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NOTICE OF ANNUAL GENERAL MEETING 

 

NOTICE is hereby given that the Third Annual General Meeting of the members of National 

E-Governance Services Limited (CIN: U72900MH2016GOI282855) will be held on 

Saturday, 7th of September, 2019 at 3.00PMat the registered office of the Company at 

Gresham Assurance House 4th Floor, Sir P M Road Fort Mumbai 400001 to transact the 

following business: 

Ordinary Business:  

Item No. 1 

Adoption of Audited Standalone Financial Statements for the financial year ended 31 

March, 2019: 

To receive, consider and adopt the Audited Financial Statements (Standalone) of the Company 

including Audited Balance Sheet as at 31st March, 2019 and the Statement of Profit and Loss, 

Cash Flow Statement for the Financial Year ended March 31, 2019 and the Reports of the 

Board of Directors and the Auditors thereon. 

Item No. 2  

Adoption of Audited Consolidated Financial Statements for financial year ended 31 

March, 2019 

To receive, consider and adopt the Audited Financial Statements (Consolidated) of the 

Company including Audited Balance Sheet as at 31st March, 2019 and the Statement of Profit 

and Loss, Cash Flow Statement for the Financial Year ended March 31, 2019 and the Reports 

of the Auditors thereon 

Item No. 3 

To appoint a Director in place of Shri. G S Chawla, who retires by rotation pursuant to Section 

152 (6) of the Companies Act, 2013 and rules made there under being eligible, offers himself 

for re-appointment. 

Item No. 4 

Approval of Remuneration of Statutory Auditors appointed by C&AG for the financial 

year 2019-20  

“RESOLVED THAT pursuant to the provisions of Section 139(5) read with Section142(1)  

and other applicable provisions, if any, of the Companies Act,2013, read with the Companies 

(Audit and Auditors) Rules, 2014, the consent of the members is hereby accorded for 

remuneration of Rs. 2,00,000/- (Rupees Two Lakhs) p.a. payable in one or more instalments 

plus GST as applicable, and reimbursement of out-of-pocket expenses incurred, to M/s. Abarna 

& Ananthan Chartered Accountants, (Firm Registration No. BA0245) appointed as Statutory 

Auditors of the Company by the Comptroller and Auditor General (C&AG) of India vide their 

letter dated 1st August, 2019, to conduct the audit for the financial year 2019-20. 
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Date: 14th August, 2019 

Place: Bengaluru 

For National E Governance Services Limited 

By Order of the Board of Directors 

Registered Office: 

Gresham Assurance House  

4th Floor, Sir P M Road  

Fort Mumbai 400001 

 

 

 

 

C Mruthunjaya Murthy 

Company Secretary 

ACS: 11766  
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NOTES: 

1. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO 

ATTEND AND VOTE ON POLL ON HIS/HER BEHALF AND THE PROXY NEED NOT BE A 

MEMBER OF THE COMPANY.  

 

Pursuant to Section 105 of the Companies Act, 2013, a person can act as a Proxy on behalf of not more 

than fifty members holding in aggregate, not more than ten percent of the total share Capital of 

Company. A member may appoint a single person as Proxy, who shall not act as a Proxy for any other 

Member. The instrument of Proxy, in order to be effective, should be deposited at the Registered Office 

of the Company, duly completed and signed, not later than 48 hours (Sunday is included in computation 

of 48 hours) before the commencement of the Meeting. A Proxy Form is annexed to this report. Proxies 

submitted on behalf of limited companies, societies, etc., must be supported by an appropriate 

resolution/authority, as applicable. 

2. In terms of Section 113 of the Companies Act, 2013, a body corporate whether a company within the 

meaning of the Act or not, which is a member of this Company, may by a resolution of its Board, 

authorise such person as it thinks fit to act as representative at any meeting of the Company and a person 

so authorised shall be entitled to exercise the same powers on behalf of the Company which he 

represents, as if he is an individual shareholder of the Company. 

 

3. Pursuant to Section 139 (5) read with Section 142 (1) of the Companies Act, 2013, the Auditors of a 

Government Company are appointed by the Comptroller and Auditor General (C&AG) of India and 

their remuneration is fixed by the Company in the Annual General Meeting. The shareholders may 

approve remuneration of Auditors for the year 2019-20. 

 

4. The report from the Comptroller and Auditor General of India, is attached along with the 3rd Annual 

Report of the company. 

 

Date: 14th August, 2019 

Place: Bengaluru 

For National E Governance Services Limited 

By Order of the Board of Directors 

 

Registered Office: 

Gresham Assurance House  

4th Floor, Sir P M Road  

Fort Mumbai 400001 

 

 

C Mruthunjaya Murthy 

Company Secretary 

ACS: 11766  
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Proxy form___________________________________________________________________ 

 

[Pursuant to Section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management 

and Administration) Rules 2014- Form No. MGT-11] 

NATIONAL E-GOVERNANCE SERVICES LIMITED 

(CIN U72900MH2016GOI1282855) 

Regd. Office 4th floor, Gresham Assurance House, Sir P M Road, Fort, Mumbai 400001                    

Ph. 022-62606655  Email nesl@nesl.co.in website www.nesl.com 

3rdAnnual General Meeting- 7th September, 2019 

 

Name of the member(s)    

 

Registered address    

 

 

E-mail    

 

Folio No. /Client ID 

 

DP ID 

 

I/We, being the member(s) of __________ shares of the above named Company, hereby appoint  

 

Name: ___________________________ E-mail: ____________________________________         

 

Address: ______________________________________________________________________ 

 

________________________________________ Signature: __________________________ 

Or failing him/her 

Name: ___________________________ E-mail: ___________________________________         

 

Address: ___________________________________________________________________ 

 

________________________________________ Signature:  __________________________ 

Or failing him/her 

 

 

 

 

                

                

mailto:nesl@nesl.co.in
http://www.nesl.com/
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Name: ___________________________ E-mail: ____________________________________         

 

Address: ___________________________________________________________________ 

 

________________________________________ Signature:  __________________________ 

(condt…) 

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 3rd AGM of the 

Company, to be held on Saturday, 7th September, 2019 at 3.00 PM at the Registered Office of the 

Company and at any adjournment thereof in respect of such resolutions as are indicated below: 

Resolution 

number                      

Resolution Vote (Optional see Note 2) 

(Please mention no. of shares) 

For Against Abstain  

Ordinary business  

1 Adoption of financial statements (Standalone)    

2 Adoption of financial statements ( Consolidated)    

3 Re-appointment of Shri.  G S Chawla, Director who 

retires by rotation and being eligible offers himself for 

reappointment. 

   

4 Appointment of Auditors    

Signed this _________________ day of ______________ 2019. 

 

 

______________________              ___________________________    

Signature of the member  Signature of the proxy holder(s) 

Notes: 

1. This form, in order to be effective, should be duly stamped, completed, signed and deposited at 

the registered office of the Company, not less than 48 hours before the Annual General Meeting 

(on or before 5th September, 2019, at 3 PM IST). 

2. It is optional to indicate your preference.  If you leave the ‘for’,’ against’ or ‘abstain’ column 

blank against any or all of the resolutions, your proxy will be entitled to vote in the manner as 

he/she may deem appropriate. 

 

 

  

Affix 

revenue 

stamp of not 

less than   

Re 1 
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Attendance Slip __________________________________________________________________ 

 

NATIONAL E-GOVERNANCE SERVICES LIMITED 

(CIN U72900MH2016GOI1282855) 

Regd. Office 4th floor, Gresham Assurance House, Sir P M Road, Fort, Mumbai 400001 Ph. 022-

62606655  Email nesl@nesl.co.in website www.nesl.com 

3rd   Annual General Meeting –7th September, 2019 

 

 

 

Folio no./Client ID/DP ID : 

 

Number of shares held:  

 

I certify that I am a member/proxy authorized representative for the member of the Company.  

I hereby record my presence at the 3rdAnnual General Meeting of the Company at its Registered Office 

on 7th September, 2019 at 3.00 p.m. 

 

 

_______________________                          _________________________ 

Name of the member/proxy   Signature of the member/proxy 

(in BLOCK letters) 

Note: Please fill up this attendance slip and hand it over at the entrance of the meeting hall. Members 

are requested to bring their copies of Annual Report to the AGM. 

 

 

 

 

 

 

 

 

 

 

 

                

        

mailto:nesl@nesl.co.in
http://www.nesl.com/
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DIRECTOR`S REPORT 

 

To the Members, 

 

Your Directors are pleased to present the third Annual Report of National E-Governance 

Services Ltd.(CIN: U72900MH2016GOI282855) (“The Company” or “NeSL”) along with the 

audited financial statements (Standalone) and Consolidated for the NeSL Group for the 

financial year ended March 31, 2019  

 

STATEMENT OF AFFAIRS       (in INR THOUSANDS.) 

Particulars 

STANDALONE CONSOLIDATED 

2018-19 2017-18 

 
2018-19 

 
2017-18 

Gross revenue from operations 73,943 140 80,530 6,636 

Total expenditure before finance cost, 

depreciation (net of expenditure 

transferred to capital) 

1,31,215 73,331 1,42,614 81,042 

Operating Profit (57,272) (73,191) (62,084) (74,406) 

Add: Other income 40,911 45,559 43,112 46,655 

Profit before finance cost, depreciation, 

exceptional items and taxes 
(16,361) (27,632) (189,72) (27,751) 

Less: Finance costs 66 5 66 5 

Profit before depreciation, exceptional items 

and taxes 
(16,427) (27,537) (19,038) (27,756) 

Less: Depreciation 18,078 3,659 18,096  3,659 

Profit/(Loss) before exceptional items & tax (34,505) (31,296) (37,134) (31,415) 

Add/(Less): Exceptional Items  -  - 

Profit before taxes (34,505) (31296) (37,134) (31,415) 

Less: Tax Expense     

Current Tax - - 111 (403) 

Deferred Tax 8,934 7,731 9,525 8,087 

Net Profit/(Loss) for the Period (25,571) (23,565) (27,498) (23,731) 

Other comprehensive income (OCI)    
 

Re-measurements of defined benefit plan 

actuarial Gains/Losses 
(34) (192) (34) (192) 

Deferred tax 9 49 9 49 

Total comprehensive loss for the year (25) (143) (25) (143) 

Total Comprehensive Loss for the period (25,596) (23,708) (27,523) (23,874) 

Earnings Per Share: Basic & Diluted (0.34) (0.35) (0.37) (0.36) 

 

 

Performance Outlook : 

 

The Company’s established Information Utility (IU) Services can be accessed through its web 

portal or other specialized means provided to financial institutions. The IU Services are open 

to all hues of creditors or any other party to a financial debt that may desire to submit data 

on IU as also to operational creditors.   The IU services are being actively used by Banks and 

financial institutions for loans provided by them to Corporates, non-corporate businesses 

and Individuals with requests being sent out to them for subsequent authentication.  

 

Your Company during the year under review brought on board 21 Public Sector and 40 

Private Sector banks and 112 NBFCs by entering into agreements for availing its IU services, 
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of which 114 entities have filed information in the IU.  The total number of loan records in 

respect of corporate borrowers as on 31 March, 2019 stood at 19.55 lakhs, which represented 

substantial portion of Corporate debt granted by the Banking Sector signifying  success of 

the Insolvency and Bankruptcy Code (IBC) initiative  of the Government of India.  

 

The company during the year under review earned an operating revenue of Rs. 7.39 crore 

and an interest income on the deposits of Rs. 4.09 crore.   Your Directors are satisfied that 

the company`s operations have stabilized and performance shall continue to excel in the years 

to come barring unforeseen circumstances 

 

Change in the nature of Business: 

There has been no change in the nature of business of the Company during the year.  

 

Dividend: 

In view of the loss incurred during the year under review, your Directors are unable to 

recommend any Dividend. 

 

Reserves: 

The company has not transferred any amounts to the General Reserves during the year under 

review. 

 

Share Capital: 

During the year under review the company did not issue any equity shares or any equity 

share with differential rights, Sweat Equity shares, ESOPs, and has not made any provisions 

for purchase of its own shares.  

 

Fixed Deposits: 

Your company has neither invited nor accepted any fixed deposits as defined in Chapter V of 

the Companies Act, 2013 from the public during the period under review, as such, no amount 

on account of principal or interest on public deposits was outstanding as on the date of the 

balance sheet. 

 

Particulars of Loans, Advances, Guarantees and Investments: 

 The company has two wholly owned subsidiaries in which it holds investment by way of their 

respective Share Capital as under: 

(in Rs.) 

Sl No Name of the Company Amount invested 

1.  NESL Asset Data Limited 3,00,00,000 

2.  NESL E Infrastructure Limited 1,00,00,000 

 

Your company has not made any other investments or given any loans, advances and 

provided any guarantees to any of other corporates except keeping the realisation of proceeds 

from issue of shares in term deposit/investment with scheduled banks/mutual funds. 

 

Material changes and commitment if any affecting the financial position of the 

company: 

There have been no material changes and commitments, affecting the financial position of 

the Company which occurred between the end of the financial year to which the financial 

statements relate and the date of this report. 
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Subsidiaries Companies: 

Following are the two wholly owned subsidiary companies 

 

(i) NESL Asset Data Limited (NADL): 

 

NADL seeks to enter the business of Asset Aggregation of Financial Assets (Bank deposits, 

Insurance Policies, Capital Market Instruments, MF schemes, Pension Funds, etc)  

 

The subsidiary Company (NADL) is in the process of seeking resitration as an NBFC Account 

Aggregator with the Reserve Bank of India (RBI) and the RBI vide its letter dated 20th 

November 2017, granted an in-an principle approval  and has since further granted extension  

for completion of the requirements of registration.  

 

(ii) NESL E Infrastructure Limited (NEIL): 

 

NEIL was incorporated with an objective of delivering e-governance services across various 

business segments like Aadhaar, eKYC, e-sign platform and related services. NEIL as of 31st 

March 2019 has 3 entities which have been on boarded to provide the OKYC, E-Sign and 

allied activities. During the year under review the company has generated revenue from its 

operations of Rs. 65.87 Lakhs and earned an interest income of Rs. 4.45 Lakhs and incurred 

a loss of Rs. 1.28 lakhs. 

A Statement containing salient features of the financial statement of Subsidiaries vide form 

AOC-1 is provided as Annexure -1 to this report. 

 

Related Party transactions: 

The particulars of contracts or arrangements with related parties referred to in Section 188(1) 

and applicable rules of the Companies Act, 2013 in Form AOC-2 is provided as Annexure-II 

to this Report. 

 

Directors and KMP: 

The following changes occurred during the year.  

 

1. Shri. N. Rangachary, Chairman of the Board resigned as Chairman and Independent 

Director vide his letter dated 13 October, 2018 due to changes in the Regulatory 

framework made effective from 11 October, 2018. Your Board places on record its 

deep sense of appreciation for the visionary leadership and yeoman efforts of Shri. N. 

Rangachary, as founder  chairman.   

2. Shri. T S Vishwanath, Independent Director was elected as the Chairman by the Board 

Members in their meeting held on 28 January, 2019 

3. Shri. Y M Deosthalee, Independent Director resigned from the office for his personal 

reasons, with effect from 20th December, 2018. The Board placed on record its 

appreciation for the valuable contribution made by Shri. Deosthalee during his tenure 

as Independent Director. 

4. The State Bank of India (SBI) substituted its nominee (Shri. Karnam Sekar) with 

ShriPartha Pratim Sengupta effective from 3rd November, 2018 .  Your Board places 

on record its appreciation for the contribution made by Shri. Karnam Sekar during 

his tenure as director of the company.  

5. The ICICI Bank (ICICI) substituted its nominee (Shri. P Sanker) Nominee Director with 

Shri. Anindya Banerjee effective from 16th January, 2019.  Your Board places on 

record its appreciation for the contribution made by Shri. P. Sanker during his tenure 

as director of the company.  
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6. As required under the IU Regulations issued by IBBI Prof. S. Sadgopan and Dr. 

Nivedita Haran are completing their tenure of three years as independent directors 

and your board  has decided to seek approval of IBBI for continuance of their 

appointment for the further period of 3 years having regard to the immense 

contribution made by them.  The said Directors were appointed for a term of five years 

in consonance with the provisions of the Companies Act. 

 

Declaration by Independent Director(ID)(s): 

The Company has received the necessary declaration from each of the ID in accordance with 

Section 149(7) of the Companies Act, 2013 (Act) that he/she meets the criteria of 

independence as laid out in Section 149(6) of the Act. 

 

Directors’ Responsibility Statement: 

In terms of the framework of Internal Financial Controls [including Standard Operating 

procedures] established and followed by the company, work performed by the Internal, 

Statutory and Secretarial auditors and external agencies including audit of Financial Controls 

over financial reporting by the Statutory Auditors  and reviews performed by the management 

and relevant Board Committees, the Board is of the opinion that the Company’s Internal 

Financial Controls, with required policies put in place,  are considered reasonably adequate 

and effective. 

Having regard to the aforesaid and pursuant to Section 134(5) of the Company’s Act, 2013, 

the Board of Directors, to the best of their knowledge and ability confirm:- 

(a) that in the preparation of the annual accounts, the applicable accounting standards 

have been followed along with proper explanation relating to material departures; 

(b) that the directors selected such accounting policies and applied them consistently 

and made judgements and estimates that are reasonable and prudent so as to give a 

true and fair view of the state of affairs of the company at the end of the financial year 

and of the profit and loss of the company for that period; 

(c) that proper and sufficient care has been taken 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; 

(d) that the annual accounts have been prepared on a going concern basis; 

(e) that the proper internal financial controls were laid down to be followed and that such 

internal financial controls are adequate and were operating effectively; and 

(f) that the proper systems to ensure compliance with the provisions of all applicable 

laws were in place and that such systems were adequate and operating effectively. 

Risk Management: 

Your Company is taking adequate safeguards in handling customer data and related 

processes with the deployment of appropriate technological solutions and security systems, 

standard to such operations. As such, the company does not envisage any major threat to its 

existence, emanating from its operations. 

 

Your Company has in place a business risk management framework for identifying risks and 

opportunities that may have a bearing on the organization's objectives, assessing them in 

terms of likelihood and magnitude of impact. 

 

Corporate Social Responsibility: 

The provisions of the Companies Act, 2013 (Act) on Corporate Social Responsibility do not 

apply to your company. As a responsible participant in the economy your company shall take 
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appropriate initiatives for compliance and implementation of Corporate Social Responsibility 

immediately upon falling within the ambit of the limits stipulated under the Act. 

 

Disclosure as required under rule 5 (2) and 5 (3) of the Companies (Appointment and 

Remuneration of Managerial Personnel) Rules, 2014 read with Companies 

(Appointment and Remuneration of Managerial Personnel) Amendment Rules, 2016: 
 

There were no employees during the financial year drawing remuneration exceeding the limits 

stipulated under the provisions of Section 197 and Rule 5(2) and 5(3) of the Companies Act 

2013. 

 

Disclosure as per The Sexual Harassment of Women at Workplace (Prevention, 

Prohibition and Redressal) Act, 2013: 
 

The Company has zero tolerance towards sexual harassment at the work place and has 

adopted a policy on prevention, prohibition and redressal of sexual harassment at workplace 

in line with the provisions of the Sexual Harassment of Women at Workplace (Prevention, 

Prohibition and Redressal) Act, 2013 and the Rules thereunder. 

 

 

Conservation of energy, technology absorption, adaptation and innovation: 

 

A. Conservation of Energy: 

The company does not have any manufacturing facility nor is the company generating any 

power/energy. However, your Directors are taking all measure to conserve the energy which 

is consumed in the regular course of service business.  

 

B. Technology absorption: 

The Company is making continuous efforts to implement all emerging new technologies and 

developments which are relevant to Business of the Company. 

 

C. Foreign Exchange Earnings and Outgo: NIL 

 

Auditors of the Company: 

 

1. Statutory Auditors: 

As per the advise and direction of C&AG of India its letter dated 27th July, 2018, M/s B V 

Swami & Co, Chartered Accountants (bearing Firm registration number 009151S), were 

appointed as the Statutory Auditors of the company for the period ending March 31, 2019 by 

the Board of Directors and they will hold the office till the conclusion of the Annual General 

Meeting and the company has written the letter to C&AG to recommend the auditors to be 

appointed for the financial year 2019-20. The company will appoint the auditors based on 

the recommendation of the C&AG. 

 

2. Internal Auditors: 

In accordance with the provisions of Section 138 of Companies Act, 2013 the Company was 

required to appoint Internal Auditors. Accordingly your Board has appointed, M/s. Deloitte 

and Haskins Sells LLP as Internal Auditors of the Company for FY 2018-19.  

 

3. Secretarial Auditors: 

In accordance with the provisions of Section 204 of Companies Act, 2013 and the rules made 

thereunder, the appointment of Secretarial Auditor was mandatory to the company. 

Accordingly, M/s. S. N. Ananthasubramanian & Co. Company Secretaries firm, being based 

out of Mumbai were appointed as Secretarial Auditors for the Company for the FY 2018-19. 

They have submitted their report and the same is annexed to this report as required under 

the provisions of Section 204 of the Companies Act, 2013. 
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4. Technology Audit Report: 

Pursuant to the provisions of Clause 34 of the IU regulations, an IU shall audit its information 

technology framework, interface and data processing systems every year. Accordingly, M/s. 

Deloitte and M/s. CDAC were appointed as Auditors in this regard for different aspects. 

 

Qualifications in Audit Reports: 

There are no adverse remarks/qualification or any disclaimers on the financial statements, 

documents, records of the company audited by the respective auditors of the company. 

 

The company shall send the financials along with the Statutory Auditors report to C & AG for 

their supplementary report, which will be placed at the Annual General Meeting of the 

Company. 

 

Extract of Annual Return: 

An extract of the annual return as provided under sub-section (3) of section 92 is posted on 

the website of the company at www.nesl.co.in.   

  

Report on Corporate Governance: 

 

Corporate governance is an ethically driven business process that is committed to values 

aimed at enhancing an organization’s wealth generating capacity. This is ensured by taking 

ethical business decisions and conducting business with a firm commitment to values, while 

meeting stakeholders’ expectations. Corporate Governance is an effective tool to bring 

integrity and transparency in terms of reporting so as to protect the interest of all the 

stakeholders of the company. 

 

In accordance with provisions of Section 134 of Companies Act, 2013 read with Rule 8 of the 

Companies (Accounts) Rules 2014 and also matter of governance, your directors wish to bring 

out the following report. 

 

1. Board Aspects: 

1.1. Composition of the Board& KMP: 

 The Board comprised of the following directors: 

 

Sl 

No 
Name of Director Designation DIN 

Date of 

Appointment 

1.  N Rangachary* Independent Director  00054437 24/06/2016 

2.  N Haran Independent Director  06441500 24/06/2016 

3.  S Sadagopan Independent Director 00118285 24/06/2016 

4.  T S Vishwanath Independent Director 00023065 16/06/2017 

5.  Y M Deosthalee** Independent Director 00001698 27/03/2018 

6.  R Gandhi  Independent Director  03341633 17/04/2018 

7.  P Sanker*** Nominee Director (ICICI) 00008187 18/01/2017 

8.  Anindya Banerjee  Nominee Director (ICICI) 08235110 16/01/2019 

9.  G S Chawla Nominee Director (LIC) 07534356 07/07/2016 

10.  Karnam Sekar*** Nominee Director (SBI) 07400094 07/07/2016 

11.  
Partha Pratim 

Sengupta 
Nominee Director (SBI) 08273324 03/11/2018 

12.  S Ramann 
Managing Director & 

CEO 
07685657 01/12/2016 

 

 Shri. Rangachary resigned from the Directorship effective 13 October, 2018. 

http://www.nesl.co.in/
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 Shri. Y M Deosthalee resigned from the Directorship effective 20th December, 

2018.  

 ICICI Bank Ltd substituted its nominee Shri. P Sanker with Shri. Anindya 

Banerjee effective 16th January, 2019. 

 State Bank of India (SBI) substituted its nominee Shri. Karnam Sekar with Shri. 

Partha Pratim Sengupta effective 25 October, 2018. 

 

1.2. KMPs of  the company: 

Sl No Name of KMP Designation 
Date of 

Appointment 
Date of Resignation 

1.  S. Ramann  
Managing Director & 

CEO 
1/12/2016 - 

2.  Mruthunjaya  Murthy 
Company Secretary & 

Legal Counsel  
04/06/2018 - 

3.  Vinod Shenoy M Chief Financial Officer  11/07/2018 - 

 

1.3. Meetings of the Board: 

The Board met seven times during the financial year : 

 

Sl No Date of Meeting 
No of Directors eligible 

to Attend 

No  of Directors 

attended 

No of Directors not 

attended 

1.  28 April, 2018 10 9 1 

2.  26 May, 2018 10 6 4 

3.  28 July, 2018 10 10 - 

4.  25 October, 2018 8 7 1 

5.  30 November 2018 8 8 - 

6.  28 January, 2019 8 6 2 

7.  23 March, 2019 8 6 2 

 

1.4. Attendance of Directors: 

Details of attendance of Directors at the Board Meetings held during the financial year 2018-

19 are provided below: 

Sl 

No 
Name of Director Designation 

No of Meetings 

attended 

1.  
N Rangachary (till 13 

October, 2018)  
Independent Director  

3 

2.  N Haran Independent Director  7 

3.  S Sadagopan Independent Director 5 

4.  T S Vishwanath Independent Director 7 

5.  
Y M Deosthalee (till 03 

January, 2019) 
Independent Director 

1 

6.  R Gandhi  Independent Director  6 

7.  
P Sanker (till 28 January 

2019) 
Nominee Director (ICICI ) 

4 

8.  G S Chawla Nominee Director (LIC) 7 

9.  
Karnam Sekar (till  25  

October, 2018) 
Nominee Director (SBI) 

1 

10.  S Ramann Managing Director & CEO 7 

11.  
Partha Pratim Sengupta 

 (From 25 October, 2018) 
Nominee Director (SBI) 

3 

12.  
Anindya Banerjee (from 28 

January, 2019)  
Nominee Director (ICICI ) 

1 
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Also as required under the Schedule V of the Companies Act 2013, meeting of Independent 

Directors of the Company was held on 28 July, 2018 and was attended to by all Independent 

Directors. 

 

The Annual General Meeting of the Company was held on 28 September, 2018 and following 

directors attended the AGM / EGM. 

 

Sl No Name of the Director 
AGM (28 September, 

2018) 

1.  N Rangachary Attended 

2.  Nivedita Haran Attended 

3.  S Sadagopan Not Attended 

4.  T S Vishwanath Attended 

5.  Y M Deosthalee Not attended  

6.  P Sanker Not Attended 

7.  G S Chawla Not Attended 

8.  Karnam Sekar Not Attended 

9.  S Ramann Attended 

10.  R Gandhi Not attended  

 

2. Committees of the Board: 

Your Board with a view to having efficient Corporate Governance has formed various 

committees as required under the provisions of the Companies Act, 2013 and as required 

under the Information Utility Regulations issued by the Insolvency and Bankruptcy Board of 

India (IBBI). Accordingly the following committees have been constituted: 

 

2.1. Audit Committee: 

 

2.1.1 Composition of the Committee: 

The Audit Committee of the company was reconstituted on January 28, 2019 and the 

reconstituted Committee is consisting of following members: 

 

Sl No Name of the Director Designation 

1.  Prof. S Sadagopan  Chairman 

2.  T S Vishwanath – Chairman till January 28, 

2019 

Member 

3.  Partha Pratim Sengupta 30 November, 2018 Member  

4.  Karnam Sekar till 25 October, 2018 Member 

 

  

 

2.1.2 Terms of Reference: 

The Committee shall inter alia be responsible for: 

(i) The recommendation for appointment, remuneration and terms of appointment of 

auditors of the company; 

(ii) Review and monitor the auditor`s independence and performance and effectiveness of 

audit process; 

(iii) Examination of the financial statement and the auditors` report thereon; 

(iv) Approval or any subsequent modification of transactions of the company with related 

parties  

(v) Scrutiny of inter-corporate loans and investments; 

(vi) Valuation of undertakings or assets of the company, wherever it is necessary; 

(vii) Evaluation of internal financial controls and risk management systems; 

(viii) Monitoring the end use of funds raised through public offers and related matters.  
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2.1.3 Meetings of the Audit Committee: 

The Audit Committee met thrice during the reporting period: 

 

Sl No Date of Meeting 
No of Directors eligible 

to Attended 

No  of Directors 

attended 

No of Directors not 

attended 

1.  28 July, 2018 3 3 - 

2.  27 February, 2019 3 2 1 

 

2.1.4 Attendance of Directors: 

Details of attendance of Directors at the Audit Committee Meetings held during the reporting 

period: 

 

Sl 

No 
Name of Director Designation 

No of Meetings 

attended 

1.  S Sadagopan Independent Director 2 

2.  T S Vishwanath Independent Director 2 

3.  Karnam Sekar 
Nominee Director till 25 

October, 2018 

1 

4.  Partha Pratim Sengupta 
Nominee Director w.e.f  30 

November, 2018 

- 

 

2.2. Nomination and Remuneration Committee: 

 

2.2.1 Composition of the Committee: 

The Nomination and Remuneration Committee of the company was reconstituted on 28 

January, 2019 and the reconstituted Committee is consisting of following members  

 

Sl No Name of the Director Designation 

1.  N Haran Chairperson 

(Independent Director) 

2.  G S Chawla Member 

(Nominee Director) 

3.  R Gandhi w.e.f. 30 November, 2018 Member ( Independent Director)  

4.  Anindya Banerjee w.e.f. 28 January, 2019 Member 

(Nominee Director) 

5.  N. Rangachary  till October 13, 2018 Member (Independent Director)  

 

  Terms of Reference: 

The Committee shall inter alia be responsible for: 

(a) Periodically oversee an evaluation of the Board, and recommend desirable changes in Board 

size, composition, Committees structure and processes, and other aspects of the Board’s 

functioning; 

(b) Review and concur the appointments of KMP`s, Directors and senior management team one 

level below the Board. 

(c) Ensure the compliance in terms of constitution and reconstitution of various Committees and 

advise the Board accordingly. 

(d) Recommend new Board members in light of resignation of current members or a planned 

expansion of the Board; 

(e) Review stockholder proposals relating to Board’s composition and recommend an appropriate 

course of action; 

(f) Review key corporate governance processes not specifically assigned to other committees, and 

recommend changes needed to ensure that the company is at best practice; 
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(g) Formulate criteria for determining qualifications, positive attributes and independence of 

director and recommend to the Board a policy, relating to the remuneration for the directors, 

key managerial personnel and other employees; 

(h) Review and recommend to the Board the appointment and fixation of compensation payable 

to KMP`s, whole time directors, non executive directors and draw up the policy on ESOP and 

recommend the same to the Board for its adoption. 

(i) Review and recommend the incremental compensation and variable pay for Executive 

Directors to the Board, KMP`s and Senior Management Cadre; 

(j) Draw up the structure for review and performance of Board, Committees, Directors (excluding 

nominee Directors) and evaluate the performance of Board, Committees and Directors and 

submit the report about the performance every year.  

(k) PerformotheractivitiesrelatedtothisCharterasrequestedbytheBoardofDirectors or to address 

issues related to any significant subject within its term of reference 

 

2.2.2 Meetings of the Nomination and Remuneration Committee: 

The Committee met thrice during the financial year : 

 

Sl No Date of Meeting 
No of Directors eligible 

to Attended 

No  of Directors 

attended 

No of Directors not 

attended 

1.  April 26, 2018 4 4 - 

2.  30 November, 2018 4 4 - 

3.  23 March, 2019 4 3 1 

 

2.2.3 Attendance of Directors: 

Details of attendance of Directors at the  Nomination and Remuneration Committee Meetings 

held during the year 2018-19, are provided below: 

 

Sl 

No 
Name of Director Designation 

No of Meetings 

attended 

1.  N Haran Independent Director  3 

2.  G S Chawla Nominee Director 3 

3.  P Sanker Nominee Director 2 

4.  Anindya Banerjee  Nominee Director  1 

5.  R Gandhi Independent Director 1 

Mr. Gandhi and Anindya Banerjee were inducted to the Committee effective from 30 

November, 2018 and 28 January, 2019 respectively.   

 

3. Evaluation: 

 

The Board sought the feedback from Directors on various criteria to evaluate the effectiveness 

of its functioning, that of its committees and of individual Directors.  The criteria broadly 

were: 

 Healthy of fulfilment of key responsibilities towards stakeholders (by way of 

oversight of corporate governance practices, critical and objective participation in 

the key and strategic issues, etc.) 

 

 The structure, composition and role clarity of the Board and Committees; 

 

 Extent of co-ordination and cohesiveness between the Board and its Committees; 

 

 Robustness of the deliberations;  and 
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 Relationship between Board Members and the Management. 

 

The Board considered and discussed the feedback received. The Board was satisfied 

that the evaluation process justified its confidence in its and the management’s ability 

to discharge the duties enjoined upon them, cohesiveness inter-se amongst its 

members and in its healthy relationship with the management. 

 

The Independent Directors also met once (on 28 July, 2018) and took stock of the 

situation/affairs of the company. 

 

4. Remuneration: 

The Independent Directors and non-executive directors/nominee directors  of your Company  

are not remunerated in any form except  for the sitting fees paid to them for attending the 

Board and Committee meetings in which they are members. Further Mr. S. Ramann, the 

Managing Director of the Company was paid a gross remuneration of Rs. 43,02,000/- for the 

Financial Year 2018-19.  

 

5. Criteria for determining qualifications, positive attributes and independence of a 

director and recommend to the Board, remuneration for the directors, key 

managerial personnel and other employees:  

 The criteria and process of Induction of Independent directors is described in the code 

of conduct of independent directors and published in our website: 

https://www.nesl.co.in/wp-content/uploads/2019/02/Code-of-conduct-for-Independent-

Directors_NeSL.pdf 

 The criteria for appointment of nominee directors and managing director, is specified 

in clause 18 of articles of association of the company. 

 No remuneration other than sitting fees is paid to any directors other than the 

managing director. The Managing Director of the company is on deputation from the 

C & AG, hence the remuneration equal to an officer in the cadre of joint secretary to 

the Govt. of India is being paid along with a deputation allowance as recommended 

by the NRC and approved by the Board of Directors. 

 The remuneration to the KMPs and other employees are governed by the HR policy of 

the company, followed by the approval of NRC, wherever required. 
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Your directors place on record their sincere thanks to the dedicated employees, bankers, 
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 For and on behalf of the Board of 

National E-Governance Services Limited 

 Sd/- 

Date: 30 May 2019 T S Vishwanath 

Chairman & Independent Director 

DIN: 00023065 Place: Bengaluru 
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https://www.nesl.co.in/wp-content/uploads/2019/02/Code-of-conduct-for-Independent-Directors_NeSL.pdf
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Form AOC-1 

(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies 

(Accounts) Rules, 2014) 

 

Statement containing salient features of the financial statement of subsidiaries 

 

Part “A”: Subsidiaries 

(in Rs.) 

Sl. 

No. 
Particulars NADL NEIL 

1 Name of the subsidiary 
NeSL Asset Data 

Limited 

NeSL E 

Infrastructure 

Limited 

2 

Reporting period for the subsidiary concerned, 

if different from the holding company’s 

reporting period 

01-04-2018 

To 

31-03-2019 

01-04-2018 

To 

31-03-2019 

3 

Reporting currency and Exchange rate as on 

the last date of the relevant Financial year in 

the case of foreign subsidiaries 

NA NA 

4 Share capital 30000000 10000000 

5 Reserves & surplus - - 

6 Total assets 33165000 15705000 

7 Total Liabilities 33165000 15705000 

8 Investments - - 

9 Turnover - 6587000 

10 Profit before taxation (2518000) (111000) 

11 Provision for taxation 719000 (17000) 

12 Profit after taxation (1799000) (128000) 

13 Proposed Dividend - - 

14 % of shareholding 100 100 

 

Notes: The following information shall be furnished at the end of the statement: 

 

1. Names of subsidiaries which are yet to commence operations - NADL 

2. Names of subsidiaries which have been liquidated or sold during the year - NA 

 

Part “B”: Associates and Joint Ventures - NA 

 

 For and on behalf of the Board of 

National E-Governance Services Limited 

 Sd/- 

Date: 30 May, 2019 T S Vishwanath 

Chairman & Independent Director 

DIN: 00023065 Place: Bengaluru 
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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) 

 

1. Details of contracts or arrangements or transactions not at Arm’s length basis. 

Sl. No. Particulars Details 

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

b)  Nature of contracts / arrangements / transaction NIL 

c)  Duration of the contracts/ arrangements/ transaction NIL 

d)  
Salient terms of the contracts or arrangements or transaction 

including the value, if any 

NIL 

e)  
Justification for entering into such contracts or arrangements or 

transactions’ 

NIL 

f)  Date of approval by the Board NIL 

g)  Amount paid as advances, if any NIL 

h)  
Date on which the special resolution was passed in General meeting 

as required under first proviso to section 188 

NIL 

 

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

Sl. 

No. 

Particulars Details 

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

Limited  & NESL E-

Infrastructure Limited  

Wholly Owned 

Subsidiaries 

b)  Nature of contracts/arrangements/transaction Providing support 

services  

c)  Duration of the contracts/ arrangements/ transaction 1 April 2018 to 31 

March 2019 

d)  Salient terms of the contracts or arrangements or transaction 

including the value, if any 

to be billed annually:  

Value: 

NADL : 15,26,501 

NEIL:  17,38,296 

 

e)  Date of approval by the Board 18 January, 2018 

f)  Amount paid as advances, if any - 

 

 

 For and on behalf of the Board of 

National E-Governance Services Limited 

 Sd/- 

Date: 30 May, 2019 T S Vishwanath 

Chairman & Independent Director 

DIN: 00023065 Place: Bengaluru 
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Form No. MR - 3
SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 31sTMARCH, 2019

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies

(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

National E-Governance Services Limited

CIN: U72900MH2016GOl282855

GreshamAssurance House,
4th Floor, Sir PM Road, Fort,

Mumbai - 400 001.

We have conducted Secretarial Audit of compliance with applicable statutory provisions and

adherence to good corporate practices by National E-Governance Services Limited

(hereinafter called 'the Company') for the Financial Year ended 31st March, 2019

('the audit period'). Secretarial Audit was conducted in a manner that provided us a

reasonable basis for evaluating corporate conducts I statutory compliances and expressing
our opinion thereon.

Based on our verification of the Company's books and papers, minutes books, forms and

returns filed and other records maintained by the Company and also the information

provided by the Company, its officers, agents and authorized representatives during the

conduct of secretarial audit, we hereby report that in our opinion, the Company has, during

the audit period covering the Financial Year ended 31st March, 2019 complied with 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 books and papers, minutes books, forms and returns filed and other

records maintained by the Company for the financial year ended 31st March, 2019 according

to the provisions of:
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i) The Companies Act, 2013 ('the Act') and rules made thereunder;

ii) The Securities Contracts (Regulation) Act, 1956 ('SCRA') and rules made thereunder
- Not applicable as there was not reportable event during the audit period;

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

iv) The Foreign Exchange Management Act, 1999 and rules and regulations made

thereunder to the extent of Foreign Direct Investment, Overseas Direct Investment and

External Commercial Borrowings - Not applicable as there was no reportable
event during the audit period;

v) The following Regulations and Guidelines prescribed under Securities and Exchange

Board of India Act, 1992 (,SEBI Act'): - Not applicable as securities of the
Company are not listed on any Stock Exchange

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, 2009 as effective till 09th November, 2018 and

Securities and Exchange Board of India (Issue of Capital and Disclosure

Requirements) Regulations, 2018 as effective from 10th November, 2018;

d) The Securities and Exchange Board of India (Share Based Employee

Benefits) Regulations, 2014;

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

Securities) Regulations, 2008;

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 as the Company is not registered as a

Registrar to an Issue and Share Transfer Agent during the audit period;

g) The Securities and Exchange Board of India

Regulations, 2009;
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h) The Securities and Exchange Board of India (Buyback of Securities)
Regulations, 1998 as effective till 10thSeptember, 2018 and Securities and

Exchange Board of India (Buyback of Securities) Regulations, 2018 as
effective from 11thSeptember, 2018; and

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

vi) Management has identified and confirmed the following laws as specifically applicable
to the Company:

a) Insolvency and Bankruptcy Code, 2016;

b) Insolvency and Bankruptcy Board of India (Information Utilities) Regulations,
2017;

c) Information Technology Act, 2000;

d) All relevant Circulars, Notifications, Regulations and Guidelines issued by
Insolvency and Bankruptcy Board of India.

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

(i) Secretarial Standards with respect to Meetings of Board of Directors (SS-1) and

General Meetings (SS-2) issued by The Institute of Company Secretaries of India;

(ii) Listing Agreements entered into by the Company with Stock Exchange(s) - Not
applicable as securities of the Company are not listed on any Stock Exchange.

During the audit period, the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards etc. mentioned above.

We further report that:

~ Board of Directors of the Company is constituted with proper balance of Executive

Directors, Non-Executive Directors, Independent Directors and a Woman Director.

Changes in the composition of the Board of Directors that took place during the audit
period were carried out in compliance with provisions of the Act.
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~ Adequate notice is given to all Directors to schedule Board Meetings; agenda and

detailed notes on agenda were sent at least seven days in advance except where

consent of Directors was received for circulation of notice, agenda and detailed notes

on agenda at a shorter notice, and a system exists for seeking and obtaining further
information and clarifications on agenda items before the meeting and for meaningful
participation at the meeting;

~ All decisions of the Board and Committee thereof were carried with requisite majority.

We further report that based on review of compliance mechanism established by the

Company and on the basis of Compliance Certificate(s) issued by functional heads and

taken on record by the Board of Directors at their meeting(s), we are of the opinion that there

are adequate systems and processes in place in the Company which is commensurate with

its size and operations, to monitor and ensure compliance with applicable laws, rules,
regulations and guidelines; and

~ As informed, the Company has not received any notice from any statutory! regulatory
authority.

We further report that during the audit period, there were no events! actions having a major

bearing on the Company's affairs in pursuance of the above referred Laws, Rules,
Regulations, Guidelines, Standards, etc.

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

For S. N. ANANTHASUBRAMANIAN & CO.
Company Secretaries
Firm Registration No. P1991MH040400

5. J'{'.4NNt2
Partner
FCS
COP No.

: 4206
: 1774

2rth May, 2019
Thane
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Annexure -A
To,
The Members,
National E-Governance Services Limited
CIN: U72900MH2016GOl282855
GreshamAssurance House,
4th Floor, Sir PM Road, Fort,
Mumbai - 400001.

Management's Responsibility

1. It is the responsibility of the management of the Company to maintain secretarial
records, devise proper systems to ensure compliance with the provisions of all
applicable laws and regulations and to ensure that the systems are adequate and
operate effectively.

Auditor's Responsibility

2. Our responsibility is to express an opinion on these secretarial records, standards
and procedures followed by the Company with respect to secretarial compliances.

3. We believe that audit evidence and information obtained from the Company's
management is adequate and appropriate for us to provide a basis for our opinion.

4. Wherever required, we have obtained the management's representation about the
compliance of laws, rules and regulations and happening of events etc.

Disclaimer

5. Our Secretarial Audit Report for the Financial Year ended 31st March, 2019 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.

6. We have not verified the correctness and appropriateness of financial records and
Books of Accounts of the Company.

For S. N. ANANTHASUBRAMANIAN & CO.
Company Secretaries
Firm Registration No. P1991MHO 400

: 4206
: 1774

2th May, 2019
Thane
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