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DIRECTORS’ REPORT 

 
Dear Shareholders, 
 

Your Directors hereby present the Twelfth Annual Report on the operations of the Company 

together with the Audited Financial Statements for the Financial Year ended March 31, 2018.  

 
1. FINANCIAL PERFORMANCE:                                                                  

(Amount in Lakhs) 

 For the year ended 
March 31, 2018 

For the year ended 
March 31, 2017 

Total income 516.84 551.25 

Total Expenditure other than depreciation 358.50 310.78 

Profit before taxation and Depreciation 158.34 240.47 

Depreciation 10.49 109.13 

Profit before tax 147.85 131.34 

Less: Provision for tax (including deferred 

tax) 

(40.66) (42.07) 

Net Profit after taxation 107.19 89.27 

Add: Surplus brought forward from 

previous year 

862.96 773.69 

Profits available for appropriation 107.19 89.27 

Balance carried forward 970.15 862.96 

 

       
2. STATE OF COMPANY’S AFFAIRS: 

 
The Company is a wholly owned subsidiary of National Commodity & Derivative Exchange 

Limited (NCDEX) providing IT and process support in respect of clearing and settlement of trades 

done in the derivatives segment. The clearing and settlement covers products ranging from 

agricultural commodities to base metals, ferrous metal, energy, and precious metals. NCCL 

carries out funds settlement through 12 clearing banks.  

A summary of trading, settlement and collateral details for the financial year 2017-2018 is given 

below:- 

Trading 

Particulars 2017-2018 2016-2017 2015-2016 2014-2015 

Number of trades                       10701626 10257545 1,70,46,285 1,58,51,885 

Trading Quantity                     130340649 125083664 21,42,80,389 19,45,41,823 

Trading value (₹ In 

crores) 

                     589496.67 596851.98 10,19,588.26 9,04,062.65 
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Settlement 

Particulars 2017-2018 2016-2017 2015-2016 2014-2015 

MTM Settlement  

(₹ In crores) 

4106.38           3578.77 7490.6 6988.72 

Physical Settlement  

(₹ In crores) 

2164.89          1667.93 3794.44 3667.65 

 

Collateral Processed 

Particulars  

Instrument 

2017-2018 2016-2017 2015-2016 2014-2015 

Count Amount 

(₹ In 

crores) 

    

Count                 

Amount              

(₹ In 

Crores)      

Count Amount 

(₹ In 

crores) 

Count Amount 

(₹ In 

crores) 

Bank Guarantee 1026 1114.18     950    980.67 1261 1250.07 1203 1168.78 

Fixed Deposit 2168 1453.65   1467   806.74 2119 1081.54 1478 851.04 

Application to SEBI for recognition as a Clearing Corporation 
 

As per Securities Contracts (Regulation) (Stock Exchanges and Clearing Corporations) 

Regulations, 2012 (‘SECC Regulations’), every stock exchange should have an independent 

Clearing Corporation. The Company being a wholly owned subsidiary of NCDEX, the Board of 

NCDEX at its meeting held on November 20, 2017 approved to setup its own Clearing 

Corporation with its owned funds by transferring its clearing and settlement operations to the 

Company.   Further, the Board of the Company at its meeting held on January 16, 2018 had 

accorded its approval to apply to SEBI for recognition as a Clearing Corporation. Accordingly, 

during the year under review, the Company made an application to SEBI for setting up of a 

“Clearing Corporation”.  In this regard, SEBI has granted an in-principle approval to the Company 

for setting up of a “Clearing Corporation” vide SEBI letter no. 

SEBI/HO/CDMRD/DEA/OW/P/2018/012819/1 dated April 27, 2018.  The approval is valid for a 

period of one year. The final recognition of the Company as a “Clearing Corporation” shall be 

subject to an inspection by SEBI to assess compliance with necessary requirement/ provisions of 

the Securities Contracts (Regulation) Act, 1956 (‘SCRA’), SEBI Act, rules, regulations, 

guidelines, and circular issued by SEBI from time to time. 

The Company is in the process of complying with various requirements mandated for being 

recognised as a “Clearing Corporation” and expects to receive recognition and subsequent 

commencement of operations during the course of the current financial year. 
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3. DIVIDEND AND APPROPRIATION 

 
As per SECC Regulations, a Clearing Corporation is required to maintain a minimum liquid net 

worth of Rs. 100 crores. As on March 31, 2018, the liquid net worth of the Company is                          

Rs.103 crores. Further, the Company will be required to make certain capital expenditure for 

technology for which it will require funds. 

 
In view of the above, your Directors do not recommend any dividend for the financial year                        

2017-2018. No amount has been transferred to the general reserve. 

 
4. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN 

EXCHANGE EARNINGS AND OUTGO 

 
The Company undertakes suitable measures for conservation and optimum utilization of energy. 

The Company makes extensive use of technology in its operations and continuously strives to 

improve the same. During the year under review, the Company did not have any foreign 

exchange inflow and outgo.  

5. PUBLIC DEPOSITS 

 

The Company has not accepted any public deposits and, as such no amount towards repayment 

of principal or payment of interest was outstanding as on March 31, 2018. 

 
6. DETAILS OF MEETINGS OF SHAREHOLDERS 

 
The Eleventh Annual General Meeting of the Company was held on August 23, 2017. An Extra 

Ordinary General Meeting of the Company was held on February 12, 2018. 

 

7. AMENDMENT TO MEMORANDUM OF ASSOCIATION AND ARTICLES OF ASSOCIATION 

 

The Shareholders at their Extraordinary General Meeting held on February 12, 2018 approved 

and adopted a new set of Memorandum and Articles of Association of the Company to bring them 

in conformity with the provisions of the Companies Act, 2013 and the Securities Contract 

(Regulations) Act, 1956 and the SECC Regulations. 

 
8. CHANGE IN THE AUTHORIZED CAPITAL AND PAID UP SHARE CAPITAL 

 
 In terms of the provisions of Regulation 14(2) of SECC Regulations, every applicant seeking 

recognition as a Clearing Corporation should have a minimum networth of Rupees One Hundred 

crores. Accordingly, in order to achieve/attain the minimum networth as prescribed under the said 

SECC Regulations, during the year under review, the Authorized Capital and Paid-up Equity 

Share Capital was increased. On February 12, 2018, the Shareholders at their Extraordinary 

General Meeting (‘EGM’) approved the increase in the Authorized Capital from Rs. 10 Crores to                        
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Rs. 120 Crores divided into 12,00,00,000 Equity Shares of Rs. 10 each by creation of additional 

11,00,00,000 Equity shares of Rs. 10/- each ranking pari passu in all respects with the existing 

equity shares of the Company. The Paid-up Equity Share Capital was increased from Rs. 4.75 

crores to Rs. 95.75 crores by allotting 9,10,00,000 Equity Shares of Rs. 10/- each, by way of 

rights issue, ranking pari passu in all respects with the existing Equity Shares of the Company to 

NCDEX, the holding Company, on February 27, 2018. 

 
9. BOARD MEETINGS HELD DURING THE FINANCIAL YEAR 2017-2018  

 
During the financial year 2017-2018, nine meetings of the Board were held on May 23, 2017,  

July 05, 2017, October 26, 2017, January 16, 2018, February 14, 2018, February 22, 2018, 

February 27, 2018, March 01, 2018 and March 23, 2018. The composition and attendance of the 

Directors is given below – 

Name of the Director Number of meetings held 

during the relevant period 

of tenure of Director 

Number of 

meetings attended 

Mr. Jayant Nalawade# 0 0 

Mr. M. K. Ananda Kumar## 4 3 

Mr. Samir Shah### 5 4 

Mr. Laxmikant Gupta 9 8 

Mr. Atul Roongta 6 6 

Mr. Vijay Kumar V. 5 5 

 
# Mr. Jayant Nalawde ceased to be the Director of the Company with effect from April 7, 2017. 
 
##Mr. M. K. Ananda Kumar ceased to be the Director of the Company with effect from                      
January 16, 2018 (close of business hours). 
 
###Mr. Samir Shah ceased to be the Director of the Company with effect from February 14, 2018 
(close of business hours).  
 
 
10. EXTRACT OF THE ANNUAL RETURN 

 
The extract of Annual return under sub section (3) of section 92 in Form MGT 9 for the financial 

year ended March 31, 2018 is enclosed as Annexure 1. 

11. INTERNAL FINANCIAL CONTROLS 

 

The internal financial controls with reference to the Financial Statements are considered to be 

adequate. 
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12. PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES 

UNDER SECTION 188 (1) OF COMPANIES ACT, 2013 

 

All the transactions with related parties are in the ordinary course of business and on an arms’ 

length basis. There are no material contracts or arrangements or transactions on arms’ length 

basis. The details of the related party transactions as required under the IND AS-24 are set out in 

Note no. 18 to the Financial Statements. 

 
13. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186 

OF COMPANIES ACT, 2013  

 
During the year under review, the Company has not given any loans and guarantees which 

attract the provisions of Section 186 of the Act. For the particulars of investments made during 

the year, please refer Notes to Accounts. 

 

14. PARTICULARS OF EMPLOYEES REQUIRED UNDER THE COMPANIES (APPOINTMENT 

AND REMUNERATION OF MANAGERIAL PERSONNEL), RULES, 2014 

 
There were no employees in the Company during the Financial Year 2017-18 and hence the 

disclosure pursuant to applicable provisions of Rule 5 of The Companies (Appointment and 

Remuneration of Managerial Personnel), Rules, 2014, does not arise. 

 
15. DIRECTORS 

The Directors who were appointed during the year are as under: 

Sr. 

No. 

Name of the 

Director 

Designation Date of 

appointment  

1. Mr. Laxmikant Gupta Director April 07, 2017 

2. Mr. Atul Roongta Director January 16, 2018 

3. Mr. Vijay Kumar V. Additional Director February 14, 2018 

 
The Directors who resigned during the year are as under: 

 

 
 

 

 

 

 

Sr. 

No. 

Name of the Director Designation Date of resignation 

1. Mr. Jayant Nalawade Director April 7, 2017 

2. Mr. M. K. Ananda 
Kumar 

Director January 16, 2018  
(Close of Business hours) 

 

3. Mr. Samir Shah Director February 14, 2018 
(Close of Business hours) 
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The Board wishes to place on record its sincere appreciation for the valuable advice, guidance 

and services rendered by the outgoing Directors. 

In terms of provisions of Securities Contract (Regulation) (Stock Exchange and Clearing 

Corporations) Regulations, 2012 (‘SECC Regulations’), the governing board of a recognised 

clearing corporation shall include Shareholder directors, Public interest directors and Managing 

Director. In view of the said provisions, the Board of the Company approved the following 

appointments subject to approval of SEBI: 

1. Mr. R. Ramaseshan – Public Interest Director 

2. Mr. Siddhartha Roy – Public Interest Director 

3. Mrs. Shanthi Srikant – Public Interest Director 

4. Mr. R. Venkatraman – Public Interest Director 

5. Mr. Atul Roongta- Shareholder Director 

6. Mr. Laxmikant Gupta- Shareholder Director 

SEBI vide its letters no. SEBI/HO/CDMRD/DEA/OW/2018/13923/1 and 

SEBI/HO/CDMRD/DEA/OW/2018/13924/1 dated May 10, 2018 approved the above 

appointments. Further, SEBI vide its letter no. SEBI/HO/CDMRD/DEA/OW/2018/15170/1 dated 

May 23, 2018 approved the appointment of Mr. R. Ramaseshan as the Chairman of the Board of 

the Company. The Public Interest Directors have confirmed that they meet the criteria of 

independence as provided under Section 149 of the Act. 

 

Upon receipt of approval from SEBI and in order to ensure compliance with the Board 

composition as prescribed in SECC Regulations, Mr. Vijay Kumar V. tendered his resignation 

from the Board of the Company as an Additional Director w.e.f. May 11, 2018. The Board wishes 

to place on record its sincere appreciation for the valuable advice, guidance and services 

rendered by Mr. Vijay Kumar V.  

The Company had no Key Managerial Personnel during the year under review. Ms Komal 

Shahani was appointed as Chief Financial Officer of the Company w.e.f. June 21, 2018 and                    

Mr Rahul Poojari was appointed as Company Secretary of the Company w.e.f. July 12, 2018. 

With respect to the appointment of Managing Director & CEO, the Company has initiated the 

appointment process in terms of the provisions of SECC Regulations. 

Mr Laxmikant Gupta has resigned from the directorship of the Company with effect from close of 

business hours on August 16, 2018. Pursuant to the provisions of Section 152 of the Companies 

Act, 2013, Mr. Atul Roongta will be retiring by rotation at the ensuing Annual General Meeting and 

has offered himself for re-appointment as a Director. The Board recommends the name of                     

Mr. Atul Roongta for re-appointment as a Director of the Company subject to approval of SEBI.                
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A resolution for the said purpose along with a brief profile of Mr. Atul Roongta forms a part of the 

Notice of the forthcoming AGM of the Company. 

 
16. STATUTORY AUDITORS: 

 
Currently, M/s. Haribhakti & Co. LLP, Chartered Accountants, are auditors of the Company and 

their term shall expire at the forthcoming Annual General Meeting of the Company. As per the 

provisions of the Companies Act, 2013, no audit firm which has completed two terms of five 

consecutive years as auditors shall be eligible for re-appointment as auditors. 

Considering the above requirement, it is proposed to appoint M/s. Khandelwal Jain & Co (Firm 

Reg. No. 105049W) as Statutory Auditors of the Company in place of M/s. Haribhakti & Co. LLP, 

for a period of five years from the conclusion of the Twelfth Annual General Meeting to the 

conclusion of Seventeenth Annual General Meeting under section 139 (1) of the Companies Act, 

2013 read with relevant Rules made thereunder. As per the second and third proviso of section 

139 (1) of Companies Act, 2013, M/s. Khandelwal Jain & Co have furnished a certificate to the 

Company that they are eligible and satisfy the criteria provided in Section 141 of the Companies 

Act, 2013.  

There is no qualification, reservation or adverse remarks or disclaimer in the report given by                  

M/s. Haribhakti & Co. LLP, Statutory Auditors on the Financial Statements of the Company for the 

year ended March 31, 2018. Further, during the FY 2017-2018, the Statutory Auditors have not 

come across any reportable incident of fraud to the Audit Committee or Board of Directors. 

 
17. SECRETARIAL AUDITOR 

 
In terms of section 204 (1) of Companies Act, 2013 and Rule 9 of The Companies (Appointment and 

Remuneration of Managerial Personnel) Rules, 2014, the Company has appointed M/s. Ragini 

Chokshi & Co., Practicing Company Secretaries, as Secretarial Auditor for the Financial Year 2017-

2018. In terms of sub-section (3) of section 134, secretarial audit report given by M/s. Ragini Chokshi 

& Co. in Form MR-3 is attached as Annexure 2. The said report does not contain any qualifications, 

reservations or adverse remarks. 

 

18. SECRETERIAL STANDARDS  

 
The Company complies with all applicable Secretarial Standards. 

 

19. DETAILS OF SUBSIDIARY, JOINT VENTURE OR ASSOCIATES 

 
The Company does not have any Subsidiary, Joint Venture or Associate Company. 
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20. OTHER DISCLOSURES 

 
There was no change in the nature of the business of the Company during the financial year                                 

2017-2018. No material changes and commitments affecting the financial position occurred 

subsequent to the close of the financial year ended March 31, 2018 and the date of the report, except 

that the Company had applied to SEBI for setting up of a “Clearing Corporation” and SEBI has 

granted an in-principle approval to the Company for setting up of a “Clearing Corporation” vide SEBI 

Letter no. SEBI/HO/CDMRD/DEA/OW/P/2018/012819/1 dated April 27, 2018 and the said approval is 

valid for a period of one year. During the year, no significant and material order was passed by the 

regulators or courts or tribunals impacting the going concern status and the Company operations in 

future. The Company during the course of its operations, identifies risk and takes suitable measures 

for their mitigation. The Company had no employees during the Financial Year 2017-18 and hence 

the disclosure of complaints received under Sexual Harassement of Women at Workplace 

(Prevention, Prohibition and Redressal) Act, 2013 does not arise.  

 
21. DIRECTORS’ RESPONSIBILITY STATEMENT:  

 
Pursuant to the requirement under Section 134 of the Act with respect to Directors’ Responsibility 

Statement, it is hereby confirmed: 

 
i. that in the preparation of accounts for the Financial Year ended March 31, 2018, the 

applicable accounting standards have been followed along with proper explanation relating 

to material departures; 

 
ii. that the directors had selected such accounting policies and applied them consistently and 

made judgement and estimates that were reasonable and prudent so as to give a true and 

fair view of the state of affairs of the Company at the end of the Financial Year and of the 

profit of the Company for that period; 

 
iii. that the Directors have taken proper and sufficient care for the maintenance of adequate 

accounting records in accordance with the provisions of the Companies Act, 2013 for 

safeguarding the assets of the Company and for preventing and detecting fraud and other 

irregularities; 

 
iv. that the Directors have prepared the accounts for the Financial Year ended March 31, 2018 

on a ‘going concern’ basis. 

 
v. that the directors have devised proper systems to ensure compliance with the provisions of 

all applicable laws and that such systems are adequate and operating effectively. 
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 For and on behalf of the Board of Directors 

 

 

Sd/- 
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Chairman 
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Annexure 1 

FORM NO. MGT 9 

EXTRACT OF ANNUAL RETURN 

as on the Financial Year ended on March 31, 2018 

[Pursuant to Section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Companies 
(Management and Administration) Rules, 2014] 

 

 

I. REGISTRATION AND OTHER DETAILS: 

 

 

1. CIN U74992MH2006PLC163550 

2. Registration Date 04/08/2006 

3.  Name of the Company National Commodity Clearing Limited 
(“NCCL”) 

4.  Category / Sub-Category of 
the Company 

Category: Public Company 

Sub Category: Limited by Shares 

5.  Address of the Registered 
Office and contact details 

1st Floor, Ackruti Corporate Park, L. B. S. 
Marg, Kanjurmarg (W) Mumbai- 400078.  

Tel : (+91-22) – 62804900  

Fax : (+91-22) – 66406713 

Email: rahul.poojari@nccl.co.in 

6. Whether listed company:  

Yes / No 

No 

7.  Name, Address and Contact 
details of Registrar and 
Transfer Agent, if any 

Link Intime India Private Limited,  

C 101, 247 Park, L.B.S Marg,  

Vikhroli (West), Mumbai - 400083.  

Contact details: 022 49186000 

    

 

 

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY 

  

All the business activities contributing 10% or more of the total turnover of the company shall 
be stated:- 

 

Sl. 
No. 

Name and 

Description of 

main products/ 

services 

NIC Code of 

the Product/ 

service 

% to total 

turnover of the 

company 

1 Clearing and Settlement 6619 100% 
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III.  PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES  

 

SI. 

No. 

NAME AND ADDRESS 
OF THE 

COMPANY 

CIN/GLN HOLDING/ 
SUBSIDIARY/
ASSOCIATE 

% of 
shares 

held 

Applicable 
Section 

1 

 

 

 

 

 

 

 

 

 

National Commodity and 
Derivatives Exchange 
Limited (“NCDEX”) 

 

Add.: 1st Floor,  

Ackruti Corporate Park, 
L.B.S. Marg,  

Kanjurmarg (West). 
Mumbai- 400078. 

U51909MH2003
PLC140116 

Holding 
Company 

100% Section 2 (46) 
read with 
Section 2 (87) 
(ii) of the 
Companies 
Act, 2013 

 

 

IV.  SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity) 
 

i)  Category-wise Share Holding 

Category of 
Shareholders 

No. of Shares held at the beginning of the 
year 

No. of Shares held at the end of the year % 
Change 
during 

the year 
Demat Physical Total % of 

Total 
Shares 

Demat Physical Total % of 
Total 

Shares 

A. Promoters          

(1) Indian - - - - - - - - - 

a) Individual/ HUF - - - - - - - - - 

b) Central Govt - - - - - - - - - 

c) State Govt  - - - - - - - - - 

d) Bodies Corp 47,49,994 6 47,50,000 100 9,57,49,994 6 9,57,50,000 100 - 

e) Banks/FI - - - - - - - - - 

f) Any Other…. - - - - - - - - - 

Sub-total (A) (1) 47,49,994 6 47,50,000 100 9,57,49,994 6 9,57,50,000 100 - 

(2) Foreign - - - - - - - - - 

a) NRIs - Individuals - - - - - - - - - 

b) other – Individuals - - - - - - - - - 

c) Bodies Corp - - - - - - - - - 

d) Banks / FI - - - - - - - - - 

e) Any other - - - - - - - - - 

Sub-total (A) (2) - - - - - - - - - 

Total shareholding of 
Promoter  

(A) = (A)(1)+(A)( 2) 

47,49,994 6 47,50,000 100 9,57,49,994 6 9,57,50,000 100 - 

B. Public Shareholding          

(1) Institutions - - - - - - - - - 

a) Mutual Funds - - - - - - - - - 
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b) Banks / FI - - - - - - - - - 

c) Central Govt - - - - - - - - - 

d) State Govt(s) - - - - - - - - - 

e) Venture Capital Funds - - - - - - - - - 

f) Insurance Companies - - - - - - - - - 

g) FIIs - - - - - - - - - 

h) Foreign Venture 
Capital Funds 

- - - - - - - - - 

i) Others (specify) - - - - - - - - - 

Sub-total (B) (1) - - - - - - - - - 

2) Non-Institutions - - - - - - - - - 

a) Bodies Corp  - - - - - - - - - 

- Indian - - - - - - - - - 

- Overseas - - - - - - - - - 

b) Individuals  - - - - - - - - - 

- Individual 
shareholders holding 
nominal share capital 
upto Rs 1 lakh 

- - - - - - - - - 

- Individual 
shareholders holding 
nominal share capital 
in excess of Rs 1 lakh 

- - - - - - - - - 

c) Others (Specify) - - - - - - - - - 

Sub-total (B) (2) - - - - - - - - - 

Total Shareholding of 
Public  

(B) = (B) (1) + (B) (2) 

- - - - - - - - - 

C. Shares held by 
Custodian for 
GDRs & ADRs 

- - - - - - - - - 

Grand Total (A+B+C) 47,49,994 6 47,50,000 100 9,57,49,994 6 9,57,50,000 100 - 
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(ii) Shareholding of Promoters 
 

Sl.  

No. 

Shareholder's 
Name 

Shareholding at the beginning of the 
year 

Shareholding at the end of the year % change in 
shareholding 

during the 
year 

No. of Shares % of total 
Shares of 

the 
company 

%of 
Shares 

Pledged/ 
encumb
ered to 

total 
shares 

No. of Shares % of total 
Shares 
of the 

company 

%of 
Shares 

Pledged/ 
encumber
ed to total 

shares 

1 National Commodity 
and Derivatives 
Exchange Limited 
(“NCDEX”) 

47,50,000 
(including 6 equity 
shares held jointly 
with 6 individuals) 

100% Nil 9,57,50,000 

(including 6 equity 
shares held jointly 
with 6 individuals) 

100% Nil Nil 

 Total 47,50,000 100% Nil 9,57,50,000 100% Nil Nil 

    

 

 

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

Sl. 
No. 

 

 
 

Particulars Shareholding at the 
beginning of the year 

Cumulative 
Shareholding during the 

year 

No. of 
shares 

% of total 
shares of 

the 
company 

No. of 
shares 

% of total 
shares of 

the 
company 

1. National Commodity and Derivatives Exchange Limited (“NCDEX”) 

At the beginning of the year 47,49,994 99.999874 47,49,994 99.999874 

Increase due to allotment of 9,10,00,000 Equity Shares 
vide Rights Issue to NCDEX on February 27, 2018 

9,10,00,000 

 

 9,57,49,994 

 

99.999994 

At the end of the year - - 9,57,49,994 99.999994 

2. NCDEX j/w. Samir Shah 

 At the beginning of the year 1 0.000021 1 0.000021 

 Decrease due to transfer of share from NCDEX j/w. 
Samir Shah to NCDEX j/w. Seema Nayak on                     
January 16, 2018 

(1) (0.000021) NIL NIL 

 At the end of the year - - NIL NIL 

3. NCDEX j/w. Jayant Nalawade 

 At the beginning of the year 1 0.000021 1 0.000021 

 Decrease due to transfer of share from NCDEX j/w. 
Jayant Nalawade to NCDEX j/w. Sarat Chandra 
Mulukutla on May 23, 2017 

(1) (0.000021) NIL NIL 

 At the end of the year - - NIL NIL 

4. NCDEX j/w. M K Ananda Kumar 

 At the beginning of the year 1 0.000021 1 0.000021 

 Decrease due to transfer of share from NCDEX j/w.                  
M K Ananda Kumar to NCDEX j/w. Atul Roongta on 
January 16, 2018 

(1) (0.000021) NIL NIL 

 At the end of the year - - NIL NIL 
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5. NCDEX j/w. Rajendraprasad Benhalkar 

 At the beginning of the year 1 0.000021 1 0.000021 

 Increase/ Decrease during the year - - 1 0.000021 

 At the end of the year - - 1 0.000001 

6. NCDEX j/w. Komal Shahani 

 At the beginning of the year 1 0.000021 1 0.000021 

 Increase/ Decrease during the year - - 1 0.000021 

 At the end of the year - - 1 0.000001 

7. NCDEX j/w. Anand Iyer 

 At the beginning of the year 1 0.000021 1 0.000021 

 Decrease due to transfer of share from NCDEX j/w. 
Anand Iyer to NCDEX j/w. Suresh Nair on                   
January 16, 2018 

(1) (0.000021) NIL NIL 

 At the end of the year - - NIL NIL 

8. NCDEX j/w. Seema Nayak 

 At the beginning of the year NIL NIL NIL NIL 

 Increase due to transfer of share from NCDEX j/w. 
Samir Shah to NCDEX j/w. Seema Nayak on           
January 16, 2018 

1 0.000021 1 0.000021 

 At the end of the year - - 1 0.000001 

9. NCDEX j/w. Sarat Chandra Mulukutla 

 At the beginning of the year NIL NIL NIL NIL 

 Increase due to transfer of share from NCDEX j/w. 
Jayant Nalawade to NCDEX j/w. Sarat Chandra 
Mulukutla on May 23, 2017 

1 0.000021 1 0.000021 

 At the end of the year - - 1 0.000001 

10. NCDEX j/w. Atul Roongta 

 At the beginning of the year NIL NIL NIL NIL 

 Increase due to transfer of share from NCDEX j/w. M K 
Ananda Kumar to NCDEX j/w. Atul Roongta on  
January 16, 2018 

1 0.000021 1 0.000021 

 At the end of the year - - 1 0.000001 

11. NCDEX j/w. Suresh Nair 

 At the beginning of the year NIL NIL NIL NIL 

 Increase due to transfer of share from NCDEX j/w. 
Anand Iyer to NCDEX j/w. Suresh Nair on                     
January 16, 2018 

1 0.000021 1 0.000021 

 At the end of the year - - 1 0.000001 
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(iv)  Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders 
of GDRs and ADRs): 

 

NCCL is the wholly-owned Subsidiary of NCDEX 
 

Sl. 
No. 

For Each of the Top 10 
Shareholders 

Shareholding at the 
beginning of the year 

Cumulative 
Shareholding during the 

year 

No. of 
shares 

% of total 
shares of 

the 
company 

No. of 
shares 

% of total 
shares of 

the 
company 

1. At the beginning of the year Nil Nil Nil Nil 

2. Date wise Increase/Decrease in 
Shareholding during the year 

specifying the reasons for 
increase/decrease (e.g. allotment/ 
transfer/bonus/sweat equity etc): 

Nil Nil Nil Nil 

3. At the end of the year (or on the 
date of separation, if separated 
during the year) 

Nil Nil Nil Nil 

 

  (v)  Shareholding of Directors and Key Managerial Personnel: 

Sl. 
No. 

For Each of the Directors and KMP Shareholding at the 
beginning of the year 

Cumulative Shareholding 
during the year 

No. of 
shares 

% of total 
shares of the 

company 

No. of shares % of total 
shares of the 
company 

1. *Mr. Samir Shah: 1 equity share jointly with 
NCDEX  

    

 At the beginning of the year 1 0.000021 1 0.000021 

 Decrease due to transfer of share from 
NCDEX j/w. Samir Shah to                        
NCDEX j/w. Seema Nayak on                    
January 16, 2018 

(1) (0.000021) NIL NIL 

 At the end of the year - - NIL NIL 

2. ^Mr. M. K. Ananda Kumar: 1 equity share 
jointly with NCDEX  

    

 At the beginning of the year 1 0.000021 1 0.000021 

 Decrease due to transfer of share from 
NCDEX j/w. M K Ananda Kumar to NCDEX 
j/w. Atul Roongta on January 16, 2018 

(1) (0.000021) NIL NIL 

 At the end of the year - - NIL NIL 

3. @Mr. Atul Roongta: 1 equity share jointly 
with NCDEX  

    

 At the beginning of the year NIL NIL NIL NIL 

 Increase due to transfer of 1 equity share from 
NCDEX j/w Mr. M. K. Ananda Kumar to 
NCDEX j/w Mr. Atul Roongta on                              
January 16, 2018 

1 0.000021 1 0.000021 

 At the end of the year - - 1 0.000021 
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* Mr Samir Shah resigned from the directorship of the Company w.e.f. close of business hours on February 14, 2018. 

^ Mr M K Ananda Kumar resigned from the directorship of the Company w.e.f. close of business hours on January 16, 2018. 

@ Mr Atul Roongta was appointed as an additional director w.e.f. January 16, 2018. 

# Mr Jayant Nalawade resigned from the directorship of the Company w.e.f. April 7, 2017. 

@@ Mr Vijay Kumar V was appointed as an additional director w.e.f. February 14, 2018. 

^^ Mr Laxmikant Gupta was appointed as an additional director w.e.f. April 7, 2017. 

 

 

V.  INDEBTEDNESS 
  

Indebtedness of the Company including interest outstanding/accrued but not due for 
payment  
 

 Secured 
Loans 

excluding 

deposits 

Unsecured 
Loans 

Deposits Total 

Indebtedness 

Indebtedness at the 
beginning of the financial 
year 

    

i) Principal Amount NIL NIL NIL NIL 

ii) Interest due but not paid NIL NIL NIL NIL 
iii) Interest accrued but not due NIL NIL NIL NIL 
Total (i+ii+iii) NIL NIL NIL NIL 

Change in Indebtedness 
during the financial year 

    

- Addition NIL NIL NIL NIL 

- Reduction NIL NIL NIL NIL 
Net Change NIL NIL NIL NIL 
Indebtedness at the end of 
the financial year 

    

i) Principal Amount NIL NIL NIL NIL 
ii) Interest due but not paid NIL NIL NIL NIL 

iii) Interest accrued but not due NIL NIL NIL NIL 
Total (i+ii+iii) NIL NIL NIL NIL 

 

 

4.  #Mr Jayant Nalawade: 1 equity share jointly 
with NCDEX  

    

 At the beginning of the year 1 0.000021 1 0.000021 

 Decrease due to transfer of 1 equity share 
from NCDEX j/w Mr. Jayant Nalawade to 
NCDEX  j/w Mr. Sarat Chandra Mulukutla on                         
May 23, 2017 

(1) (0.000021) NIL NIL 

 At the end of the year - - NIL NIL 

5. @@Mr Vijay Kumar V:     

 At the beginning of the year NIL NIL NIL NIL 

 At the end of the year - - NIL NIL 

6.  ^^Mr Laxmikant Gupta:     

 At the beginning of the year NIL NIL NIL NIL 

 At the end of the year - - NIL NIL 
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VI.  REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL 

 

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:  
 

The Company did not have any Managing Director, Whole-time Directors or 
Manager during the FY 2017-18. 

 

Sl. no. Particulars of Remuneration Name of MD/WTD/ Manager Total 
Amount 

1. Gross salary  

 

NOT APPLICABLE 
 (a) Salary as per provisions 

contained in section 17(1) of the 
Income-tax Act, 1961 

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

 (c) Profits in lieu of salary under 
section 17(3) Income-tax Act, 
1961 

2. Stock Option 

3. Sweat Equity 

4.  Commission:  

 -  as % of profit 

 -     others, specify 

5. Others, please specify 

 Total (A) 

 Ceiling as per the Act 

 

B. Remuneration to other Directors:  
 

 

Sl. 
no. 

Particulars of Remuneration Name of Directors Total 
Amount 

1. Independent Directors   

 Fee for attending board committee 
meetings 

 NIL 

 Commission  NIL 

 Others, please specify  NIL 

 Total (1)  NIL 

2. Other Non-Executive Directors   

 Fee for attending board committee 
meetings 

 NIL 

 Commission  NIL 

 Others, please specify Mr Jayant Nalawade* 58,333.33 

 Total (2)  58,333.33 

 Total Managerial Remuneration (1) + (2)  58,333.33 

 Overall Ceiling as per the Act 3% of profits calculated under  

Section 198 of the Companies Act, 2013 

* Mr Jayant Nalawade, a Non-executive Director of the Company, was appointed as an Advisor to the 
Company w.e.f. April 1, 2017 at a professional fees of Rs 2,50,000 per month. Mr Jayant Nalawade 
resigned from the directorship of the Company w.e.f. April 7, 2017. The Board of Directors were of the 
opinion that the services offered by Mr Nalawade as an Advisor were of professional nature and he 
possessed the requisite expertise and experience in providing the professional service. Basis the above, 
the Board of Directors approved the payment of professional fees for the period from April 1, 2017 to 
April 7, 2017 to Mr Jayant Nalawade.   
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C. Remuneration to Key Managerial Personnel (other than MD/Manager/WTD):  
 

The Company did not have any Key Managerial Personnel during the FY 2017-18. 
 

Sl. 
no. 

Particulars of 
Remuneration 

Key Managerial Personnel 

CEO Company 
Secretary 

CFO Total 

2. Gross salary  

 

NOT APPLICABLE 
(b) Salary as per 

provisions contained in 
section 17(1) of the 
Income-tax Act, 1961 

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

(d) Profits in lieu of salary 
under section 17(3) 
Income-tax Act, 1961 

2. Stock Option 

3. Sweat Equity 

4. Commission: 

 -  as % of profit 

 -     others, specify 

5. Others, please specify 

 Total 

 

VII.  PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES:  

 

Type Section of 
the 

Companies 
Act 

Brief 
Descrip

tion 

Details of 
Penalty/ 

Punishment/ 
Compoundin

g fees 
imposed 

Authority 
[RD/NCLT/

COURT] 

Appeal 
made, if 

any 
(give 

Details) 

A. COMPANY  

Penalty  

None Punishment 

Compounding 

B. DIRECTORS 

Penalty  

None Punishment 

Compounding 

C. OTHER OFFICERS IN DEFAULT 

Penalty  

None Punishment 

Compounding 
 

 

For and on behalf of the Board of Directors 

 

Sd/- 

R. Ramaseshan 

Chairman 

Place: Mumbai          DIN: 00200373 

Date: August 27, 2018  



 
 

Annexure 2 
 

FORM NO. MR.3 
SECRETARIAL AUDIT REPORT 

For the Financial Year Ended March 31, 2018 
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies 

(Appointment and Remuneration Personnel) Rules, 2014] 
 
. 

To, 

The Members, 

National Commodity Clearing Limited 

First Floor, Ackruti Corporate Park, L. B. S. Marg,  

Kanjurmarg West, Mumbai 400078  

 

We, have conducted the secretarial audit of the compliance of applicable statutory provisions 

and the adherence to good corporate practices by National Commodity Clearing Limited (’the 

Company’) having CIN - U74992MH2006PLC163550. Secretarial Audit was conducted in a 

manner that provided us a reasonable basis for evaluating the corporate conducts/statutory 

compliances and expressing our opinion thereon. 

 

Based on our verification of the  books, papers, minute books, forms and returns filed and other 

records maintained by the company and also the information provided by the Company and its 

officers, 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 March 31,2018 has 

generally complied with the statutory provisions listed hereunder and also that the Company has 

proper Board-processes and compliance-mechanism in place to the extent, in the manner and 

subject to the reporting made hereinafter: 

 

We have examined the books, papers, minute books, forms and returns filed and other records 

maintained by the Company for the financial year ended on March 31, 2018 according to 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 to the extent of Foreign Direct Investment, Overseas Direct Investment and 

External Commercial Borrowings; (Not Applicable for the audit period) 

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

Board of India Act, 1992 (‘SEBI Act’):-  

a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and 
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Takeovers) Regulations, 2011; (Not applicable for the audit period) 

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

2015 (Not applicable for the audit period) 

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

Requirements) Regulations, 2009; (Not applicable for the audit period) 

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

2014); (Not applicable for the audit period) 

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

Regulations, 2008; (Not applicable for the audit period) 

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 for audit period)  

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

2009;  (Not applicable for the audit period) and  

h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998; 

(Not applicable for the audit period). 

(vi) Laws specifically applicable to the Company;- There are no laws specifically applicable to 

the Company during the audit period). However, the Company has applied to Securities 

and Exchange Board of India for seeking recognition as clearing corporation for clearing 

and settlement activity, upon recognition the provisions of Securities Contract 

(Regulation) (Stock Exchange and  Clearing Corporations) Regulations ,2012 ,circulars 

and notifications issued by SEBI and as applicable to recognised clearing corporation 

shall be accordingly applicable to the Company. 

     

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

 

(i) Secretarial Standards issued by The Institute of Company Secretaries of India. 

(ii) SEBI (Listing Disclosure and Obligation Requirements) Regulation, 2015 (Not applicable 

during the audit period). 

 

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. 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. Further, during the audit period , the Company being a Wholly 

Owned Subsidiary was exempted from requirement of appointing Independent Directors pursuant 

to circular dated 5th July,2017  vide notification No – GSR .839(E) amending Rule 4 of the 
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Companies  (Appointment and Qualification ) of Director Rules, 2014. During the audit period, as 

a step towards seeking recognition as a recognised clearing corporation,  the Board of Directors 

of the Company has approved the appointment of  Public Interest Directors on the Board of the 

Company pursuant to provisions of  Securities Contract (Regulation) (Stock Exchange and  

Clearing Corporations) Regulations, 2012 subject to approval of SEBI. As per the said regulation, 

the Public Interest Directors of the Company are akin to Independent Directors in the Company.  

 

Adequate notice is given to all Directors to schedule the Board Meetings, agenda and detailed 

notes on agenda were generally 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. 

 

Majority decision is carried through while the dissenting members’ views are captured and 

recorded as part of the minutes. 

 

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. 

 

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

having major bearing on operations of the Company other than the those mentioned below; 

 

a) Increase in Authorised Capital of the Company to Rs.1,20,00,00,000/-  (Rupees One 

Hundred and Twenty Crores) w.e.f. February 12, 2018. 

b) Amendment to Memorandum of Association of the Company.  

c) Alteration to Articles of Association of the Company by way adoption new set of articles of 

association of the Company in confirmation with the Companies Act, 2013 and Securities 

Contract (Regulation) (Stock Exchange and  Clearing Corporations) Regulations, 2012.   

d) Right issue of 9,50,00,000 equity shares of Rs.10/- each on February 27, 2018. 

e) Application to Securities & Exchange Board of India for seeking in principal approval for 

commencing operations for clearing and settlement activity. 
 

FOR RAGINI CHOKSHI & CO, COMPANY SECRETARIES 

 

sd/- 

UMASHANKAR K HEGDE 

PARTNER 

A.CS No- 22133 # C.O.P N0- 11161 

Date: 08/06/2018 

Place: Mumbai 
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