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Directors' Report 



                                                         DIRECTORS’ REPORT 
 
To 
The Members, 
Centrum Financial Services Limited, 
 
Your Directors are pleased to present the Annual Report along with the Audited Financial 
Statements for the financial year ended March 31, 2022.  
 
FINANCIAL HIGHLIGHTS 

   (Amt. in Rs. Crs.) 

Particulars  Year ended  
March 31, 
2022 (As per 
INDAS) 
(Continued 
Operations) 

Year ended  
March 31, 
2022 (As per 
INDAS)  (Dis-
Continued 
Operations) 

Year ended  
March 31, 
2021 (As per 
INDAS) 

Total Revenue - 79.29 140.85 

Total Expenses 3.33 78.70 138.18 

Profit/ (Loss) before exceptional 
items 

(3.33) 0.59 2.66 

Exceptional Items - 5.94 - 

Profit/ (Loss) after exceptional items 
from Discontinued Operations 

6.53 6.53 - 

Less: Taxation Expenses 4.07 4.07 0.84 

Profit /(Loss) after tax (0.87) 2.46 1.82 

Other Comprehensive Income (0.12) (0.17) 0.03 

Total Income post considering other 
Comprehensive income 

(0.99) 2.29 1.85 

Balance of profit/ (loss) for earlier 
years 

(14.06) - (5.94) 

Add: Profit for the year (0.99) 2.29 1.85 

Less: Transfers to reserve*/profit or 
loss for the year 

18.08 
(2.77) 

- 9.97 

Balance carried forward 0.25 - (14.06) 

*During the financial year ended March 31, 2022, the loans and advances held by the Company 
were transferred to Unity Small Finance Bank Limited, as required by the RBI License issued on 
October 12, 2021. 

As on the date of transfer, the Company held INR 18.08 Cr in impairment reserve as required by RBI 
notification RBI/2019-20/170 DOR (NBFC).CC.PD.No. 109/22.10.106/2019-20 dated March 13, 
2020. As on March 31, 2022, the Company does not hold any loans and advances. The Company has 
grouped it under retained earnings for financial year ended March 31, 2022. The Management has 
also sought ratification of the same from RBI vide a communication dated March 30, 2022. This 
amount shall not be available for appropriation pending ratification by RBI. 

FINANCIAL PERFORMANCE  

Discontinued Operations: The Gross income from Discontinued operations of the Company is ₹ 
79.29/-  Crore in FY 2021-22 as against ₹ 140.85 in FY 2020-21. The net profit for the year under 
review is ₹ 2.29/-  Crore against net profit of ₹ 1.85 Crore in the previous year. 

 



 

Continued Operations: There have been no NBFC business operations in the Company post the 
transfer of its business undertaking to Unity Small Finance Bank Limited i.e. November 01, 2021. 
The Gross income from continued operations of the Company is ₹ NIL/- for the period November 1, 
2021 to March 31, 2022 for 5 (five) months in FY 2020-21. The net loss for the year under review 
post the transfer of its business undertaking to Unity SFB ₹ 3.33/-  Crore 

PERFORMANCE OF BUSINESS AND SIGNIFICANT EVENTS DURING THE FINANCIAL YEAR 

The Reserve Bank of India (“RBI”) on June 18, 2021, granted an ‘in-principle approval’ to the 
Company to establish a small finance bank in the private sector under Section 22 of the Banking 
Regulation Act, 1949. Pursuant to this, Unity Small Finance Bank Limited (“Unity SFB”) was 
incorporated as a subsidiary of the Company on August 25, 2021. Further, RBI vide its letter dated 
October 12, 2021 granted a banking license to Unity SFB to carry on the Small Finance Bank 
business. In compliance with the conditions of the RBI license, the Company executed Business 
Transfer Agreement (BTA) dated October 26, 2021, with Unity SFB for transfer of entire business 
undertaking of the Company to Unity SFB via slump sale, on a going concern ‘as-is-where-is‘ basis. 
Consequently, all assets and liabilities of the Company were transferred to Unity SFB w.e.f. 
November 01, 2021.  

There have been no NBFC business operations in the Company post the transfer of its business 
undertaking to Unity SFB i.e. November 01, 2021.  

As a part of the conditions for issue of license dated October 12, 2021 to Unity Small Finance Bank 
Limited, the Company is required to register itself as Core Investment Company (CIC) with RBI. In 
compliance of the same, the Company has already applied for conversion of the Company from 
Systemically Important- Non Deposit Accepting- Non Banking Financial Company - Investment and 
Credit Company, into a Core Investment Company. The approval from RBI is awaited. 

During the year Centrum Retail Services Limited (CRSL) has transferred its entire shareholding in the 
Company to Centrum Capital Limited (CCL), the ultimate holding company. The Company is a 
wholly-owned subsidiary of CCL with effective from August 23, 2021. 

RESOURCES  

During the year under review, the Company has redeemed an amount of ₹ 268.5 Crore raised 
earlier in multiple tranches through private placement by way of issue of secured, listed, rated, 
redeemable, non-convertible principal protected market linked debentures bearing a face value of 
₹ 1,00,000/- each. The Company has also raised an amount of ₹ 25 Crore in multiple tranches by 
way of issue of Commercial Papers. 

Pursuant to the transfer of ‘business undertaking’ of the Company to Unity Small Finance Bank 
Limited (“Unity SFB”) via slump sale, on a going concern and ‘as-is-where-is’ basis, all the Non-
Convertible Debentures and Commercial Papers issued were transferred to Unity SFB w.e.f. 
November 1, 2021.  

TRANSFER TO RESERVES 

The Company has not transferred any amount to reserves during the period under review. 
 
SHARE CAPITAL 
 
During the financial year under review, the authorized share capital of the Company has remained 
unchanged at ₹ 1,50,00,00,000/- and paid up capital is unchanged at ₹ 9,89,56,942/-. 
 



DIVIDEND 
 
In order to conserve resources, your Directors do not recommend any dividend for the financial 
year 2021-22. 
 
LISTING FEES 
 
The Company’s Secured, listed, rated, redeemable, non-convertible principal protected market 
linked debentures were listed on the BSE Limited. The Company had paid listing fees up to the 
financial year 2021-22. Pursuant to the Business Transfer Agreement executed on 26th October, 
2021, all debt securities of the Company were transferred to Unity Small Finance Bank Limited w.e.f 
November 1, 2021. BSE Limited approved the delisting of Non-Convertible Debentures in the name 
of the Company w.e.f. 24th December, 2021. 

SUBSIDIARIES, JOINT VENTURE AND ASSOCIATE COMPANIES 

During the Year under review the Company has incorporated following subsidiary companies: 
 
1. Ignis Capital Advisors Limited  
2. Unity Small Finance Bank Limited.  
 
Ignis Capital Advisors Limited was transferred to the ultimate holding company of the Company, ie. 
Centrum Capital Limited with effect from October 01, 2021. 
 
Further, a Report on the performance and financial position of the subsidiaries companies and the 
salient features of the financial statements in the prescribed form AOC-1 is annexed as Annexure-A. 

MATERIAL CHANGES AND COMMITMENTS AFFECTING THE FINANCIAL POSITION OF THE 
COMPANY BETWEEN THE END OF FINANCIAL YEAR AND DATE OF REPORT 

There were no material changes affecting the financial position of the Company between the end of 
financial year and date of report. 

AUDITORS AND AUDITORS’ REPORT 

M/s Shah & Taparia & Co., Chartered Accountants, Mumbai having firm registration No. FRN  
109463W were appointed as the Statutory Auditors of the Company to fill the casual vacancy 
caused due to resignation of M/s. Haribhakti & Co LLP, for a period of three years from the financial 
year FY 2021-22 till the conclusion of the Annual General meeting of the Company to be held for 
the year 2024.Pursuant to Section 141 of the Act, the Auditors have represented that they are not 
disqualified and continue to be eligible to act as the Auditor of the Company.  

There are no observations/ qualifications of the Auditors in their report for the FY 2021-22. 

SECRETARIAL AUDIT 

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Company has 
appointed M/s. Alwyn Jay & Co, Company Secretaries, Mumbai, to undertake the Secretarial Audit 
of the Company. The Report of the Secretarial Auditor is appended herewith as Annexure – B. 

There are no adverse remark, qualifications or reservation in the said Secretarial Audit Report.  

INTERNAL AUDITORS & THEIR REPORT 

During the financial year, the Internal Audit of the Company was conducted by M/s. Pinnacle Global 
Consultancy, Chartered Accounts from April 01, 2021 till September 30, 2021 and M/s F. K Mody & 



Co., Chartered Accounts, from October 01, 2021 till March 31, 2022. The reports of these internal 
auditors were duly deliberated, considered, reviewed or noted by the Audit Committee and the 
Board meetings of the Company. 
 
DIRECTORS AND KEY MANAGERIAL PERSONNEL  
 
In accordance with the provisions of the Companies Act, 2013, and the Articles of Association of the 
Company, Mr. Ranjan Ghosh (DIN: 07592235) retires by rotation at the forthcoming Annual General 
Meeting and being eligible, offers himself for re-appointment.  
 
There were following changes in the Board/KMPs, during the financial year under review: 
 
1. Mr. Subrata Kumar Mitra (DIN: 00029961) resigned as an Independent Director of the Company 

with effect from January 25, 2021. The Board places on record its sincere appreciation for 
valuable services rendered by Mr. Mitra as an Independent Director of the Company. 
 

2. Mr. Ranjan Ghosh (DIN: 07592235) was reappointed as a Managing Director & CEO of the 
Company for a period of three years with from August 23, 2022 till August 22, 2022, his 
appointment shall be regularised by the Members at the ensuing general meeting of the 
Company.     

 
As on March 31, 2022, the Company has the following Key Managerial Personnel: 

 
1) Mr. Ranjan Ghosh – Managing Director & Chief Executive Officer 
2) Mr. Abhishek Baxi – Chief Financial Officer 
3) Ms. Archana Goyal – Company Secretary 

MEETINGS OF THE BOARD AND COMMITTEES 

Details of meetings of the Board and Committees held during the year are set out in following table: 
 

Particulars Board Audit 

 Committee 

Nomination & 

Remuneration 

Committee 

Finance 

Committee 

Number of 

Meetings 

7 4 1 10 

Dates of 

Meetings 

09.04.2021, 

07.05.2021, 

25.06.2021, 

26.07.2021, 

23.08.2021, 

20.10.2021, 

24.01.2022. 

07.05.2021, 

26.07.2021, 

20.10.2021, 

24.01.2022. 

31.12.2021. 07.04.2021 

20.05.2021 

22.06.2021 

01.07.2021 

27.07.2021 

12.08.2021 

14.09.2021 

27.09.2021 

18.10.2021 

28.02.2022 

 Attendance of Directors/Committee Members 
 

Mr. Ranjan 
Ghosh 

7 NA NA 10 



Mr. Rishad 
Byramjee 

7 NA 1 NA 

Mr. Shailendra 
Apte 

6 4 1 10 

Mr. G. S. 
Sundararajan 

7 4 1 NA 

Ms. Dipali Sheth 7 NA 1 NA 

Mr. S.K. Mitra  7 NA NA NA 

Mr. Siddhartha 
Sengupta  

7 4 NA NA 

Seven meetings of the Board were held during the financial year. The intervening gap between the 
Meetings was within the period prescribed under the Companies Act, 2013 (the “Act”). 

None of the Non-Executive Directors and Independent Directors had any pecuniary relationships or 
transactions with the Company during the year under review, apart from receiving sitting fees for 
attending board and committee meetings. 

INDEPENDENT DIRECTORS’ MEETING 

A meetings of Independent Directors was held on April 12, 2021 and April 08, 2022, as per schedule 
IV of the Companies Act, 2013.  

RISK MANAGEMENT FRAMEWORK 

Prior to the transfer of business to Unity Small Finance Bank Limited, the Company had robust risk 
management practice that enabled it to mitigate and manage risks in its businesses. The risk 
function was structured to operate independently from the business groups. There was a risk 
management framework to inform the Board/ Credit Committee/ Risk Management Committee 
about the risk assessment and minimization procedures and periodical review to ensure that 
executive management controls risk by means of a properly designed framework. The Risk 
Management Committee of the Company met periodically wherein different aspects of probable 
risks to the business were discussed at length and its mitigants are identified. Since the Company 
terminated its operations w.e.f November 1, 2021 the said requirement was done away with. 

PARTICULARS OF LOANS GIVEN, INVESTMENT MADE, GUARANTEE GIVEN, AND SECURITIES 
PROVIDED 

In terms of Section 186(11) of the Companies Act, 2013 read with Companies (Meetings of Board 
and its Powers) Rules, 2014, loans made, guarantees given or securities provided by the Company 
are exempted from compliance with the requirements of Section 186 of the Companies Act, 2013. 

LOAN TO PURCHASE SHARES OF THE COMPANY 

During the financial year under review, the Company has not given loan to any person in its 
employment to purchase shares of the Company. Accordingly, disclosures required to be made 
under Section 67(3) of the Companies Act, 2013 are not applicable to the Company. 

RELATED PARTY TRANSACTIONS 

All transactions with related parties were reviewed and approved by the Audit Committee and are 
in accordance with the Related Party Transactions Policy. There are no materially significant related 
party transactions made by the Company with Promoters, Directors, Key Managerial Personnel or 
other designated persons which may have a potential conflict with the interest of the Company at 
large. 

 



All Related Party Transactions are placed before the Audit Committee for prior approval/ 
ratification. Prior omnibus approval of the Audit Committee is obtained for the transactions which 
are repetitive in nature or when the need for them cannot be foreseen in advance. Particulars of 
the material related party transactions are disclosed in the Form AOC-2 and are provided in 
Annexure C to this Report.  

POLICY ON RELATED PARTY TRANSACTIONS  

The Policy on Related Party Transactions is uploaded on the website of the company, viz. 
www.centrum.co.in  

PARTICULARS OF EMPLOYEES AND RELATED DISCLOSURES 

The statement containing names of top ten employees in terms of remuneration drawn and the 
particulars of employees as required under Section 197(12) of the Act read with Rule 5 of the 
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, is provided in a 
separate Annexure D which forms a part of this report.  

PARTICULARS OF DEPOSITS 

The Company being a ‘Non-Deposit taking Systemically Important Non-Banking Financial Company’ 
has not accepted public deposits during the year under review and shall not accept any deposits 
from the public without obtaining prior approval of the RBI. Accordingly, the disclosure 
requirements under Rule 8(5)(v) and (vi) of the Companies (Accounts) Rules, 2014 are not 
applicable to the Company. 

DISCLOSURES BY DIRECTORS 

The Directors on the Board have submitted notice of interest under Section 184(1) and intimation 
under Section 164(2).  

DECLARATION BY INDEPENDENT DIRECTORS 

All Independent Directors have submitted the declaration of Independence, as required pursuant to 
Section 149(7) of the Act, stating that they meet the criteria of Independence as provided in sub-
section (6) of the Act and are not disqualified from continuing as Independent Directors 

AUDIT COMMITTEE  

The constitution of the Audit Committee as on March 31, 2022, is as follows: 
 

Sr. 
No 

Name Category Designation in the 
Committee 

1 Mr. G S Sundararajan  Independent Director Chairman 

2 Mr. Siddhartha Sengupta Independent Director Member 

3 Mr. Shailendra Apte Non-Executive Director Member 

NOMINATION & REMUNERATION COMMITTEE 

The constitution of the Nomination & Remuneration Committee as on March 31, 2022, is as 
follows: 

Sr.No  Name  Designation  Designation in the 
Committee  

1  Ms. Dipali Sheth  Independent Director Chairperson  

2  Mr. G S Sundararajan  Independent Director  Member  

3  Mr. Rishad Byramjee  Non-Executive Director  Member  

4 Mr. Shailendra Apte  Non-Executive Director  Member  

http://www.centrum.co.in/


STAKEHOLDERS RELATIONSHIP COMMITTEE 

The constitution of the Stakeholders Relationship Committee as on March 31, 2022, is as follows: 
 

Sr. 
No 

Name 
Position in the 

Committee 

1 Mr. Shailendra Apte Chairperson 

2 Mr. Ranjan Ghosh Member 

 

No meeting of the Committee was held during the year. 

DIRECTORS’ RESPONSIBILITY STATEMENT 

Based on the framework of internal financial controls established and maintained by the Company, 
work performed by the auditors and external agencies, the reviews performed by Management and 
the relevant Board Committees, the Board, with the concurrence of the Audit Committee, is of the 
opinion that the Company’s internal financial controls are adequate and effective.  

Pursuant to Section 134 of the Act, the Board of Directors, to the best of their knowledge and 
ability, confirm that: 

(a) in the preparation of the annual accounts, the applicable accounting standards have been 
followed and there are no material departures; 

(b)  they had selected such accounting policies and applied them consistently and made 
judgments and estimates that are reasonable and prudent so as to give a true and fair view 
of the state of affairs of the Company at the end of the financial year and of the profit of 
the Company for that period; 

(c)  they had taken proper and sufficient care for the maintenance of adequate accounting 
records in accordance with the provisions of the Act for safeguarding the assets of the 
Company and for preventing and detecting fraud and other irregularities; 

(d)  they had prepared the annual accounts on a going concern basis; 

(e)  they had laid down internal financial controls to be followed by the Company and such 
internal financial controls are adequate and operating effectively; 

(f)  they had devised proper systems to ensure compliance with the provisions of all applicable 
laws and that such systems were adequate and operating effectively. 

POLICY OF THE COMPANY ON DIRECTOR’S APPOINTMENT AND REMUNERATION FOR DIRECTORS, 
KEY MANAGERIAL PERSONNEL AND OTHER EMPLOYEES 

The Company follows its policy on Director’s Appointment and Remuneration for Directors, Key 
Managerial Personnel and other Employees. The Nomination and Remuneration Policy is appended 
as Annexure E. 

PERFORMANCE EVALUATION 

The Board of Directors carried out an annual evaluation of the Board itself, its Committees and 
individual Directors. The entire Board carried out performance evaluation of each Directors.  

The evaluation was done after taking into consideration the inputs received from Directors, setting 
out parameters for evaluation. Evaluation parameters of the Board and Committees were based on 
Disclosure of Information, Key functions of the Board and Committees, responsibilities of the Board 
and Committees, etc. Evaluation parameters of individual Directors, the Board and Independent 
Directors were based on knowledge to perform the role, time and level of participation, 
performance of duties and level of oversight and professional conduct, etc. 



Independent Directors in their separate meeting also evaluated the performance of Non-
Independent Directors, Chairman of the Board and the Board as a whole.  

CORPORATE SOCIAL RESPONSIBILITY 

The Company needs to make expenditure towards Corporate Social Responsibility (CSR) as per the 
provisions of Section 135 of the Companies Act, 2013, read with Rules made thereunder and the 
CSR Policy of the Company.  A brief note on CSR Committee, CSR Activities, etc. is enclosed 
herewith as Annexure F. 

The Company was not required to incur any CSR Expenditure during the FY 2021-22. Further, the 
Company does not have any amount outstanding to be spent towards CSR for previous years. 
 
VIGIL MECHANISM 

The Company has a vigil mechanism through its Whistle Blower Policy approved and adopted by 
Board of Directors of the Company in compliance with the provisions of Section 177 (10) of the 
Companies Act, 2013. During the year under review, no instances were reported to the Chief 
Vigilance Officer (CVO) of the Company. As on March 31, 2022 there were no employees in the 
Company.  
 
The aforesaid mechanism is available on the website of the Company. 
 
REPORTING OF FRAUDS 
 
There was no instance of fraud during the year under review, which required the Statutory Auditors 
to report to the Audit Committee and / or Board under Section 143(12) of Companies Act, 2013 and 
Rules framed thereunder. 

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

In view of the nature of activities, which are being carried out by the Company, Rules 2A and 2B of 
the Companies (Disclosure of Particulars in the Report of Board of Directors) Rules, 1988, 
concerning conservation of energy and technology absorption respectively are not applicable to the 
Company. 
 
There was one outward foreign currency transaction amounting to ₹ 41,20,350.93/- (75,000 
Singapore Dollars) during the FY 2021-22. 
 
HUMAN RESOURCE AND EMPLOYEE RELATIONSHIP 
 
The Company initiated many employee engagement activities and structured initiatives that foster 
motivation, team work and result-orientation. Special measures were taken to keep the team 
together during Covid times. Employee’s safety was given primary importance and ‘work from 
home’ was encouraged whenever required.  

The Company has adopted “Policy for Prevention, Prohibition and Redressal of Sexual Harassment 
at Workplace” and has also constituted an Internal Complaints Committee (ICC).  

Your Directors further state that during the period under review, there were no cases filed pursuant 
to the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 
2013. 
 
As on March 31, 2022 there were no employees in the Company.  



INTERNAL FINANCIAL CONTROL AND ADEQUACY 

Based on the framework of internal financial controls established and maintained by the Company, 
work performed by the Auditors and external agencies, the reviews performed by Management and 
the relevant Board Committees, the Board, with the concurrence of the Audit Committee, is of the 
opinion that the Company’s internal financial controls are adequate and effective.  

The Company has an internal control system, commensurate with the size, scale and complexity of 
its operations. Testing of such control systems forms a part of the audit.  

The Board wish to state that the internal financial controls with reference to financial statements as 
designed and implemented by the Company are adequate. 

EXTRACT OF ANNUAL RETURN 

The Annual Return of the Company as on March 31, 2022, in Form MGT-7 in accordance with 
Section 92(3) of the Companies Act, 2013 (“the Act”) read with the Companies (Management and 
Administration) Rules, 2014, shall be available on the website of the Company at 
www.centrum.co.in   

 
EMPLOYEES STOCK OPTION 
 
Pursuant to the slump sale of business undertaking all the employees of the Company were 
transferred to Unity Small Finance Bank Limited w.e.f. November 01, 2021. Post received of consent 
from all the employees, the ESOPs granted were forfeited in accordance with the Scheme. After 
due approval of the shareholders the CFSL Employee Incentive Plan, CFSL Employee Incentive 
Scheme – Series I, CFSL Employee Incentive Scheme – Series II, CFSL Employee Incentive Scheme – 
Series II,I were rescinded. 
 
Thus, as on March 31, 2022 there are no outstanding options granted by the Company. Further, 
there are no employees on the rolls of the Company.  
 
COMPLIANCE WITH SECRETARIAL STANDARDS 
 
The Company has complied with Secretarial Standards issued by the Institute of Company 
Secretaries of India on Board Meetings and Annual General Meetings 

 
 
DEBENTUREHOLDERS RELATED INFORMATION: 
 
a.    Registrar and Transfer Agents  : Link Intime India Private Limited  

  C–101, 247 park L B Marg, Vikhroli West, 
                                                         Mumbai 400 083   

  Tel. No. 022 –49186000 
  Fax No.: 022 – 49186060 
  Email: mumbai@linkintime.co.in 

 

     : NSDL Database Management Limited  
4th Floor, Trade World A Wing, Kamala Mills 
Compound, Senapati Bapat Marg, Lower Parel, 
Mumbai – 400 013 

  Tel. No.  022 -4914 2700  

http://www.centrum.co.in/
mailto:mumbai@linkintime.co.in


c. Address for Correspondence: 

1. To the Company:     
   

Registered Office:    Corporate Office:   

Bombay Mutual Building,  
2nd Floor, Dr. D.N. Road, 
Fort, Mumbai - 400001 
Tel No: 022 – 22662434;  
Fax No.: 022 - 22611105 
Email: info@centrum.co.in;  
           cs@centrum.co.in 
 

Centrum House, C.S.T. Road, 
Vidyanagari Marg, Kalina,  
Santacruz (East), 
Mumbai - 400098 
Tel No.: 022 – 42159000;  
Fax No.:  – 022 42159940 
Email: info@centrum.co.in;  
           cs@centrum.co.in 

 
d. Debenture Trustees 
 

i. Beacon Trusteeship Ltd 
4C & D, Siddhivinayak Chambers, 
Gandhi Nagar, Opp MIG Cricket Club, 
Bandra (East), Mumbai 400 051 
M +91 9969252499 
Website: http://beacontrustee.co.in/ 
 

POLICIES AND DISCLOSURE REQUIREMENTS 

In terms of provisions of the Act and RBI regulation the Company has adopted the required policies.  

GENERAL 

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

1. Details relating to Deposits covered under Chapter V of the Act. 

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

3. There was no instance of non-exercising of voting rights in respect of shares purchased directly 
by the employees under a scheme pursuant to section 67(3) of the Act read with Rule 16(4) of 
Companies (Share Capital and Debenture) Rules, 2014 and hence no information has been 
furnished. 

4. The Policies of the Company are uploaded on the website of the Company, viz. 
www.centrum.co.in  

ACKNOWLEDGEMENTS 

The Directors express their sincere gratitude to the Reserve Bank of India, Securities and Exchange 
Board of India, BSE Limited, Ministry of Finance, Ministry of Corporate Affairs, Registrar of 
Companies, other government and regulatory authorities, lenders, financial institutions and the 
Company’s bankers for the ongoing support extended by them. 
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The Directors also place on record their sincere appreciation for the continued support extended by 
the Company’s stakeholders and trust reposed by them in your Company. The Directors sincerely 
appreciate the commitment displayed by the employees of the Company across all levels, resulting 
in successful performance during the year. 
 
By Order of the Board 
For Centrum Financial Services Limited  
 
 
 
Ranjan Ghosh Shailendra Apte 
Managing Director & CEO Non-Executive Director 
DIN: 07592235 DIN: 00017814 
 
Place: Mumbai 
Date: May 30, 2022 
 
Note: Annexures D does not form a part of printed version of this report.  



PART A - Summary of Financial Information of Subsidiary Company

Name of the subsidiary Company Unity Small Finance Bank Limited

Reporting Currency Rs. In Lacs

Reporting Period for the subsidiary 

concerned, if different from the 

holding company's reporting period
 01/04/2021 to 31/03/2022  (Same as Holding 

Company) 

Exchange Rate -

Paid up Equity Share Capital 70,490                                                                                   

Paid up Preference Share Capital 15,606                                                                                   

Reserves of the Subsidiary 53,141                                                                                   

Total Assets of the subsidiary 1,081,083                                                                             

Total Liabilities of the subsidiary 888,687                                                                                 

Investments 277,105                                                                                 

Total Turnover 15,424                                                                                   

Profit/ (Loss) before Taxation (15,733)                                                                                  

Provision for taxation 772.04                                                                                   

Other Comprehensive income (Net of 

Taxes)
-                                                                                         

Profit/ (Loss) after Taxation (14,961)                                                                                  

Proposed Dividend -                                                                                         

% of Holding ( Note1 ) 51.00%

Note 1 %age of holding is of immediate Holding Company.

For Centrum Financial Services Limited 

Ranjan Ghosh Shailendra Apte

Managing Director & CEO Non-Executive Director

DIN: 07592235 DIN: 00017814

Place: Mumbai 

Date:  May 30, 2022

( Pursuant to Section 129(3) of the Companies Act 2013 read with rules 5 of the of the 

Companies (Accounts) Rules , 2014.)
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FORM NO. MR-3 

SECRETARIAL AUDIT REPORT 

FOR THE FINANCIAL YEAR ENDED 31
ST

 MARCH, 2022 

[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, 

Centrum Financial Services Limited 

 

We have conducted the Secretarial Audit of the compliance of applicable 

statutory provisions and the adherence to good corporate practices by 

Centrum Financial Services Limited (CIN: U65910MH1993PLC192085) 

(hereinafter called “the Company”).  

 

Subject to limitation of physical interaction and verification of records caused 

by COVID-19 pandemic restrictions, the Secretarial Audit was conducted in a 

manner that provided us a reasonable basis for evaluating the corporate 

conduct, statutory compliances and expressing our opinion thereon. 

 

Based on our verification of the Company's statutory registers, books, papers, 

minute books, forms and returns filed and other records maintained by the 

Company and the information provided by the Company, its officers, agents 

and authorized representatives during the conduct of secretarial audit, we 

hereby report that in our opinion, the Company has, during the audit period 

covering the financial year ended on 31
st 

March, 2022, complied with the 

mailto:alwyn@alwynjay.com
http://www.alwynjay.com/


 

statutory provisions listed hereunder and also that the Company has followed 

proper Board-processes and has required compliance mechanism in place to 

the extent, in the manner and subject to the reporting made hereinafter: 

 

We have examined the books, papers, minutes books, forms and returns filed 

and other records maintained by the Company for the financial year ended on 

31
st 

March, 2022 in accordance with the provisions of: 

 

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

 

(ii) 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 for compliance to the extent of Foreign 

Direct Investment, Overseas Direct Investment and External 

Commercial Borrowings, as applicable; 

 

(v) The following Regulations and Guidelines prescribed under the 

Securities and Exchange Board of India Act, 1992 (‘SEBI Act’), as 

amended from time to time - As applicable to the Company with 

respect to its listed debentures - 

 

a) The Securities and Exchange Board of India (Substantial Acquisition 

of Shares and Takeovers) Regulations, 2011 - Not Applicable to the 

Company;  

 

b) The Securities and Exchange Board of India (Prohibition of Insider 

Trading) Regulations, 2015; 



 

 

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

Disclosure Requirements) Regulations, 2018 - Not applicable to the 

Company;  

 

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

Benefits and Sweat Equity) Regulations, 2021 - Not applicable to the 

Company;  

 

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

Non-Convertible Securities) Regulations, 2021; 

 

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 to the 

Company;  

 

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

Shares) Regulations, 2021 - Not applicable to the Company;  

 

h) The Securities and Exchange Board of India (Buyback of Securities) 

Regulations, 2018 - Not applicable to the Company; 

 

i) The Securities and Exchange Board of India (Depositories and 

Participants) Regulations, 2018. 

 

(vi) Other specific business/industry related laws applicable to the 

Company - The Company has complied with the Reserve Bank of India 

Act, 1934, Non-Banking Financial Company Systematically Important 

Non-Deposit taking Company (Reserve Bank) Directions, 2016, Non-

Banking Financial Companies Auditor’s Report (Reserve Bank) 

Directions, 2016, Non-Banking Financial Company Returns (Reserve 



 

Bank) Directions, 2016 and the other applicable general laws, rules, 

regulations and guidelines. 

 

We have also examined compliance with the applicable clauses of the 

following: - 

 

i. Secretarial Standards with regard to Meeting of Board of Directors 

(SS-1) and General Meetings (SS-2) issued by The Institute of 

Company Secretaries of India; and 

ii. The Securities and Exchange Board of India (Listing Obligations and 

Disclosure Requirements) Regulations, 2015 - to the extent 

applicable to Listed Non-convertible Debentures. 

 

During the period under review, the Company has complied with the 

provisions of the Act, Rules, Regulations, Guidelines, Standards, etc. 

mentioned above.  

  

We further report that the Board of Directors of the Company is duly 

constituted with proper balance of Executive Director, Non-Executive 

Directors and Independent Directors.  The changes in the composition of the 

Board of Directors that took place during the period under review were carried 

out in compliance with the provisions of the Act. 

 

Adequate notice is given to all directors to schedule the Board Meetings, 

agenda and detailed notes on agenda were sent at least seven days in 

advance, and a system exists for seeking and obtaining further information 

and clarifications on the agenda items before the meeting and for meaningful 

participation at the meeting.   

 

The minutes of the Board meetings and Committee Meetings have not 

identified any dissent by members of the Board /Committee of the Board 

respectively hence we have no reason to believe that the decisions by the 



 

Board were not approved by all the directors/members present. The Minutes 

of the Board meetings and Committee meetings were duly approved at the 

meeting by the Chairman of the meeting.  

 

We further report that, there are adequate systems and processes in the 

company commensurate with the size and operations of the company to 

monitor and ensure compliance with applicable laws, rules, regulations and 

guidelines. As informed, the Company has responded appropriately to 

communication received from various statutory / regulatory authorities 

including initiating actions for corrective measures, wherever found 

necessary. 

 

We further report that during the audit period the following events / actions 

have taken place, having a major bearing on the Company’s affairs in 

pursuance of the above referred laws, rules, regulations, guidelines and 

standards: 

1. Approval of the Board of Directors of the Company was obtained at the 

Meeting held on 9
th

 April, 2021: 

 

a. to acquire the Bond Trading Business of Gundlupet Finance and 

Investments Private Limited as a going concern on a Slump Sale and as is 

where is basis, together with the transfer of the economic interest for a 

consideration of upto Rs.35 Crores; 

 

b. to incorporate a Wholly Owned Public Limited Subsidiary Company and 

invest upto Rs.10 Crores in the same in one or more tranches. 

 

2. Approval of the Shareholders was obtained at the Annual General Meeting 

held on 17
th

 August, 2021 to create, offer, issue and allot any securities on 

private placement or preferential allotment basis or through other modes, for 

cash or for consideration other than cash or a combination of both, at par or 



 

at premium or at discount as may be decided by the Board, in one or more 

tranches, to such persons or entities as the Board may decide so for 

aggregate value /amount of funds not exceeding Rs.1000 Crores. 

 

3. Approval of the Shareholders was obtained at the Extra Ordinary General 

Meeting held on 10
th

 September, 2021: 

 

a. to sale/ transfer the Business Undertaking of the Company to its proposed 

subsidiary [Small Finance Bank (SFB)], by way of a slump sale, as a going 

concern, on ‘as-is-where-is’ basis, at a consideration amounting to Rs. 

316.00 Crores; 

 

b. to invest up to Rs. 1400 crores in the proposed SFB in compliance with 

the requirements of the In Principle Approval, in one or more tranches, 

through any of the customary modes of investment or by subscription to 

any instruments/ securities issued by the said SFB over a period of 5 years 

or such extended period as may be approved by the Board. 

 

4. The Company has transferred the entire ‘business undertaking’ to the Unity 

Small Finance Bank Limited “Unity SFB” (Subsidiary Company) via slump sale, 

on a going concern and ‘as-is-where-is’ basis by execution of a Business 

Transfer Agreement dated 26
th

 October, 2021. The said transfer has become 

effective from 1
st

 November, 2021. 

 

5. Pursuant to the transfer through the execution of a Business Transfer 

Agreement dated 26
th

 October, 2021, all debt securities of the Company were 

transferred to Unity SFB. The BSE Limited vide notice dated 23
rd

 December, 

2021 effective from 24
th

 December, 2021 had approved delisting of Non-

Convertible Debentures issued by the Company. 

 



 

6. Approvals of the Nomination and Remuneration Committee and Board of 

Directors of the Company were obtained at the Meeting held on 31st 

December, 2021 and 24th January, 2022 respectively to forfeit the entire 

42,37,387 outstanding stock options issued by the Company under the CFSL 

Employee Incentive Plan (“Plan”), CFSL Employee Incentive Scheme –Series I, 

CFSL Employee Incentive Scheme –Series II and CFSL Employee Incentive 

Scheme –Series III (“Schemes”) with effect from October 31, 2021 and 

termination/ forfeiture of the contract through which the grants were issued 

and to scrap and rescind the said plan and schemes formulated by the 

Company. 

 

7. The Company had transferred its Wholly Owned Subsidiary Company, Ignis 

Capital Advisors Limited to Centrum Capital Limited, Holding Company of the 

Company during the quarter ended 31
st

 December, 2021. 

 

Place : Mumbai                                               ALWYN JAY & Co.                                         

Date  : 30
th

 May, 2022                      Company Secretaries 

                    

Office Address :        [ Jay D’Souza  FCS.3058 ]                                                                       

Annex-103, Dimple Arcade,                   (Partner)                                

Asha Nagar, Kandivali (East),               [ Certificate of Practice No.6915]                                                               

Mumbai 400101.                         [UDIN : F003058D000423940]                                                

 

 
 

 

 

 

 

 

Note: This report is to be read with our letter of even date which is annexed 

as Annexure A and forms an integral part of this report. 



 

Annexure A 

To 

The Members, 

Centrum Financial Services Limited 

 

Our Secretarial Compliance Report of even date is to be read along with this 

letter. 

 

1. The compliance of provisions of all regulations, circulars and guidelines 

prescribed under the Securities and Exchange Board of India Act, 1992 

(SEBI Act) and the Securities Contracts (Regulation) Act,1956 (SCRA) and 

rules made thereunder applicable to Centrum Financial Services Limited 

(hereinafter called ‘the Bank’) is the responsibility of the management of 

the Bank. Our examination was limited to the verification of records and 

procedures on test check basis for the purpose of issue of the Secretarial 

Compliance Report. 

 

2. Maintenance of secretarial and other records under regulations, circulars 

and guidelines prescribed under the SEBI Act and the SCRA and rules 

made thereunder is the responsibility of the management of the Bank. 

Our responsibility is to issue Secretarial Compliance Report, based on 

the audit of the relevant records maintained and furnished to us by the 

Bank, along with explanations where so required. 

 

3. We have followed the audit practices and processes as were appropriate 

to obtain reasonable assurance about the correctness of the contents of 

the secretarial and other legal records, legal compliance mechanism and 

corporate conduct. Further part of the verification was done on the basis 

of electronic data provided to us by the Bank due to COVID-19 Pandemic 

restrictions and on test check basis to ensure that correct facts as 

reflected in secretarial and other records produced to us. We believe that 

the processes and practices we followed, provides a reasonable basis for 

our opinion for the purpose of issue of the Secretarial Compliance 

Report. 

 

4. We have not verified the correctness and appropriateness of financial 

records and Books of Accounts of the Bank. 



 

 

5. Wherever required, we have obtained the management representation 

about list of applicable laws, compliance of laws, rules and regulations 

and major events during the audit period. 

 

6. The Secretarial Compliance Report is neither an assurance as to the 

future viability of the Bank nor of the efficacy or effectiveness with which 

the management has conducted the affairs of the Bank. 

 

Place : Mumbai                                        ALWYN JAY & Co.                                         

Date  : 30
th

 May, 2022                    Company Secretaries 

                    

Office Address :      [ Jay D’Souza  FCS.3058 ]                                                                       

Annex-103, Dimple Arcade,                    (Partner)                                

Asha Nagar, Kandivali (East),       [ Certificate of Practice No.6915]                                                               

Mumbai 400101.             [UDIN : F003058D000423940]                                                

                                                



 

ANNEXURE -C 

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 transaction under third proviso thereto. 

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

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

SL. No. Particulars Details 

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

Unity Small Finance Bank Limited, 
Subsidiary Company 

 2 Nature of 
contracts/arrangements/transaction 

Transfer of the Business Undertaking of the 
Company. 

 3 Duration of the contracts/arrangements/ 
transaction 

NA 

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

Transfer of entire business undertaking of 
the Company to Unity Small Finance Bank 
Limited by way of a Slump sale as a going 
concern, on ‘as-is-where-is’ basis at a 
consideration amounting to INR 316.00 
Crore (Rupees Three Hundred Sixteen 
Crore only) through execution of Business 
Transfer Agreement (BTA) dated October 
26, 2021 

 5 Date of approval by the Board 23/08/2021 

 6 Amount paid as advances, if any NA 

 
For Centrum Financial Services Limited  
 

 

Ranjan Ghosh Shailendra Apte 
Managing Director & CEO Non-Executive Director 
DIN: 07592235 DIN: 00017814 
 
Place: Mumbai 
Date: May 30, 2022 



 
 

 

Annexure –E 
 

NOMINATION AND REMUNERATION POLICY 
 

BACKGROUND 
 
Section 178 of the Companies Act, 2013 (“the Act”), as amended from time to time, read with Part D 
of Schedule II of the Listing Regulations, requires the Nomination and Remuneration Committee 
(“NRC” / “the Committee”) to formulate a policy relating to the remuneration for the Directors, Key 
Managerial Personnel (“KMPs”), Senior Management and other employees of Centrum Financial 
Services Limited (“the Company”) and recommend the same for approval of the Board. Further, 
Section 178(4) of the Act stipulates that such policy is required to be disclosed in the Board’s Report. 

 
Section 134 of the Act stipulates that the Board’s Report is required to include a statement on 
Company’s policy on Directors’ appointment and remuneration including criteria for determining 
qualifications, positive attributes, independence of directors and remuneration for KMPs and other 
employees. 

 
1. Objectives & Applicability 
 
The NRC and this Policy shall be in compliance with Section 178 of the Companies Act, 2013 read 
along with the applicable guidelines of the Listing Regulations.  
 
The Key Objectives of the NRC shall be: 

 
• To guide the Board in relation to the appointment and removal of Directors, Key Managerial 

Personnel and Senior Management. 
 

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

 
• To recommend to the Board on remuneration payable to the Directors, Key Managerial 

Personnel and Senior Management. 
 

• To provide to Key Managerial Personnel and Senior Management rewards linked directly to 
their effort, performance, dedication and achievement relating to the Company’s operations. 

 
• To retain, motivate and promote talent and to ensure long term sustainability of talented 

managerial persons and create competitive advantage. 
 

• To devise a policy on Board diversity 
 

• To develop a succession plan for the Board and to regularly review the plan 
 

  
Applicability: 

 
a)    Directors (Executive and Non-Executive) 
b)    Key Managerial Personnel 
c)   Senior Management Personnel 

 
 
2. DEFINITIONS 
 



 
 

 

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

 
2.2.   Board means Board of Directors of the Company. 
 
2.3.    The Company shall mean Centrum Financial Services Limited  

 
2.4.   Directors mean Directors of the Company. 

 
2.5.   Key Managerial Personnel means 

 
• Chief Executive Officer or the Managing Director or the Manager; 

 
• Whole-time Director; 

 
• Chief Financial Officer; 

 
• Company Secretary; and 

 
• Such other officer as may be prescribed. 

 
2.6.   Senior Management means officers one level below the Executive Directors on the Board. 

 
 
3. ROLE OF NRC 

 
3.1. Matters to be dealt with, perused and recommended to the Board by the NRC  

 
The Committee shall: 

 
• Formulate the criteria for determining qualifications, positive attributes and independence of a 

Director. 
• Identify persons who are qualified to become Directors and persons who may be appointed in 

Key Managerial and Senior Management positions in accordance with the criteria laid down in 
this Policy. 

• Recommend to the Board, appointment including the terms and removal of Directors, KMPs 
and Senior Management Personnel. 

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

 
3.2.1. Appointment criteria and qualifications 

 
a) The Committee shall identify and ascertain the integrity, qualification, expert ise  and 

experience of the person for appointment as Director with the objective of having a Board 
with diverse background and experience in business, education and public service and 
recommend to the Board his / her appointment. 

 
Attributes expected of all Directors include independence, high personal and professional 
ethics, sound business judgment, ability to participate constructively in deliberations and 
willingness to exercise authority in a collective manner. 
 
Appointment of Independent Directors is subject to the provisions of Section 149 of the Act 
read with Schedule IV and rules thereunder and the Listing Regulations. The NRC shall check 
that the proposed person satisfies the criteria of independence as stipulated under Section 



 
 

 

149(6) of the Act and the Listing Regulations, before his/ her appointment as an 
Independent Director.  
 
No person shall be appointed as a Director, if he/she is subject to any disqualifications as 
stipulated under the Act or any other law(s) for the time being in force. 

 
b) A person shall possess adequate qualification, expertise and experience for the position he/ 

she is considered for appointment. The Committee has discretion to decide whether 
qualification, expertise   and experience   possessed by a person is sufficient / satisfactory 
for the concerned position. In evaluating the suitability of individual Board members, the 
Committee considers many factors, including general understanding of marketing, finance, 
operations, management, public policy, legal, governance and other disciplines. The Board 
evaluates each individual in the context of the Board as a whole, with the objective of 
having a group that can best perpetuate the success of the Company’s business and 
represent stakeholders’ interests through the exercise of sound judgment, using its 
diversity of experience. 

 
c) The Company   shall not appoint   or continue   the employment   of any person   as Whole-

time Director who has attained the age of seventy years.  Provided that the term of the 
person holding this position may be extended beyond the age of seventy years with the 
approval of shareholders by passing a special resolution based on the explanatory 
statement annexed to the notice for such motion indicating the justification for extension of 
appointment beyond seventy years. No re-appointment of a Whole-time Director shall be 
made earlier than one year before the expiry of the current term. 

 
In determining whether to recommend a Director for re-election, the Committee shall 
consider the Director’s past attendance at meetings, participation in meetings and 
contributions to the activities of the Board. 
 

3.2.2. Term / Tenure 
 

a) Managing Director/Whole-time Director: 
 

The Company shall appoint or re-appoint any person as its Chairman, Managing Director 
or Executive Director for a term not exceeding Three/Five years at a time. As mentioned 
above, no re-appointment shall be made earlier than one year before the expiry of the 
current term. 

 
b) Independent Director: 

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

 
-  No Independent Director shall hold office for more than two consecutive terms, but such 

Independent Director shall be eligible for appointment after expiry of three years of 
ceasing to become an Independent Director. Provided that an Independent Director shall 
not, during the said period of three years, be appointed in or be associated with the 
Company in any other capacity, either directly or indirectly. However, if a person who has 
already served as an Independent Director for 5 years or more in the Company   as   on   
October   1, 2014   or such other   date   as may   be determined by the Committee as per 
regulatory requirement; he/ she shall be eligible for appointment for one more term of 5 
years only. 

 



 
 

 

-  At the time of appointment of Independent Director it shall be ensured that the number 
of Boards on which such Independent Director serves as an Independent Director is 
restricted to seven listed companies and three listed companies in case such person is 
serving as a Whole-time Director of a listed company or such other number as may be 
prescribed under the Act. 

 
3.2.3.    Evaluation 

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

 
A. Non–Executive Directors/ Independent Directors: 
 
The NRC shall carry out evaluation of performance of Non-Executive Directors/ Independent 
Directors every year ending March 31st on the basis of the following criteria: 
 
1. Number of the Board/ Committee meetings attended 
2. Contribution during the Meetings. 
3. Informal Interaction with the Management 
4. Active Participation in strategic decision making 
5. Inputs to executive management on matters of strategic importance 

 
B. Executive Directors 

 
The Committee shall carry out the evaluation of every Executive Directors, on a yearly basis. 
 
C. Senior Management/ KMPs/ Employees 
 
The Human resource (“HR”) Department shall carry out the evaluation of the senior 
management/ KMPs/ employees, every year ending March 31st, with the Department 
Head(s)/ Management concerned. Key Responsibility Areas (“KRAs”) shall be identified well in 
advance. Performance benchmarks shall be set and evaluation of employees shall be done by 
the respective reporting Manager(s)/ Management to determine whether the set 
performance benchmarks are achieved. The payment of remuneration/annual increment to 
the aforementioned persons shall be determined after the satisfactory completion of 
evaluation process. 
 
The HR Department of the Company is authorized to design the framework for evaluating the 
EDs/KMPs/Senior Management Personnel/Employees.  
 
The objective of carrying out the evaluation by the Company shall be to identify and reward 
those with exceptional performances during any financial year. Training and Development 
Orientation programs on a need basis shall be provided to employees, whose performance 
during any financial year does not meet the benchmark criteria. 

 
3.2.4.    Removal 

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

 



 
 

 

3.2.5.    Retirement 
 

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

 
3.3.  Policy relating t o  the Remuneration for the KMP a n d  Senior Management 
Personnel 

 
3.3.1. General: 

 
a) NRC while determining the criteria for remuneration for Directors, KMPs/Senior 

Management and other employees ensures that: 
 

• the level and composition of remuneration is reasonable and sufficient to attract, 
retain and motivate personnel of the quality required to run the Company successfully; 

• relationship of remuneration to performance is clear and meets appropriate 
performance benchmarks; and 

• remuneration to Directors, KMPs and Senior Management involves a balance between 
fixed and incentive pay reflecting short and long-term performance objectives 
appropriate to the working of the Company and its goals. 

 
b)   The remuneration   / compensation   / commission etc.  to the Executive Directors, KMPs 

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

 
c)    The remuneration and commission to be paid to the Whole-time Directors shall be in 

accordance with the percentage / slabs / conditions laid down in the Articles of 
Association of the Company and as per the provisions of the Act. 

 
d)    Where   any   insurance   is   taken   by   the   Company   on   behalf   of   its   Whole-time 

Directors, the Chief Executive Officer, the Chief Financial Officer, the Company Secretary 
and     any     other employees     for    indemnifying     them    against     any    liability, the 
premium paid on such insurance shall not be treated as part of the remuneration payable 
to any such personnel. Provided that if such person is proved to be guilty, the premium 
paid on such insurance shall be treated as part of the remuneration. 

 
3.3.2.  Remuneration to Whole-time Directors, KMPs a n d  Senior Management Personnel: 

 
a)  Fixed pay: 

 
The Executive Director/ KMP and Senior Management   Personnel shall be eligible for a 
monthly remuneration as approved by the Board/ Committee, as the case may be. The 
breakup of the pay scale and quantum of perquisites including, employer’s contribution   
to   P.F,   pension   scheme, medical expenses, club fees etc. shall be decided and 
approved by the Board/ Committee/ the Person authorized by the Board/ Committee 
and approved by the shareholder and Central Government, wherever required. 

 
b)  Minimum Remuneration: 



 
 

 

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

c)  Provisions for excess remuneration: 
 

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

 
3.3.3.  Remuneration to Non- Executive / Independent Director: 

 
Overall remuneration shall   be reflective of the size of the Company, complexity of the 
sector/industry/company’s operations and the company’s capacity to pay the 
remuneration. 
 
Independent Directors ("ID") and Non-Independent Non-Executive Directors ("NED") may 
be paid sitting fees (for attending the meetings of the Board and the committees of which 
they may be members) and commission within the regulatory limits. Quantum of sitting 
fees may be subject to review on a periodic basis, as required. 
 
Within the parameters prescribed by law, the payment of sitting fees and commission shall 
be recommended by the NRC and approved by the Board. 
 
Overall remuneration (sitting fees and commission) shall be reasonable and sufficient to 
attract, retain and motivate Directors aligned to the requirements of the Company (taking 
into consideration the challenges faced by the Company and its future growth 
imperatives).  Provided that the amount of such fees shall be subject to ceiling/limits as 
provided under Companies Act, 2013 and rules thereunder or any other enactment for the 
time being in force. 
 
Overall remuneration practices shall be consistent with recognised best practices. 

 
In addition to the sitting fees and commission, the Company may pay to any Director such 
fair and reasonable expenditure, as may have been incurred by the Director while 
performing his/her role as a Director of the Company.  This could include reasonable 
expenditure incurred by the Director for attending Board/Board committee meetings, 
general meetings, court convened meetings, meetings with shareholders/creditors/ 
management, site visits, Client Visits, induction and training (organised by the Company for 
Directors) and in obtaining professional advice from independent advisors in the 
furtherance of his/her duties as a director. 

 
 4. NOMINATION DUTIES 

 
The duties of the Committee in relation to nomination matters include: 

 
4.1 Ensuring that there is an appropriate induction in place for new Directors and reviewing its 



 
 

 

effectiveness; 
 

4.2 Ensuring   that on appointment to the Board, the Non-Executive Directors receive a formal 
letter of appointment in accordance with the Guidelines provided under the Act; 

 
4.3 Identifying and recommending Directors who are to be put forward for retirement by rotation. 

 
4.4 Determining the appropriate size, diversity and composition of the Board; 

 
4.5 Setting a formal and transparent procedure for selecting new Directors for appointment to the 
Board; 

 
4.6 Developing a succession plan for the Board and Senior Management and regularly reviewing the 
plan; 

 
4.6 Evaluating the performance of the Board members and Senior Management in the context of 
the Company’s performance from business and compliance perspective; 

 
4.7 Making recommendations to the Board concerning any matters relating to the continuation in 
office of any Director at any time including the suspension or termination of service of an Executive 
Director as an employee of the Company subject to the provision of the law and their service 
contract. 

 
4.8   Delegating any of its powers to one or more of its members or the Secretary of the Committee; 

 
4.9   Recommend any necessary changes in the Policy to the Board; and 

 
4.10 Considering any other matters, as may be requested by the Board. 

 
5.  REMUNERATION DUTIES 

 
         The duties of the Committee in relation to remuneration matters include: 

 
5.1    to consider and determine the Remuneration Policy, based on the performance and also 

bearing in mind that the remuneration is reasonable and sufficient to attract retain and 
motivate members of the Board and such other factors as the Committee shall deem 
appropriate regarding all elements of the remuneration of the members of the Board. 

 
5.2    to approve the remuneration of the Senior Management including key managerial 

personnel of the Company, in line with the Policy, maintaining a balance between fixed and 
incentive pay reflecting short and long term performance objectives appropriate to the 
working of the Company. 

 
5.3    to delegate any of its powers to one or more of its members or the Secretary of the 

Committee. 
 

5.4    to consider any other matters as may be requested by the Board. 
 

5.5    Professional indemnity and liability insurance for Directors and senior management. 
 
6. MINUTES OF COMMITTEE MEETING 

 
Proceedings of all meetings shall   be minute and signed by the Chairman of the Committee at the 
subsequent meeting. Minutes of the Committee meetings shall be tabled at the subsequent Board 
and Committee meeting. 

 



 
 

 

7. REVIEW AND AMMENDMENT 
 

• The NRC or the Board may review the Policy annually or earlier when it deems necessary 
• The NRC may issue the guidelines, procedures, formats, reporting mechanism and manual in 

supplement for better implementation to this Policy, if it thinks necessary 
• This Policy may be amended or substituted by the NRC or by the Board as and when required 

and also by the Compliance Officer where there are any statutory changes necessitating the 
change in this Policy. 

 
8. COMPLIANCE RESPONSIBILITY 

 
Compliance of this policy shall be the responsibility of the Chief Financial Officer of the Company who 
shall have the power to ask for any information or clarification from the management in this regard. 



             Annexure F 

ANNUAL REPORT ON CSR ACTIVITIES 
 

 
1. Brief outline on CSR Policy of the Company. 

 
The Company is a part of Centrum Group, which has established ‘Centrum Foundation’, which is 
registered trust and formed with the aim of providing a dedicated approach to community development 
and also to fulfil Corporate Social Responsibility (CSR) commitments of Centrum Group of Companies in 
letter and spirit. The Group’s focus has always been to contribute to the sustainable development of 
the society and environment, and to make our planet a better place for future generations.  
 
Corporate Social Responsibility of the Company is strongly connected with the principles of 
Sustainability; It believes that an organization should make decisions based not only on financial factors, 
but also considering the social and environmental consequences. As a corporate citizen receiving 
various benefits out of society, it is our co-extensive responsibility to pay back in return to the society 
in terms of helping needy people by providing foods, clothes, etc., keeping the environment clean and 
safe for the society by adhering to the best industrial practices and adopting best technologies, and so 
on. It is the Company's intent to make a positive contribution to the society in which the Company 
operates. 
 
The Company’s CSR policy encompasses the Company's philosophy for delineating its responsibility as 
a corporate citizen and lays down the guidelines and mechanism for undertaking socially useful 
programmes for welfare & sustainable development of the community at large, and applies to all CSR 
initiatives and activities taken up at the various work- centers and locations of the Company, for the 
benefit of different segments of the society, specifically the deprived, under-privileged and differently 
abled persons. It is a catalyst for social empowerment. It is the reason behind the smiles that light up a 
million faces. 
 
In accordance with the CSR Policy of the Company, the CSR initiatives are focused on the following pre-
identified areas: 

• ASSISTING CENTRUM FOUNDATION: Assisting Centrum Foundation in any CSR related activities 
conducted by them.  

• PROVIDING ASSISTANCE IN THE AREAS OF HUNGER, POVERTY, MALNUTRITION, HEALTH, 
MEDICAL, DISASTER AND EMERGENCY RELEIF: Eradicating extreme hunger, poverty and 
malnutrition, promoting preventive healthcare and sanitation and making available safe drinking 
water. Providing Food, medical and other basic essentials to affected families with the objective of 
easing food troubles in times of crisis.  

• EDUCATION, LITERACY, TRAINING & EMPLOYMENT: Promoting computer literacy to help bridge 
the technology gap between urban and rural schools by providing better education, training and 
career opportunities. Providing old/unused laptops also serve as a way to recycle E-waste. 
Providing financial education and assisting in digitalization of finances.  

• WOMAN & OLD AGED: promoting gender equality, empowering women, setting up homes and 
hostels for women and orphans; setting up old age homes, day care centers and such other facilities 
for senior citizens and measures for reducing inequalities faced by socially and economically 
backward groups. 

• CSR POLICY: A detailed CSR policy was framed by the Company with approvals of the CSR 
Committee and Board and is being reviewed from time to time. The CSR policy is hosted on the 
Company‘s website www.centrum.co.in. 

  

http://www.centrum.co.in/


 
2. Composition of CSR Committee: 

 
Sl. 
No. 

Name of Director Designation/ 
Nature of 
Directorship 

Number of 
meetings of CSR 
Committee held 
during the year 

Number of meetings of 
CSR Committee 
attended during the 
year 

1 Mr. Ranjan Ghosh Managing 
Director & CEO 

0 NA 

2 Ms. Dipali Sheth   Independent 
Director 

0 NA 

3 Mr. Shailendra Apte   Non- Executive  
Director 

0 NA 

 
Section 135 of the Companies Act, 2013 was amended vide 
Companies (Amendment) Act, 2020, according to which the requirement of constitution of CSR 
Committee shall not be applicable to a company, in case the amount required to be spent on CSR does 
not exceed Rs. 50 lakhs. Accordingly, the Board had, at its meeting held on November 6, 2020, approved 
that going forward all functions of CSR Committee of the Company will be discharged by the Board of 
directors till the Company reaches a particular scale.  

 
3. Provide the web-link where Composition of CSR committee, CSR Policy and CSR projects approved by 

the board are disclosed on the website of the company.   
 

The Composition of CSR committee, CSR Policy and CSR projects approved by the board of the Company 
can be accessed on the web link: www.centrum.co.in 

    
4. Provide the details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3) of 

rule 8 of the Companies (Corporate Social Responsibility Policy) Rules, 2014, if applicable (attach the 
report).   
 

  Not applicable  
 

5. Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the Companies 
(Corporate Social Responsibility Policy) Rules, 2014 and amount required for set off for the financial 
year, if any  
 

  Not applicable 
 

6. Average net profit of the company as per section 135(5):   INR (76,60,952) 

(a) Two percent of average net profit of the 
company as per section 135(5): 

NA 

 (b) Surplus arising out of the CSR projects or 
programmes or activities of the previous 
financial years. 

Nil 

 (c) Amount required to be set off for the 
financial year, if any: 

Nil 
 

 (d) Total CSR obligation for the financial year 
(7a+7b- 7c): 

Nil 
 

 
 
 
 
 

http://www.centrum.co.in/


7. The Company was not required to incur any CSR Expenditure during the FY 2021-22  
 

  a) CSR amount spent or unspent for the financial year:  
 

 
Total Amount 
Spent for the 
Financial Year. 
(in Rs.) 

Amount Unspent (in Rs.) 

Total Amount transferred to 
Unspent CSR Account as per 
Section 135(6). 

Amount transferred to any fund specified under 
Schedule VII as per second proviso to section 
135(5). 

 
Amount. 

 
Date of transfer. 

Name of 
the 

Fund 
 

Amount. 
 

Date of 
transfer. 

Nil 

  
(b) Details of CSR amount spent against ongoing projects for the financial year:  

 
 (1) (2)       (3) (4) (5) (6) (7) (8) (9) (10) (11) 

Sl. 
No. 

Name 
of the 

Project. 

Item 
from the 

list of 
activities 

in 
Schedule 
VII to the 

Act. 

Local 
area 
(Yes/
No). 

Location of the 
project. 

Proje
ct 

durat
ion. 

Amount 
allocated 

for the 
project (in 

Rs.). 

Amount 
spent in 

the 
current 

financial 
Year (in 

Rs.). 

Amount 
transfer
red to 

Unspent 
CSR 

Account 
for the 

project as 
per 

Section 
135(6) (in 

Rs.). 

Mode of 
Implemen-
tation - 

 
Direct 

(Yes/No) 

Mode of 
Implementation 

Through 
Implementing 

Agency 

  
 

State 

 
 

District. 

  
 

Name 

 
CSR 

Registra
tion 

number 
1 Nil 

 Total      - -     

 
 

(c)    Details of CSR amount spent against other than ongoing projects for the financial year: Nil 
(d) Amount spent in Administrative Overheads: Nil 

(e) Amount spent on Impact Assessment, if applicable: Nil 

(f) Total amount spent for the Financial Year (8b+8c+8d+8e): Nil 

(g) Excess amount for set off, if any: Nil 
 

Sl. No. Particular Amount (in Rs.) 

(i) Two percent of average net profit of the Company as per 
section 135(5) 

NA 

(ii) Total amount spent for the Financial Year Not Applicable 

(iii) Excess amount spent for the financial year [(ii)-(i)] Not Applicable 

(iv) Surplus arising out of the CSR projects or programmes or 
activities of the previous financial years, if any 

Nil 

(v) Amount available for set off in succeeding financial years 
[(iii)-(iv)] 

Nil 

 
 
 
 
 
 



8. (a) Details of Unspent CSR amount for the preceding three financial years: Nil 

(b) Details of CSR amount spent in the financial year for ongoing projects of the preceding financial 
year(s): Nil 

 
9. In case of creation or acquisition of capital asset, furnish the details relating to the asset so created or 

acquired through CSR spent in the financial year (Asset-wise details). 
 

(a) Date of creation or acquisition of the capital 
asset(s). : Not Applicable 

(b) Amount of CSR spent for creation or 
acquisition of capital asset: 

Not Applicable 
 

(c)  Details of the entity or public authority or 
beneficiary under whose name such capital 
asset is registered, their address etc: 

Not Applicable 

(d) Provide details of the capital asset(s) created 
or acquired (including complete address and 
location of the capital asset). 

Not applicable 

  
10. Specify the reason(s), if the company has failed to spend two per cent of the average net profit as per 

section 135(5): Not Applicable. 
 

By Order of the Board 
For Centrum Financial Services Limited   
 
 
 
 
Ranjan Ghosh   Shailendra Apte 
Managing Director & CEO    Non-Executive Director 
Chairman – CSR Committee   DIN: 00017814 
DIN: 07592235  
 
Place: Mumbai 
Date: May 30, 2022 
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