Annexure - V-1 to the Directors’ Report

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

Annexure A
Factories Act, 1948;
Industries (Development and Regulation) Act 1951;
Minimum Wage Act, 1948;
Employees Provident Fund & Miscellaneous Provisions Act, 1952;
Industrial Employment (Standing Orders) Act, 1946;

N

Inter —State Migrant Workman (Regulation of Employment and Condition
of Services) Act, 1979;

Maternity Benefit Act, 1961;
Payment of Gratuity Act, 1972;
Payment of Wage Act, 1936;

% N

10. Environment (Protection) Act, 1986;
11. Water (Prevention and Control of Pollution) Act, 1974;
12.  The Legal Metrology Act, 2009.

Annexure B

To

The Members,
DCM Limited
Vikrant Tower,

4, Rajendra Place,
New Delhi-110008

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

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

(2) We have followed the audit practices and processes as were appropriate to
obtain reasonable assurance about the correctness of the contents of the
Secretarial records. The verification was done on test basis to ensure the
correct facts are reflected in secretarial records. We believe that the process
and practices, we followed provide a reasonable basis for our opinion.

(3) We have not verified the correctness and appropriateness of financial
records and books of accounts of the Company.

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

For Pragnya Pradhan & Associates
Company Secretaries

Sd/-

Pragnya Parimita Pradhan
ACS No. 32778

C P No.: 12030

Place : New Delhi
Date : 18 July, 2019

ANNEXURE - V-1

Secretarial compliance report of DCM LIMITED for the year ended
31.03.2019

I, Pragnya Parimita Pradhan, Proprietor of Pragnya Pradhan & Associates,
Company Secretaries have examined:

(a) all the documents and records made available to us and explanation

provided by the DCM Limited (‘the listed entity’);
(b)  the filings/ submissions made by the listed entity to the stock exchanges;
(c)  website of the listed entity;

(d) any other documents/ filings, as may be relevant, which has been relied
upon to make this certification.

for the year ended 31.03.2019 (“Review Period”) in respect of compliance with
the provisions of:

(a) the Securities and Exchange Board of India Act, 1992 (“SEBI Act”) and the
Regulations, circulars, guidelines issued thereunder; and

(b) the Securities Contracts (Regulation) Act, 1956 (“SCRA”), rules made
thereunder and the Regulations, circulars, guidelines issued thereunder by
the Securities and Exchange Board of India (“SEBI”);

The specific Regulations, whose provisions and the circulars/guidelines issued
thereunder, have been examined, include:-

(a) Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended from time to time;

(b)  Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018;

(c)  Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011;

(d) Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015;

(e)  Securities and Exchange Board of India (Registrar to an Issue and Share

Transfer Agents) Regulations, 1993,

(f)  Securities and Exchange Board of India (Buy back of Securities) Regulations,
2018 (Not Applicable to the listed entity during the review period);

(g) Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014 (Not Applicable ro the listed entity during the review
period);

(h)  Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008 (Not Applicable to the listed entity during the
review period);

(i)  Securities and Exchange Board of India (Issue and Listing of Non-
Convertible and Redeemable Preference Shares) Regulations,2013 (Nor
Applicable to the listed entity during the review period);

(j)  Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009(Not Applicable to the listed entity during the review
period).

and circulars/guidelines issued thereunder;

and based on the above examination, I hereby report that, during the Review
Period:
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(a) The listed entity has complied with the provisions of the above
Regulations and circulars/ guidelines issued thereunder, except in
respect of matters specified below :

Sr. Compliance Deviations |  Observations/
No. Requirement Remarks of
(Regulations/ circulars the Practicing
/ guidelines including Company Secretary
specific clause)
NIL NIL NIL

(b) The listed entity has maintained proper records under the provisions
of the above regulations and circulars/ guidelines issued thereunder in
so far as it appears from my examination of those records.

(c)  The following are the details of actions taken against the listed entity/
its promoters/directors/ material subsidiaries cither by SEBI or by
Stock Exchanges (including under the Standard Operating Procedures
issued by SEBI through various circulars) under the aforesaid Acts/
Regulations and circulars/guidelines issued thereunder:

Sr. | Action | Details of | Details of action | Observations/
No. [ taken | violation | taken E.g. fines, remarks of
by warning letter, the Practicing
debarment, etc. Company
Secretary, if any.
NIL NIL NIL NIL

(d) 'The listed entity has taken the following actions to comply with the

observations made in previous reports:
Sr. | Observations | Observations | Actions | Comments of
No. of the made in the taken | the Practicing
Practicing secretarial by the | Company
Company compliance listed | Secretary on
Secretary in | report for the | entity, | the actions
the previous | year ended... | ifany | taken by the
reports (The years are to listed entity
be mentioned)
NA NA NA NA
For Pragnya Pradhan & Associates
Sd/-
Pragnya Parimita Pradhan
(Company Secretary)
Place: New Delhi ACS No. -32778

Date: 24 May, 2019

CP No: 12030
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ANNEXURE - VI
NOMINATION AND REMUNERATION POLICY

PREAMBLE
This Policy is in compliance with Section 178 of the Companies Act, 2013
read along with the applicable rules thereto and Regulation 19 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015,
as amended. This Policy was approved by the Board of Directors of the
Company.
OBJECTIVE
The Policy relates to appointment and designing the remuneration for
the Directors, Key Managerial Personnel (KMP), Senior Management
Personnel (SMP) and other employees of the Company.
DEFINITIONS

a)  “Board”:- Board means Board of Directors of the Company

b)  “Director”:- Directors means Directors of the Company.

c¢) “Committee”:- Committee means Nomination and Remuneration
Committee of the Company as constituted or reconstituted by the
Board, from time to time.

d) “Company”:- Company means DCM Limited

e) “Independent Director”:- As provided in SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended, and/
or under the Companies Act, 2013 and relevant rules thereto.

f)  “Key Managerial Personnel”:- Key Managerial Personnel (KMP
means-

(i)  the Chairman and Managing Director;

(ii)  the Chief Executive Officer;

(iii) the manager;

(iv) the Whole-time Director;

(v)  the Chief Financial Officer;

(vi) the Company Secretary; and

(vii) such other officer, not more than one level below the directors

who is in whole-time employment, designated as key managerial
personnel by the Board; and
(viii) such other officer as may be prescribed.

g  “Senior Management”:- shall mean officers/personnel of the listed
entity who are members of its core management team excluding
board of directors and normally this shall comprise all members of
management one level below the chief executive officer/managing
director/whole time director/manager (including chief executive
officer/manager, in case they are not part of the board) and shall
specifically include company secretary and chief financial officer.

Unless the context otherwise requires, words and expressions used in this

policy and not defined herein but defined in the Companies Act, 2013 and/

or SEBI (Listing Obligations and Disclosure Requirements) Regulations,

2015, as amended from time to time, shall have the meaning respectively

assigned to them therein.

KEY PRINCIPLES

The following principles guide the design of remuneration under this

Policy:

(i)  Attract, retain and motivate the right talent, including the directors,
KMP and employees, required to meet the goals of the Company.

(i) Remuneration to the Directors, KMPs, and SMPs is aligned with the

short term and long term goals and performance of the Company.
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