggarwal 5732300 4.01 9248300 5.38
Total 11558400 8.09 18590400 10.82
INDEBTEDNESS
Indebtedness of the Company including interest outstanding/accrued but not due for payment:
(% in Lakhs)
Particulars Secured Loans excluding Unsecured Deposits  Total Indebtedness
deposits Loans
Indebtedness at the beginning of the financial year
Principal Amount 19,382.50 914.65 - 20,297.15
Interest due but not paid 37.68 - - 37.68
Interest accrued but not due 16.55 - - 16.55
Total (i+ii+iii) 19,436.73 914.65 - 20,351.38

Annual Report 2018-19 | 33



O PARAMOUNT

VI.

34

CABLES

Particulars Secured Loans excluding Unsecured Deposits  Total Indebtedness

deposits Loans
Change in Indebtedness during the financial year
Addition 1482.45 - - 1482.45
Reduction - 748.08 - 748.08
Net Change 1482.45 (748.08) - 734.37
Indebtedness at the end of the financial year
Principal Amount 20842.50 122.50 - 20965.00
Interest due but not paid 60.03 44.07 - 104.10
Interest accrued but not due 16.65 - - 16.65
Total (i+ii+iii) 20919.18 166.57 - 21085.75
REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole Time Directors and/or Manager:

(% in Lakhs)

Sl.  Particulars of Remuneration Name of MD/WTD/Manager Total

No. Mr. Sanjay Aggarwal
(Whole Time Director)

Mr. Sandeep Aggarwal
(Managing Director)

Total Amount

1. Gross salary

(@) Salary as per provisions contained in Section
17(1) of the Income Tax Act, 1961

48.00

48.00

96.00

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

2.73

1.82

4.55

(c) Profits in lieu of salary under Section 17(3) of
Income Tax Act, 1961

2. Stock Option

w

Sweat Equity

4. Commission
- As % of profit
- Other, specify....

5. Others:

Total (A)

50.73

49.82

100.55

B. Remuneration to other directors:

(% in Lakhs)

Sl.  Particulars of Remuneration Name of Directors

No.

Total Amount

1. Independent Directors Mr. S.PS. Dangi Mr. Satya Pal Mr. Vijay Bhushan

Mrs. Malini Gupta

Fees for attending board/ 3.00 3.25
committee meetings

3.75

2.00

12.00

Commission - -

Others, please specify - -

Total (1) 3.00 3.25

2. Other Non-Executive - -
Directors

Fees for attending board/ - -
committee meetings

Commission - -

Other, please specify - -

Total (2) - -

Total (B)=(1+2) 3.00 3.25

3.75

2.00

Paramount Communications Limited



C. Remuneration to Key Managerial Personnel other than MD/WTD/Manager
(% in Lakhs)

Sl.  Particulars of Remuneration Key Managerial Personnel
No. Mr. Shambhu Kumar Agarwal Ms. Tannu Sharma  Total
(Chief Financial Officer) (Company Secretary)

1. Gross Salary
(a) Salary as per provisions contained in Section 27.17 7.03 34.20
17(1) of the Income Tax Act, 1961
(b) Value of perquisites u/s 17(2) of Income Tax Act, - - -
1961
(c) Profits in lieu of salary under Section 17(3) of - - -
Income Tax Act, 1961
2. Stock Option - - -
Sweat Equity - - -
4. Commission - - -
- As % of profit
- Others, specify
5. Others, please specify - - -
Total 27.17 7.03 34.20

w

VII. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES- NOT APPLICABLE

Ty Section of the Brief Description Details of Penalty/  Authority (RD/ Appeal made,
Companies Act Punishment/Compounding NCLT/Court) if any (give
fees imposed details)
A. COMPANY
Penalty
Punishment

Compounding

B. DIRECTORS

Penalty

Punishment

Compounding

C. OTHER OFFICERS IN DEFAULT
Penalty

Punishment

Compounding
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Annexure-B

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 arm’s length transactions 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 during the year ended 315 March, 2019, which were not at
arm’s length basis.
2. Details of material contracts or arrangement or transactions at arm’s length basis.

The details of material contracts or arrangement or transactions at arm’s length basis for the year ended 31t March, 2019 are

as follows:
Name of Related Party Nature of Duration of Contracts/ Salient terms Amount
Relationship Arrangements/Transactions (X in Lakhs)
Rent Paid
Paramount Telecables Limited ~ Common Control 15t April, 2018- 315t March, 2019 As per the 221.67
Agreement
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Form No. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31" MARCH, 2019

Annexure-C

[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,

PARAMOUNT COMMUNICATIONS LIMITED
(CIN: L74899DL1994PLC061295)

C-125, NARAINA INDUSTRIAL AREA,
PHASE-1, NEW DELHI - 110028

We have conducted the secretarial audit of the compliance of
applicable statutory provisions and the adherence to good
corporate practices by Paramount Communications Limited
(hereinafter called “the Company”). Secretarial Audit was
conducted in a manner that provided us a reasonable basis for
evaluating the corporate conducts/statutory compliances and
expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute
books, forms and returns filed and other records maintained
by the Company and as shown to us and also based on 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 and to the best of
our knowledge and understanding, the Company has, during the
audit period covering the financial year ended on 315 March,
2019 (“Audit Period) complied with the statutory provisions
listed hereunder and also that the Company has proper Board-
processes and compliance-mechanism in place to the extent, in
the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and
returns filed and other records maintained by the Company for
the financial year ended on 315t March, 2019, and as shown to
us, according to the provisions of:

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

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

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

(iv) Foreign Exchange Management Act, 1999 and the rules
and regulations made thereunder to the extent of Foreign
Direct Investment, Overseas Direct Investment and External
Commercial Borrowings [Applicable only to the extent of
Foreign Direct Investment, Overseas Direct Investment];

(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;

¢.  The Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations,
2009 (upto 10" November, 2018) and Securities and
Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (with effect from 11t
November, 2018)

d.  The Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015

(vi) The Management of the Company has confirmed that the
Company has complied with all the applicable Pollution Laws.

We have also examined compliance with the applicable clauses
of the Secretarial Standards issued by The Institute of Company
Secretaries of India on Meetings of the Board of Directors and
General Meeting.

During the period under review, having regard to the compliance
system prevailing in the Company and on examination of the
relevant documents and records in pursuance thereof, on test-
check basis and as per the clarifications given, the Company
has generally complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. mentioned above.

We further report that

e  The Board of Directors of the Company is duly constituted
with proper balance of Executive Directors, Non-Executive
Directors and Independent Directors as on 315t March, 2019.
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.

e Adequate notice was given to all directors to schedule the
Board Meetings at least seven days in advance. Agenda and
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detailed notes on agenda were generally sent in advance.
There exist a system for seeking and obtaining further
information and clarifications on the agenda items before
the meeting for meaningful participation at the meeting.

e As informed by the management and on the basis of
signed Minutes of Board Meeting, it is apparent that all the
decisions were carried through unanimous consensus and
there were no dissenting members’ views and hence, no
recording was done in this regard as part of the minutes.

We further report that based on review of compliance mechanism
established by the company and on the basis of the compliance
certificate(s) issued by the Company Secretary and taken on record
by the Board of Directors, we are of the opinion that there are
adequate systems and processes in place in the Company which
is commensurate with the size and operations of the Company
to monitor and ensure compliance with applicable laws, rules,
regulations and guidelines.

Wefurtherreport, tothe best of ourknowledge and understanding,

that during the audit period, there were no specific events/actions
except the following having a major bearing on the Company’s

38 Paramount Communications Limited

Affairs in pursuance of the above referred laws, rules, regulations,
guidelines, standards etc:

1. 1,70,00,000 equity shares were issued and alloted to the
Promoters/Promoter Group on preferential basis.

2. 1,18,81,500 equity shares were issued and allotted upon
conversion of outstanding FCCBs.

We further report that the compliance by the Company of
applicable labour laws and financial laws, like direct and indirect
tax laws and financial accounts, has not been reviewed in this
Audit since the same has been subject to review by statutory
financial audit and other designated professionals.

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.

For Abhishek Mittal & Associates
(CS Abhishek Mittal)

Practising Company Secretary

M. No. : F7273 C. P. No. : 7943

Place: New Delhi
Date : 13.08.2019



To,

The Members,

PARAMOUNT COMMUNICATIONS LIMITED
(CIN: L74899DL1994PLC061295)

C-125, NARAINA INDUSTRIAL AREA,
PHASE-1, NEW DELHI - 110028

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.

We have followed the audit practices and processes 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
processes and practices, we followed provide a reasonable
basis for our opinion.

We have not verified the correctness and appropriateness
of financial records, taxation compliance and Books of
Accounts of the company.

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 procedures on test basis.

The Secretarial Audit report is neither an assurance as to
the future viability of the company nor of the efficacy or
effectiveness with which the management has conducted
the affairs of the company.

For the purpose of our Secretarial Audit, we have assumed
that all of the documents shown and/ or submitted to us as
copies are in conformity with the originals and all documents
shown and/ or submitted to us as originals are genuine and
authentic. We have also relied upon the verbal or written
statements of officers and other representatives of the
Company. We have assumed that all relevant documents
and information have been shown and/ or provided to us
and the conclusions set out therein clarify that no further
documents and / or information exists that may have been
withheld and / or not made available and/ or shown to us.
While conducting the audit, reliance has been placed on the
information, documents and undertakings shown and/ or
submitted to us by the Company and our Secretarial Audit
Report is entirely based on the same.

10.

11.

12.

13.

Place : New Delhi
Date : 13.08.2019

“ANNEXURE A"

We have not carried out any search at any public office
including the office of Registrar of Companies for the
purposes of our review. We have not conducted any site
visit in relation to the properties and manufacturing facilities
of the Company. We express no opinion as to the title of the
Company in relation to its immovable properties.

We have not conducted Secretarial Audit on the core
financial, taxation and labour aspects of the Company
including liabilities, rights and obligations of the Company
in relation to the applicable taxes.

Depending upon the requirement, we have applied
substantive and test check procedures while reviewing
the information supplied by the Company. This review
is confined to and is limited to the business of the
Company and to the extent of the information furnished
to us by the Company. In preparing this Report, we have
limited our enquiries to matters of a legal nature and
accordingly we express no opinion on any other matters
including marketing, purchasing, logistics, manufacturing,
maintenance, engineering, operations, technical, brand
analysis, commercial or financial information or issues and
accounts of the Company relating to or otherwise.

Our review of regulatory licences and approvals is limited to
documents which have been shown to us. We do not claim
to be experts in the line of the specific business/industry,
which is the subject matter of our Secretarial Audit Report.

We express no comment/opinion/observation as to matters
governed by any law other than the laws of India. Our
Secretarial Audit Report is based on the laws of India as such
laws stand at the date hereof.

Abhishek Mittal & Associates, its partners, associates,
employees or staff, shall not be held responsible or held
liable in the event of any loss and/or damage suffered by the
addressees of this Secretarial Audit Report or prospective
investors of the Company or any third party, as a result of
placing reliance on the contents of this Secretarial Audit
Report and or on any written or verbal representation(s)
of the Company or its officers not in fact being correct
or genuine.

For Abhishek Mittal & Associates
(CS Abhishek Mittal)

Practising Company Secretary

M. No. : F7273 C. P. No. : 7943
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Annexure-D

Details pertaining to Remuneration as required under Section 197(12) of the Companies Act, 2013 read with Rule 5(1) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014.

A.

40

The percentage increase in remuneration of each Director, Chief Financial Officer and Company Secretary during the financial
year 2018-19, ratio of the remuneration of each Director to the median remuneration of the employees of the Company for the
financial year 2018-19.

SI.  Name of Director/KMP and Remuneration of % increase in Ratio of remuneration
No. Designation Director/KMP for Remuneration in the of each Director/to
financial year 2018-19 financial year 2018-19 median remuneration of
(% in Lakhs) employees
1. Mr. Sanjay Aggarwal 58.40 18% 14.04
(Whole Time Director)
2. Mr. Sandeep Aggarwal 57.64 18% 13.86
(Managing Director)
3. Mr. Shambhu Kumar Aggarwal 27.71 12% 6.66
(Chief Financial Officer)
4. Ms. Tannu Sharma 7.52 1% 1.81

(Company Secretary)

There were 295 permanent employees on the rolls of Company as on 31t March, 2019.

The explanation on the relationship between average increase in remuneration and Company performance: The Key Performance
Indicators (KPI) are set for each year with the main focus on Order Bookings, Revenues, Profits, etc. which are keenly monitored
and measured against the set targets.

Average percentage increase in the salaries of employees other than managerial personnel in the financial year 2018-2019 was
approximately 10%.

The key parameters for the variable component of remuneration availed by the directors are considered by the Board of Directors
based on the recommendations of the Nomination & Remuneration Committee.

The ratio of the highest paid director to that of the employees who are not directors but receive remuneration in excess of the
highest paid director during the year: The Chairman & CEO is the highest paid Director. No employee received remuneration higher
than the Chairman & CEO.

It is hereby affirmed that the remuneration paid during the year ended 315t March, 2019 is as per the Remuneration Policy of the
Company.

Paramount Communications Limited



