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INNOVATIVE FOODS LIMITED 

CIN: U51909KL1989PLC005465 

Registered Office : Chakolas Habitat, A Block, 1 C, Thevara Ferry Road, Kochi, Kerala - 682013. 

Email : cosecy@sumeru.net; Website : www.sumeru.net; Tel : 0478 2872349; Fax : 0478 2874417 

 

NOTICE OF THE 34
th

 ANNUAL GENERAL MEETING 

 

To, 

The Members of Innovative Foods Limited 

  

Notice is hereby given that the 34
th

 Annual General Meeting will be held on Friday, 27
th

 October, 2023 at 11.00 AM 

through video conferencing (VC)/Other Audio Visual Means (OAVM) to be held at the registered office of the Company at 

Chakolas Habitat, A Block, 1 C, Thevara Ferry Road, Kochi, Kerala - 682013 to transact the following business: 

 

ORDINARY BUSINESS 

 

To consider and, if thought fit, to pass with or without modification(s), the following resolution(s) as an Ordinary 

Resolution(s):- 

 

1. To receive, consider and adopt the audited Profit and Loss account for the year ended 31.03.2023 and the Balance Sheet 

of the company as at 31.03.2023 together with the Reports of Directors and Auditors thereon. 

 

2. To appoint a Director in place of Mr. P. Manoj Kumar, who retires by rotation and being eligible, offers himself for re- 

appointment. 

 

SPECIAL BUSINESS 

 

3. To consider and, if thought fit, to pass with or without modification(s), the following resolution(s) as an Ordinary 

Resolution(s):- 

 

Appointment of Mr. Pranav Kumar Suresh (DIN: 08380082), as Nominee Director of the Company; 

 

"RESOLVED THAT pursuant to provisions of Section 152 read with Rule 8, 9 and 14 of Companies (Appointment and 

Qualification of Directors) Rules, 2014 and other applicable provisions of the Companies Act, 2013 read with rules made 

thereunder (including any statutory modification(s) or re-enactment thereof for the time being in force) and provisions of 

the Articles of Association of the Company consent of the shareholders of the Company be and is hereby accorded to 

appoint Mr. Pranav Kumar Suresh, Additional Director (Nominee)  of the Company having DIN [10098297] as Nominee 

Director of the Company for with effect from 27.10.2023 who will not be liable to retire by rotation; 

 

RESOLVED FURTHER THAT Mr. P. Manoj Kumar (DIN: 03527923), Whole-Time Director of the company be and is hereby 

authorized to do all acts, deeds and things which are necessary to give effect to the above said resolution.” 

 

4. To consider and, if thought fit, to pass with or without modification(s), the following resolution(s) as an Ordinary 

Resolution(s):- 

 

Appointment of Mr. Saurabh Vijay Saxena (DIN: 10098297), as Executive Director of the Company;  

 

"RESOLVED THAT pursuant to provisions of Section 152 read with Rule 8, 9 and 14 of Companies (Appointment and 

Qualification of Directors) Rules, 2014 and other applicable provisions of the Companies Act, 2013 read with rules made 

thereunder (including any statutory modification(s) or re-enactment thereof for the time being in force) and provisions of 

the Articles of Association of the Company consent of the shareholders of the Company be and is hereby accorded to 

appoint Mr. Saurabh Vijay Saxena, Additional Director  of the Company having DIN [10098297] as Executive Director of the 

Company for with effect from 27.10.2023 who will be liable to retire by rotation; 

 

RESOLVED FURTHER THAT Mr. P. Manoj Kumar (DIN: 03527923), Whole-Time Director of the company be and is hereby 

authorized to do all acts, deeds and things which are necessary to give effect to the above said resolution.” 
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5. To consider and, if thought fit, to pass with or without modification(s), the following resolution(s) as Special 

Resolution(s):- 

 

Re-appointment of and remuneration payable to Mr. P Manoj Kumar as Whole-time Director of the Company: 

  

“RESOLVED THAT subject to the provisions of section 196, 197, 198 and 203 and other applicable provisions, if any, of the 

Companies Act, 2013, read with schedule V of the Companies Act, 2013 and the Companies (Appointment and 

Remuneration of Managerial Personnel) Rules, 2014 (including any statutory modifications or re-enactments thereof), 

consent of the members be and is hereby accorded for re-appointment of Mr. P Manoj Kumar (DIN: 03527923) as Whole-

time Director of the Company for a period of five years with effect from April 14, 2023 to April 13, 2028 on such terms and 

conditions as set out in the explanatory statement annexed to the notice convening this meeting including remuneration 

to be paid as recommended by the Nomination and Remuneration committee and approved by the Board in the event of 

loss or in adequacy of profit in any financial year during the period of five years from the date his re-appointment. 

RESOLVED FURTHER THAT during such time Mr. P Manoj Kumar holds and continues to hold the office of Whole-time 

Director of the Company, he shall not be liable to retire by rotation. 

RESOLVED FURTHER THAT any of the Directors of the company be and is hereby authorised to do all such acts, deeds, 

matters and things as may in their absolute discretion deem necessary, expedient, usual and proper for giving effect to the 

aforesaid resolution.” 

6. To consider and, if thought fit, to pass with or without modification(s), the following resolution(s) as Special 

Resolution(s):-  

To approve the revision in remuneration payable to Mr. P Manoj Kumar, Whole time Director of the Company:  

 

 “RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and other applicable provisions, if any, of the 

Companies Act, 2013 (the Act) read with Schedule V to the Act (including any statutory modification or re-enactment 

thereof, for the time being in force), and subject to such other approvals as may be necessary,  consent of the members be 

and is hereby accorded to the revision in the remuneration of Mr. P Manoj Kumar, Whole time Director of the Company, 

on the following terms and conditions, as recommended by the Nomination and Remuneration Committee and approved 

by the Board. 

Salary: 

Maximum Rs. 98,00,000/- per annum with liberty to the Board of Directors which shall deemed to include the Nomination 

and Remuneration Committee of the Board, to alter and vary the terms and conditions of the said remuneration as it may 

deem fit. 

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to alter or vary the remuneration of Mr. P 

Manoj Kumar, Whole time Director of the Company, on recommendation of the nomination and remuneration committee 

from time to time as may be considered appropriate, subject to the applicable provisions of the Companies Act, 2013.  

RESOLVED FURTHER THAT any of the Directors of the company be and is hereby authorized to do all necessary acts, deeds 

and things, which may be usual, expedient or proper in this regard.” 

7. To consider and, if thought fit, to pass with or without modification(s), the following resolution(s) as Special 

Resolution(s):- 

To approve the revision in remuneration payable to Mr. Saurabh Vijay Saxena, Executive Director of the Company; 

 

 “RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and other applicable provisions, if any, of the 

Companies Act, 2013 (the Act) read with Schedule V to the Act (including any statutory modification or re-enactment 

thereof, for the time being in force), and subject to such other approvals as may be necessary, the consent of the 

members be and is hereby accorded to the revision in the remuneration of Mr. Saurabh Vijay Saxena, Executive Director of 
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the Company, on the following terms and conditions, as recommended by the Nomination and Remuneration Committee 

of the Company, for the remaining period of his tenure. 

Salary: 

Maximum Rs. 90,00,000/- per annum with liberty to the Board of Directors which shall deemed to include the Nomination 

and Remuneration Committee of the Board, to alter and vary the terms and conditions of the said remuneration as it may 

deem fit. 

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to alter or vary the remuneration of Mr. 

Saurabh Vijay Saxena, Executive Director of the Company, on recommendation of the nomination and remuneration 

committee from time to time as may be considered appropriate, subject to the applicable provisions of the Companies 

Act, 2013.  

RESOLVED FURTHER THAT any of the Directors of the Company be and are hereby authorized to do all necessary acts, 

deeds and things, which may be usual, expedient or proper in this regard.” 

8. To consider and, if thought fit, to pass with or without modification(s), the following resolution(s) as Special 

Resolution(s):- 

  

To approve remuneration payable to Mr. Saurabh Vijay Saxena, Executive Director of the Company: 

 

“RESOLVED THAT subject to the provisions of section 196, 197, 198 and other applicable provisions, if any, of the 

Companies Act, 2013, read with schedule V of the Companies Act, 2013 and the Companies (Appointment and 

Remuneration of Managerial Personnel) Rules, 2014 (including any statutory modifications or re-enactments thereof), the 

consent of the Company be and hereby accorded to payment of remuneration to Mr. Saurabh Vijay Saxena, Executive 

Director of the Company, in the event of loss or inadequacy of profits in any financial during the period of three years from 

the financial year 2023-24 on the terms and conditions, as set out in the Explanatory Statement annexed to the Notice 

convening this meeting. 

 

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all such acts, deeds, matters and 

things as may in their absolute discretion deem necessary, expedient, usual and proper for giving effect to the aforesaid 

resolution.” 

 

9. To consider and, if thought fit, to pass with or without modification(s), the following resolution(s) as Special 

Resolution(s):-  

To approve the borrowing limit to the Board of Directors Section as per Section 180(1)(c) of the Companies Act, 2013  to 

Rs. 50,00,00,000/- (Rupees Fifty Crores). 

 

RESOLVED THAT pursuant to Section 180(1)(c) and all other enabling provisions of the Companies Act, 2013, or any other 

law for the time being in force (including any statutory modification or amendment thereto or re-enactment thereof for 

the time being in force) including the rules made thereunder and in terms of Articles of Association of the Company, 

consent of the Company be and is hereby accorded to the Board of Directors of the Company (hereinafter referred to as 

“the Board”) for borrowing from time to time any sum or sums of moneys on such terms and conditions, with or without 

security, as the Board of Directors may deem fit which, together with the moneys already borrowed by the Company 

(apart from temporary loans obtained from the Company’s bankers in the ordinary course of business) may exceed the 

aggregate for the time being of the paid up capital of the company and its free reserves, that is to say reserves not set 

apart for any specific purpose, provided that the total amount of money/ moneys so borrowed shall not exceed Rs. 

50,00,00,000/- (Rupees Fifty Crores only).  

RESOLVED FURTHER THAT any of the Directors of the Company be and is hereby authorised to do and perform all such 

acts, deeds and things and to take all steps as may be considered necessary, proper and expedient to carry on the purpose 

of this resolution.” 
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10.  To consider and, if thought fit, to pass with or without modification(s), the following resolution(s) as Ordinary 

Resolution(s):- 

 To approve the increase of the remuneration payable to Mr. Suraj Sampatrao Kamble, Company Secretary of the 

Company  

 

 “RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and other applicable provisions, if any, of the 

Companies Act, 2013 (the Act) (including any statutory modification or re-enactment thereof, for the time being in force), 

and subject to such other approvals as may be necessary, the consent of the members be and is hereby accorded to the 

revision in the remuneration of Mr. Suraj Sampatrao Kamble, Company Secretary of the Company, on the following terms 

and conditions, as recommended by the Nomination and Remuneration Committee of the Company and approved by the 

Board, for the remaining period of his tenure. 

Salary: 

Maximum Rs. 8,54,000/- per annum with liberty to the Board of Directors which shall deemed to include the Nomination 

and Remuneration Committee of the Board, to alter and vary the terms and conditions of the said remuneration as it may 

deem fit. 

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to alter or vary the remuneration of Mr. 

Suraj Sampatrao Kamble, Company Secretary of the Company, on recommendation of the nomination and remuneration 

committee from time to time as may be considered appropriate, subject to the applicable provisions of the Companies 

Act, 2013.  

RESOLVED FURTHER THAT any of the Directors of the Company be and are hereby authorized to do all necessary acts, 

deeds and things, which may be usual, expedient or proper in this regard.” 

 

By Order of the Board of Directors, 

For Innovative Foods Limited 

 

 

P. Manoj Kumar 

Whole-Time Director  

DIN: 03527923 

Date: 03.10.2023 

Place: Kochi 
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Note.  

1. Explanatory statement as required under section 102 of the Companies Act, 2013 with respect to the special business set 

out in the Notice is annexed hereto.  

2.   In view of the continuing Covid-19 pandemic, the Ministry of Corporate Affairs (“MCA”) has vide its circular dated May 5,  

2020 and Circular dated January 13, 2021 read with circulars dated April 8, 2020 and April 13, 2020, General Circular 

Numbers 20/2020, 14/2020,17/2020, 02/2021, 02/2022, 10/2022, 09/2023 (collectively referred to as “MCA Circulars”) 

permitted the holding of the Annual General Meeting (“AGM” or “Meeting”) through Video Conferencing / Other Audio 

Visual Means (VC / OAVM), without the physical presence of the Members at a common venue. In compliance with the 

provisions of the Companies Act, 2013 (“Act”) and MCA circulars, the AGM of the Company is being held through VC 

/OAVM. The members intending to attend the meeting will be allowed to participate through VC / OAVM details of which 

are set out hereinafter. 

3. As per provisions of the Act, a member entitled to attend and vote at the AGM is entitled to appoint a proxy to attend and 

vote in the meeting instead of himself / herself. Since this AGM is being held pursuant to the MCA Circulars on AGM 

through VC / OAVM, physical attendance of Members has been dispensed with. Accordingly, the facility for appointment 

of proxies by the Members will not be available for the AGM and hence the Proxy Form and Attendance Slip are not 

annexed to this Notice. However, Corporate Members intending to authorize their representatives for attending the AGM 

are requested to send a scanned certified copy of the board resolution/authorization from authorized signatory 

authorizing their representative to attend through VC/OAVM and vote on their behalf in the AGM on cosecy@sumeru.net. 

4. Company is providing e –voting facility for the members to cast their votes electronically. A note on the process and 

procedure of e-voting is annexed in the explanatory statement.  

5. In compliance with the aforesaid MCA circular, Notice of the AGM along with the Annual Report is being sent only through 

electronic mode to those Members whose email addresses are registered with the Company/ Depositories. Members may 

note that the Notice and Annual Report will also be available on the Company’s website www.sumeru.net. 

6. Since the AGM will be conducted through VC/OAVM means, to conduct the AGM in a smooth and seamless manner, only 

those shareholders will be allowed to speak at the AGM who have pre-registered themselves for the same with the 

Company. The Company hence requests members to opt any one of the following methods for obtaining answers to their 

queries / making suggestions: 

7. Members seeking any information with regard to the accounts or any matter to be placed at the AGM, are requested to 

write to the Company on or before 05.00 P.M. on 20
th

 October, 2023 through email on cosecy@sumeru.net and such 

email shall mandatorily mention the name of the shareholder, demat account number / folio number, email id and contact 

number of the shareholder. The same will be replied by the Company suitably. 

8. Members who would like to express their views/ask questions as a speaker at the meeting may pre-register themselves by 

sending a request from their registered email address mentioning their names, DP ID and Client ID/folio number, PAN and 

mobile number at cosecy@sumeru.net between Friday, October 20, 2023 (9:00 a.m. IST) and Monday, October 23, 2023 

(5:00 P.M. IST). The Company will allow only the pre-registered members to speak at the AGM. The Company reserves the 

right to restrict the number of speakers depending on the availability of time for the AGM. 

9. Members are requested to discuss or ask queries only on the Accounts or business of the Company or any other agenda of 

the 34
th

 AGM so that effective question answer session can take place and queries posed by majority shareholders are 

addressed. The Company reserves the right to restrict the number of questions and number of speakers, depending upon 

availability of time as appropriate for smooth conduct of the AGM. Queries that remain unanswered at the AGM will be 

appropriately responded by the Company at the earliest post the conclusion of the AGM. 

10. The Company has appointed its Secretarial Auditor Mr. A.S. Narayanan as the Scrutinizer for scrutiny of votes casted 

through e-voting mechanism for the ensuing AGM. The scrutinizer will submit his report and voting results within the 

statutory time limit. 

11. The documents referred to in the Notice, if any, will be available for inspection at the Company’s registered office during 

normal business hours on working days up to the date of the AGM. 
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12. Since the AGM is conducted through VC/OAVM, Route map for the venue of AGM is not required and hence not enclosed 

with this notice. 

13. Members are requested to register their e- mail address with the company or the registrar, Integrated Registry 

Management Services Private Limited,2
nd

 Floor, Kences Towers, No.1,Ramakrishna Street, Off: North Usman Road, 

T.Nagar, Chennai- 600 017. Ph.No: 044-28140801-03; Fax: 044-28142479,  E-mail: csdstd@integratedindia.in 

14. In line with the initiatives of the Government on environmental protection, paper communications could be minimised 

and electronic communication is appreciated. To support this move, members are welcome to register their email address 

and full bank particulars.  

15. Kindly inform the registrar in case there is a change in your address.  

16. The record date for ascertaining the eligible shareholders for the purpose of e-voting shall be ‘20
th

 October, 2023’ 

17. Shareholders are also requested to submit their physical share certificates for dematerialization at the earliest since 

physical transfer of shares is no longer permitted under the Companies Act, 2013. 
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ANNEXURE TO NOTICE 

 

EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 

 

The following explanatory statement sets out all material facts relating to Ordinary/Special Business of the accompanying 

Notice of the 34
th

 Annual General Meeting (‘AGM’) to be held on Friday, 27
th

 October, 2023. 

Item No. 3 

Mr. Pranav Kumar Suresh was appointed as an Additional Director on the Board of the Company w.e.f. September 18, 

2023. Pursuant to the provisions of Section 161 of the Companies Act, 2013, he holds office up to the date of ensuing 

Annual General Meeting of the Company. The Company has received notice in writing under Section 160 of the Companies 

Act, 2013, with the deposit of requisite amount, proposing the candidature of Mr. Pranav Kumar Suresh, for the office of 

the Nominee Director of the Company (representing Peepul Capital III LLC) under the provisions of Section 161 of the 

Companies Act, 2013. He is not disqualified from being appointed as a Director in terms of Section 164 of the Companies 

Act, 2013 and has given his consent to act as a Nominee Director. Mr. Pranav Kumar Suresh shall bring rich and varied 

experience to the Board. The Board of Directors recommends the Ordinary resolution set out in Item No. 3 of the 

accompanying Notice for approval of the Members. 

Except Mr. Pranav Kumar Suresh, none of the Director, Key Managerial Personnel and their relatives are in any way 

concerned or interested financial or otherwise, in the Resolution. 

Item No. 4 

Pursuant to the recommendation of the Nomination and Remuneration Committee, the Board of Directors vide its 

resolution dated April 18, 2023, had appointed Mr. Saurabh Vijay Saxena (DIN: 10098297), as an Additional Director with 

effect from April 18 2023 in accordance with the provision of Section 161 of the Companies Act, 2013 and Articles of 

Association of the Company.  

Pursuant to the provisions of Section 161 of the Companies Act, 2013, Mr. Saurabh Vijay Saxena (DIN: 10098297), holds 

the office up to date of the ensuing Annual General Meeting. 

The Company has received from Mr. Saurabh Vijay Saxena, (i) consent in writing to act as a Director in Form DIR-2 

pursuant to Rule 8 of the Companies (Appointment & Qualification of Directors) Rules, 2014, (ii) intimation in Form DIR-8 

in terms of the Companies (Appointment & Qualification of Directors) Rules, 2014, to the effect that he is not disqualified 

under the provisions of sub-section (2) of Section 164 of the Companies Act, 2013 and (iii) a declaration to the effect that 

he meets the criteria of independence as provided in sub-section (6) of Section 149 of the Companies Act, 2013. 

Keeping in view his experience and knowledge, it will be beneficial and in the interest of the Company to appoint Mr. 

Saurabh Vijay Saxena, as an Executive Director of the Company.  

Brief profile, expertise/experience, disclosure as required under Secretarial Standards 2 on General Meetings is given as an 

Annexure to the Notice. 

Pursuant to recommendation of Nomination and Remuneration Committee, the Board of Directors accordingly 

recommends the Resolutions set out in Item No. 4 of the accompanying notice for approval by the members of the 

Company as an Ordinary Resolution. 

Mr. Saurabh Vijay Saxena is not related to any other Director and Key Managerial Personnel of the Company. He does not 

hold any Equity Share in the Company. 

None of the Directors, Key Managerial Personnel and their relatives, except Mr. Saurabh Vijay Saxena and his relatives, to 

the extent of his appointment are concerned or interested, financially or otherwise, in the said resolution mentioned at 

Item No.4 of the accompanying Notice. 

 

Details of the Directors seeking appointment/re-appointment at the forthcoming Annual General Meeting as required 

under clause 1.2.5 of Secretarial Standards on General Meetings – (SS-2). 
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Name of the Director Mr. Saurabh Vijay Saxena 

Date of Birth & Age 02.05.1978, 45 years 

Nationality Indian 

Date of first 

Appointment on Board 

18.04.2023 

Qualifications 

 

Post Graduate in International Business from Symbiosis Institute 

of International Business, Pune. 

Brief profile, 

experience 

and expertise in 

specific 

functional area 

Mr. Saurabh Vijay Saxena holds Post Graduate in International 

Business from Symbiosis Institute of International Business, Pune. 

He has also completed Certificate Program of ‘Disruptive 

Strategy’ from Harvard Business School. Mr. Saurabh Vijay Saxena 

is a seasoned Business Development & Marketing Professional 

with an experience of over 17 years in the areas such as Sales & 

Marketing, Business Development, Revenue Generation and 

Team Management in consumer durables, food and beverage 

industries. . He was associated with Del Monte as a General 

Manager (Head of Sales), SAB Miller India as a Trade Marketing 

Manager – North Region and LG Electronics India Pvt. Ltd. as a 

Marketing Manager and Sales Manager in various locations in 

India. 

Director of other Indian 

Companies (as on 

March 31, 2023) 

 

Nil 

Terms and Conditions 

of appointment or re-

appointment along 

with remuneration and 

the last drawn 

remuneration. 

Mr. Saurabh Vijay Saxena was appointed as Additional Director at 

the Board Meeting held on April 18, 2023. 

   

The Number of 

Meetings of the Board 

attended during the 

year. 

Nil 

Relationships with 

other Directors, 

Manager and other Key 

Managerial Personnel. 

None 

 

Item No. 5,6,7,8 

As per Section 196 and 197 read with Schedule V of the Companies Act, 2013, where in any financial year during the 

currency of tenure of a managerial person, the company has no profits or its profits are inadequate, the Company is 

required to pass a special resolution for payment of remuneration to a managerial person where the proposed 

remuneration exceeds the remuneration. Therefore, the Company is required to pass a special resolution for item No. 5 

and 8 as per the above provisions of the Act. 

 

Looking at the past experiences of Mr. P Manoj Kumar, Whole time Director and Mr. Saurabh Vijay Saxena, Executive 

Director of the Company and their involvement in the affairs of the Company, the Nomination and Remuneration of 

Committee and the Board of Directors of the Company had vide resolution passed on 31
st

 May, 2023 approved increase in 

remuneration of Mr. P Manoj Kumar, Whole time Director and Mr. Saurabh Vijay Saxena, Executive Director of the 

Company, subject to the approval of the shareholders of the Company. 

 

I. General Information:- 

1. Nature of Industry: the Company is engaged in the business of manufacture and marketing of Food Processing business. 

2. Date of Commencement of Commercial Production: The Company is in operation from 1989 onwards. 

3. Financial Performance of the Company based on given indicators 
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Financial Highlights 

Particulars 31.03.2023 

(Rs. In 

Million) 

31.03.2022 

(Rs. In 

Million) 

Turnover 1,218.21 1,207.05 

Other Income 9.79 16.35 

Total Revenue 1,228.01 1,223.41 

Total Expense 1,503.17 1,187.47 

Profit/Loss 

before Tax 

(275.16) 35.93 

Profit/Loss 

after Tax 

(275.16) 35.93 

 

 

 

4. Foreign Investments and Collaborations: 

The Company has not made any Foreign Investments and neither entered into any collaboration during the last year. 

 

II. Information about Mr. P Manoj Kumar: 

 

1. Past remuneration: During the financial year ended 31st March, 2023, Rs. 49,11,000/- was paid to Mr. P. Manoj Kumar. 

 

2. Remuneration proposed: Basic Salary of Rs. 34,20,000/- and other Allowances of Rs.34,00,020/-.He is also eligible for 

performance bonus as per Company policy which would be payable subject to the achievement of certain performance 

criteria and such other parameters as may be considered appropriate from time to time by the Board, Provident fund and 

gratuity are as per the Act subject to a maximum of Rs. 98,00,000/- (Rupees Ninety Eight Lakhs only) which is excluding 

ESUP Units. Apart from this he is also eligible for Leaves as per Company Policy, Un-availed Leave encashment at the end 

of the financial year and travel expenses reimbursement for all the official travels. 

 

3. Comparative Remuneration profile with respect to Industry, Size of the Company, profile of the position and Person: 

i. Remuneration proposed is comparable with normal salaries that are being paid in the industry and with reference to the 

size and nature of the industry. The proposed remuneration is optimum for a person with similar profile in food processing 

industry. 

ii. In case of expatriates the relevant details would be w.r.t the country of origin: NA 

 

4. Pecuniary relationship directly or indirectly with the Company, or relationship with the managerial personnel, if any: No 

pecuniary relationship either directly or indirectly with the Company. 

 

II. Information about Mr. Saurabh Vijay Saxena: 

 

1. Mr. Saurabh Vijay Saxena was appointed as the Vice President - Sales in 2021 and further appointed as Additional 

Director (Executive) of the Company with effect from 18
th

 April, 2023. Pursuant to Section 196, 197, 198 and other 

applicable provisions, if any, of the Companies Act, 2013, read with schedule V of the Companies Act, 2013, the Company 

has to pass a special resolution for payment of remuneration in accordance with Schedule V of the Act. 

 

2. Background details: Mr. Saurabh Vijay Saxena was born in 1978. He holds Post Graduate in International Business from 

Symbiosis Institute of International Business, Pune. He has also completed Certificate Program of ‘Disruptive Strategy’ 

from Harvard Business School. Mr. Saurabh Vijay Saxena is a seasoned Business Development & Marketing Professional 

with an experience of over 17 years in the areas such as Sales & Marketing, Business Development, Revenue Generation 

and Team Management in consumer durables, food and beverage industries. . He was associated with Del Monte as a 

General Manager (Head of Sales), SAB Miller India as a Trade Marketing Manager – North Region and LG Electronics India 

Pvt. Ltd. as a Marketing Manager and Sales Manager in various locations in India. 

 

Job Profile: Previously he worked with Del Monte as a General Manager (Head of Sales), SAB Miller India as a Trade 

Marketing Manager – North Region and LG Electronics India Pvt. Ltd. as a Marketing Manager and Sales Manager in 

various locations in India. 

 

3. Job profile and his suitability: Mr. Saurabh Vijay Saxena is presently the Additional Director (Executive) of the Company. 

Since his joining the company has seen year on year growth with decrease in costs. He is an expert with Sales & Marketing, 

Business Development, Revenue Generation and Team Management in consumer durables, food and beverage industries. 

  

4. Remuneration proposed: Basic Salary of Rs. 24,00,000 /- and other Allowances of Rs.36,01,818/-.He is also eligible for 

performance bonus as per Company policy which would be payable subject to the achievement of certain performance 
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criteria and such other parameters as may be considered appropriate from time to time by the Board, Provident fund and 

gratuity are as per the Act subject to a maximum of Rs. 90,00,000/- (Rupees Ninety Lakhs only) which is excluding ESUP 

Units. Apart from this he is also eligible for Leaves as per Company Policy and travel expenses reimbursement for all the 

official travels. 

. 

5. Comparative Remuneration profile with respect to Industry, Size of the Company, profile of the position and Person: 

i. Remuneration proposed is comparable with normal salaries that are being paid in the industry and with reference to the 

size and nature of the industry. The proposed remuneration is optimum for a person with similar profile in food processing 

industry. 

ii. In case of expatriates the relevant details would be w.r.t the country of origin: NA 

 

6. Pecuniary relationship directly or indirectly with the Company, or relationship with the managerial personnel, if any: Mr. 

Saurabh Vijay Saxena has no pecuniary relationship either directly or indirectly with the Company. 

 

 

III. Other Information: 

 

1. Reasons of loss or inadequate profits: : Despite the best efforts of the Senior Management, the financial performance of 

the Company was not as per the expectation and due to high raw material cost, packing material cost and other input cost, 

rising power & fuel Cost etc. which the industry is currently passing through, the Company had inadequate profits. We are 

taking necessary steps to bring additional margin and cost under control and push for profitability. 

 

2. Steps taken or proposed to be taken for improvement: The Company is consistently taking strong steps to reduce the 

costs and increase margins. Controlling employee costs, marketing spends, fixed expenses, better sales mix is helping us to 

improve positively. The Company has put systems in place to reduce the losses and to get into the path of being positive 

returns. 

 

3. Expected increase in productivity and profits in measurable terms: With political clarity emerging, the business and 

consumer confidence are expected to improve in the coming financial year, geared with a streamlined organizational 

design, the company intends to grow its businesses. The Company expects that with the improvement in consumer 

sentiment and increased consumer spending will enable the growth momentum to pick up. The management continuous 

to be cautiously optimistic towards the external economic environment and expects consumer demand to become more 

consistent and robust in the current financial year. Further, various policy decisions taken would act as growth channel for 

the Company which would contribute in increased revenues and higher margins.  

In accordance with the provisions of Sections 196, 197 & other applicable provisions of the Act, read with Schedule V to 

the said Act, item No.5,6,7 and 8 require approval of members by passing special resolution. Hence, the members are 

requested to pass the item No. 5,6,7 and 8 as special resolution. 

 

The Board recommends the Resolution at Item No. 5,6,7 and 8 for approval of the shareholders. 

 

None of the Directors, Key Managerial Personnel of the Company or their relatives are deemed to be interested or 

concerned in resolutions set out in item 5,6,7 and 8 except Mr. P Manoj Kumar and Mr. Saurabh Vijay Saxena respectively.  

 

Item No. 9 

 

The Ministry of Corporate Affairs vide its Circular dated September 12, 2013 has notified certain Sections of the Companies 

Act, 2013. Out of such notified Sections, Section 180 which stipulates following powers/discretions shall be exercised by 

the Board of Directors of the Company only with assent of the Shareholders by the Special Resolution passed at the 

General Meeting:- (a) to sell, lease or otherwise dispose of the whole or substantially the whole of the undertaking(s) of 

the company (b) to borrow money, where the money to be borrowed, together with the money already borrowed by the 

company will exceed aggregate of its paid-up share capital and free reserves, apart from temporary loans obtained from 

the Company’s Bankers in the ordinary course of business. Keeping in view the funds already borrowed by the Company 

together with likely borrowing requirements of the Company in next 3-4 years in order to meet funds requirements in 

respect of the Project(s) undertaken or to be undertaken by the Company which may or will exceed the limit prescribed 

under Sub Section(1)(c) of section 180, it is hereby proposed to authorize Board to borrow upto a sum of Rs. 

50,00,00,000/- (Rupees Fifty Crores only) in any manner as the Board may think necessary or fit do so. 

 

The Board recommends Special Resolutions for approval of the Members. None of the Directors or Key Managerial 

Personnel of the Company or their relatives are in anyway, concerned or interested in the said Resolutions. 

 

None of the Directors, Key Managerial Personnel of the Company or their relatives are deemed to be interested or 

concerned in resolutions set out in item 9.  
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Item No. 10 

 

Looking at the past experience of Mr. Suraj Sampatrao Kamble, Company Secretary of the company and his involvement in 

the affairs of the Company, the Nomination and Remuneration of Committee recommended and the Board of Directors of 

the Company had vide resolution passed on 31
st

 May, 2023 approved increase in remuneration of Mr. Suraj Sampatrao 

Kamble, Company Secretary of the company, subject to the approval of the shareholders of the Company. 

 

Brief remuneration details of Mr. Suraj Sampatrao Kamble are provided. 

 

1. Past remuneration: During the financial year ended 31st March, 2023, Rs. 6,50,000/- was paid to Mr. Suraj Sampatrao 

Kamble. 

 

2. Remuneration proposed: Basic Salary of Rs. 2,76,000/- and other Allowances of Rs.5,00,648/-.He is also eligible for 

performance bonus as per Company policy which would be payable subject to the achievement of certain performance 

criteria and such other parameters as may be considered appropriate from time to time by the Board, Provident fund and 

gratuity are as per the Act subject to a maximum of Rs. 8,54,000/- (Rupees Eight Lakh Fifty Four Thousand only). Apart 

from this he is also eligible for Leaves as per Company Policy and travel expenses reimbursement for all the official travels. 

. 

3. Comparative Remuneration profile with respect to Industry, Size of the Company, profile of the position and Person: 

i. Remuneration proposed is comparable with normal salaries that are being paid in the industry and with reference to the 

size and nature of the industry. The proposed remuneration is optimum for a person with similar profile in food processing 

industry. 

ii. In case of expatriates the relevant details would be w.r.t the country of origin: NA 

 

4. Pecuniary relationship directly or indirectly with the Company, or relationship with the managerial personnel, if any: No 

pecuniary relationship either directly or indirectly with the Company. 

 

None of the Directors, Key Managerial Personnel of the Company or their relatives are deemed to be interested or 

concerned in resolutions set out in item 10.  
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Shareholders Instructions for e-voting 

 

1. In view of the massive outbreak of the COVID-19 pandemic, social distancing is a norm to be followed and pursuant to the 

General Circular Numbers 20/2020, 14/2020,17/2020, 02/2021, 02/2022, 10/2022, 09/2023 issued by the Ministry of 

Corporate Affairs and all other relevant circulars issued from time to time, physical attendance of the Members to the 

EGM/AGM venue is not required and general meeting be held through video conferencing (VC) or other audio visual 

means (OAVM). Hence, Members can attend and participate in the ensuing EGM/AGM through VC/OAVM. 

 

2. Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the Ministry of Corporate Affairs, the facility to 

appoint proxy to attend and cast vote for the members is not available for this EGM/AGM. However, the Body Corporates 

are entitled to appoint authorised representatives to attend the EGM/AGM through VC/OAVM and participate there at 

and cast their votes through e-voting. 

 

3. The Members can join the EGM/AGM in the VC/OAVM mode 15 minutes before and after the scheduled time of the 

commencement of the Meeting by following the procedure mentioned in the Notice. The facility of participation at the 

EGM/AGM through VC/OAVM will be made available for 1000 members on first come first served basis. This will not 

include large Shareholders (Shareholders holding 2% or more shareholding), Promoters, Institutional Investors, Directors, 

Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration Committee and 

Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the EGM/AGM without restriction on 

account of first come first served basis. 

 

4. The attendance of the Members attending the EGM/AGM through VC/OAVM will be counted for the purpose of reckoning 

the quorum under Section 103 of the Companies Act, 2013. 

 

5. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies (Management 

and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing Obligations & Disclosure Requirements) 

Regulations 2015 (as amended), and the Circulars issued by the Ministry of Corporate Affairs dated April 08, 2020, April 13, 

2020 and May 05, 2020 the Company is providing facility of remote e-Voting to its Members in respect of the business to 

be transacted at the EGM/AGM. For this purpose, the Company has entered into an agreement with National Securities 

Depository Limited (NSDL) for facilitating voting through electronic means, as the authorized agency. The facility of casting 

votes by a member using remote e-Voting system as well as venue voting on the date of the EGM/AGM will be provided by 

NSDL. 

 

6. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the Notice calling the 

EGM/AGM has been uploaded on the website of the Company at https://sumeru.net/. The Notice can also be accessed 

from the websites of the Stock Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at 

www.bseindia.com and www.nseindia.com respectively and the EGM/AGM Notice is also available on the website of NSDL 

(agency for providing the Remote e-Voting facility) i.e. www.evoting.nsdl.com. 

 

7. EGM/AGM has been convened through VC/OAVM in compliance with applicable provisions of the Companies Act, 2013 

read with MCA General Circular Numbers 20/2020, 14/2020,17/2020, 02/2021, 02/2022, 10/2022, 09/2023. 

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL MEETING ARE AS UNDER:- 

 

The remote e-voting period begins on Tuesday, 24
th

 October, 2023 at 09:00 A.M. and ends on Thursday, 26
th

 October, 

2023 at 05:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter. The Members, whose 

names appear in the Register of Members / Beneficial Owners as on the record date (cut-off date) i.e. 20
th

 October, 

2023, may cast their vote electronically. The voting right of shareholders shall be in proportion to their share in the 

paid-up equity share capital of the Company as on the cut-off date, being 20
th

 October, 2023. 

 

How do I vote electronically using NSDL e-Voting system? 

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below: 

Step 1: Access to NSDL e-Voting system 

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in demat mode 

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual 

shareholders holding securities in demat mode are allowed to vote through their demat account maintained with 

Depositories and Depository Participants. Shareholders are advised to update their mobile number and email Id in their 

demat accounts in order to access e-Voting facility. 

Login method for Individual shareholders holding securities in demat mode is given below: 

12



 

 

Type of shareholders  Login Method 

Individual Shareholders 

holding securities in 

demat mode with NSDL. 

1. Existing IDeAS user can visit the e-Services website of NSDL Viz. 

https://eservices.nsdl.com either on a Personal Computer or on a 

mobile. On the e-Services home page click on the “Beneficial Owner” 

icon under “Login” which is available under ‘IDeAS’ section , this will 

prompt you to enter your existing User ID and Password. After 

successful authentication, you will be able to see e-Voting services 

under Value added services. Click on “Access to e-Voting” under e-

Voting services and you will be able to see e-Voting page. Click on 

company name or e-Voting service provider i.e. NSDL and you will be 

re-directed to e-Voting website of NSDL for casting your vote during 

the remote e-Voting period or joining virtual meeting & voting during 

the meeting. 

2. If you are not registered for IDeAS e-Services, option to register is 

available at https://eservices.nsdl.com.  Select “Register Online for 

IDeAS Portal” or click at 

https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp  

3. Visit the e-Voting website of NSDL. Open web browser by typing the 

following URL: https://www.evoting.nsdl.com/ either on a Personal 

Computer or on a mobile. Once the home page of e-Voting system is 

launched, click on the icon “Login” which is available under 

‘Shareholder/Member’ section. A new screen will open. You will have 

to enter your User ID (i.e. your sixteen digit demat account number 

hold with NSDL), Password/OTP and a Verification Code as shown on 

the screen. After successful authentication, you will be redirected to 

NSDL Depository site wherein you can see e-Voting page. Click on 

company name or e-Voting service provider i.e. NSDL and you will be 

redirected to e-Voting website of NSDL for casting your vote during the 

remote e-Voting period or joining virtual meeting & voting during the 

meeting.  

4. Shareholders/Members can also download NSDL Mobile App “NSDL 

Speede” facility by scanning the QR code mentioned below for 

seamless voting experience. 

 

Individual Shareholders 

holding securities in 

demat mode with CDSL 

1. Users who have opted for CDSL Easi / Easiest facility, can login through 

their existing user id and password. Option will be made available to 

reach e-Voting page without any further authentication. The users to 

login Easi /Easiest are requested to visit CDSL website 

www.cdslindia.com and click on login icon & New System Myeasi Tab 

and then user your existing my easi username & password. 

2. After successful login the Easi / Easiest user will be able to see the e-

Voting option for eligible companies where the evoting is in progress 

as per the information provided by company. On clicking the evoting 

option, the user will be able to see e-Voting page of the e-Voting 

service provider for casting your vote during the remote e-Voting 

period or joining virtual meeting & voting during the meeting. 
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Additionally, there is also links provided to access the system of all e-

Voting Service Providers, so that the user can visit the e-Voting service 

providers’ website directly. 

3. If the user is not registered for Easi/Easiest, option to register is 

available at CDSL website www.cdslindia.com and click on login & New 

System Myeasi Tab and then click on registration option. 

 

4. Alternatively, the user can directly access e-Voting page by providing 

Demat Account Number and PAN No. from a e-Voting link available on 

www.cdslindia.com home page. The system will authenticate the user 

by sending OTP on registered Mobile & Email as recorded in the Demat 

Account. After successful authentication, user will be able to see the e-

Voting option where the evoting is in progress and also able to directly 

access the system of all e-Voting Service Providers. 

Individual Shareholders 

(holding securities in 

demat mode) login 

through their depository 

participants 

You can also login using the login credentials of your demat account 

through your Depository Participant registered with NSDL/CDSL for e-

Voting facility. upon logging in, you will be able to see e-Voting option. 

Click on e-Voting option, you will be redirected to NSDL/CDSL 

Depository site after successful authentication, wherein you can see e-

Voting feature. Click on company name or e-Voting service provider 

i.e. NSDL and you will be redirected to e-Voting website of NSDL for 

casting your vote during the remote e-Voting period or joining virtual 

meeting & voting during the meeting. 

 

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget 

Password option available at abovementioned website. 

 

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login through 

Depository i.e. NSDL and CDSL. 

Login type Helpdesk details 

Individual Shareholders holding 

securities in demat mode with 

NSDL Members facing any technical issue in login can contact NSDL 

helpdesk by sending a request at  evoting@nsdl.co.in or call 

at 022 - 4886 7000 and 022 - 2499 7000 

Individual Shareholders holding 

securities in demat mode with 

CDSL 

Members facing any technical issue in login can contact CDSL 

helpdesk by sending a request at 

helpdesk.evoting@cdslindia.com or contact at toll free no. 

1800 22 55 33 

 

 

 

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual 

shareholders holding securities in demat mode and shareholders holding securities in physical mode. 

 

How to Log-in to NSDL e-Voting website? 

 

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: 

https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.  

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under 

‘Shareholder/Member’ section. 

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as 
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shown on the screen. 

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ 

with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-

Voting and you can proceed to Step 2 i.e. Cast your vote electronically. 

4. Your User ID details are given below : 

 

Manner of holding shares i.e. Demat 

(NSDL or CDSL) or Physical 

 Your User ID is: 

a) For Members who hold shares in 

demat account with NSDL. 

8 Character DP ID followed by 8 Digit 

Client ID 

For example if your DP ID is IN300*** and 

Client ID is 12****** then your user ID is 

IN300***12******. 

b) For Members who hold shares in 

demat account with CDSL. 

16 Digit Beneficiary ID 

For example if your Beneficiary ID is 

12************** then your user ID is 

12************** 

c) For Members holding shares in 

Physical Form. 

EVEN Number followed by Folio Number 

registered with the company 

For example if folio number is 001*** 

and EVEN is 101456 then user ID is 

101456001*** 

 

 

5. Password details for shareholders other than Individual shareholders are given below:  

a) If you are already registered for e-Voting, then you can user your existing password to login and cast your 

vote. 

 

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which 

was communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’ 

and the system will force you to change your password. 

c) How to retrieve your ‘initial password’? 

(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is 

communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open the 

email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is your 8 

digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for shares held in 

physical form. The .pdf file contains your ‘User ID’ and your ‘initial password’.  

(ii) If your email ID is not registered, please follow steps mentioned below in process for those shareholders 

whose email ids are not registered.  

 

6.  If you are unable to retrieve or have not received the “ Initial password” or have forgotten your password: 

a)  Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with NSDL or 

CDSL) option available on www.evoting.nsdl.com. 

b)  Physical User Reset Password?” (If you are holding shares in physical mode) option available on 

www.evoting.nsdl.com. 

c) If you are still unable to get the password by aforesaid two options, you can send a request at 

evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and your 

registered address etc. 

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting system 

of NSDL. 

 

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box. 

8. Now, you will have to click on “Login” button. 

9. After you click on the “Login” button, Home page of e-Voting will open. 
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Depositories and Depository Participants. Shareholders are required to update their mobile number and email ID correctly 

in their demat account in order to access e-Voting facility. 

 

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE EGM/AGM ARE AS UNDER:- 

 

1. The procedure for e-Voting on the day of the EGM/AGM is same as the instructions mentioned above for remote e-voting. 

2. Only those Members/ shareholders, who will be present in the EGM/AGM through VC/OAVM facility and have not casted 

their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to 

vote through e-Voting system in the EGM/AGM. 

3. Members who have voted through Remote e-Voting will be eligible to attend the EGM/AGM. However, they will not be 

eligible to vote at the EGM/AGM. 

4. The details of the person who may be contacted for any grievances connected with the facility for e-Voting on the day of 

the EGM/AGM shall be the same person mentioned for Remote e-voting. 

 

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE EGM/AGM THROUGH 

VC/OAVM ARE AS UNDER: 

 

1. Member will be provided with a facility to attend the EGM/AGM through VC/OAVM through the NSDL e-Voting system. 

Members may access by following the steps mentioned above for Access to NSDL e-Voting system. After successful login, 

you can see link of “VC/OAVM” placed under “Join meeting” menu against company name. You are requested to click on 

VC/OAVM link placed under Join Meeting menu. The link for VC/OAVM will be available in Shareholder/Member login 

where the EVEN of Company will be displayed. Please note that the members who do not have the User ID and Password 

for e-Voting or have forgotten the User ID and Password may retrieve the same by following the remote e-Voting 

instructions mentioned in the notice to avoid last minute rush. 

  

2. Members are encouraged to join the Meeting through Laptops for better experience. 

 

3. Further Members will be required to allow Camera and use Internet with a good speed to avoid any disturbance during the 

meeting. 

 

4. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via Mobile Hotspot 

may experience Audio/Video loss due to Fluctuation in their respective network. It is therefore recommended to use 

Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches. 

 

5. Shareholders who would like to express their views/have questions may send their questions in advance mentioning their 

name demat account number/folio number, email id, mobile number at cosecy@sumeru.net. The same will be replied by 

the company suitably. 

 

By Order of the Board of Directors, 

For Innovative Foods Limited 

 

 

P. Manoj Kumar 

Whole-Time Director  

DIN: 03527923 

Date: 03.10.2023 

Place: Kochi 

 

 

***** 
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DIRECTORS REPORT 

To, 

Members of Innovative Foods Limited 

Dear Members,  

The Directors have pleasure in presenting the 34
th

 Annual Report of the company together with the 

audited financial statements of the Company for the Year ended March 31, 2023 (“Year”).  

 

1. FINANCIAL HIGHLIGHTS  

 The financial performance of the company for the year ending 31
st

 March 2023 is given below: 

 

Financial Highlights 

Particulars 31.03.2023 

(Rs. In Million) 

31.03.2022 

(Rs. In Million) 

Turnover 1,218.21 1,207.05 

Other Income 9.79 16.35 

Total Revenue 1,228.01 1,223.41 

Total Expense 1,503.17 1,187.47 

Profit/Loss before Tax (275.16) 35.93 

Profit/Loss after Tax (275.16) 35.93 

 

2.  STATE OF COMPANY'S AFFAIRS  

Brief description of the company's working during the year/state of company's affair 

 

The sales turnover of the Company for the year ended 31
st

 March, 2023 was at Rs. 1,218.21 million 

as compared to Rs. 1,207.05 million in the previous year. However the Company registered a loss of 

Rs. 275.16 million for the year ended 31st March, 2023 against a profit of Rs. 35.93 million in the 

previous year. 

 

3. DIVIDEND 

 

The Board of Directors of your company, since the Company has registered a loss and after 

considering holistically the relevant circumstances has decided that it would be prudent, not to 

recommend any Dividend for the year under review. 

 

4. ANNUAL RETURN  

 

Pursuant to the provisions of Section 92(3) and Section 134(3)(a) of Companies Act 2013, Company 

had placed the copy of Annual Return on the website of the company and the web link for the same 

is http://www.sumeru.net/media.php 

 

5. NUMBER OF BOARD MEETINGS CONDUCTED DURING THE FINANCIAL YEAR UNDER REVIEW 

The Company had five Board meetings, during the financial year under review as detailed below:- 

 

Board Meetings &Attendance details of Directors in the meeting 

 

 

Name of Director 

Date of Board Meeting 

20.04.2022 17.08.2022 29.09.2022 10.12.2022 08.02.2023 

Mr. P. Manoj Kumar P P P P P 

Mr. Mohamed Mansoor Ahmed P P P LOA P 

Mr. Pranav Kumar Suresh P P P P P 

Mr. Mithun Appaiah P P P R R 

Mr. Ravinder Kishen Raina P P P LOA LOA 

Mrs. Anandavally Narayanan LOA P LOA P P 
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P=Present, LOA=Leave of Absence, R=Resigned, NA=Not Applicable 

 

6. DIRECTORS RESPONSIBILITY STATEMENTS-S.134(3)c 

In accordance with the provisions of Section 134(5) of the Companies Act, 2013 the Board hereby 

submits its responsibility Statement:— 

 

(i) In the preparation of the annual accounts, the applicable accounting standards had been followed 

along with proper explanation relating to material departures; 

 

(ii) The directors 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 and loss of the 

company for that period; 

 

(iii) The directors had taken proper and sufficient care for the maintenance of adequate accounting 

records in accordance with the provisions of this Act for safeguarding the assets of the company and 

for preventing and detecting fraud and other irregularities; 

 

(iv) The directors had prepared the annual accounts on a going concern basis; and 

 

(v) The directors had devised proper systems to ensure compliance with the provisions of all 

applicable laws and that such systems were adequate and operating effectively. 

 

7. DIRECTORS AND KEY MANAGERIAL PERSONNEL 

 

I. Inductions  

 

The following appointment was made during the year: NA 

 

II. Re-appointments 

 

• As per the provisions of the Companies Act, 2013, Mr. P Manoj Kumar (DIN: 

03527923), retires by rotation at the ensuing Annual General Meeting and being 

eligible seeks re-appointment. The Board recommends his re-appointment. 

 

• Mr. Saurabh Vijay Saxena as Director at the ensuing Annual General Meeting. 

 

• Mr. Pranav Kumar Suresh as Nominee Director at the ensuing Annual General 

Meeting. 

 

III. Retirements and Cessation 

 

Mr. Mithun Appaiah has been retired as Director of the Company as he was not re-

appointed in the 33
rd

 Annual General Meeting of the Company held on 28
th

 October, 

2023. 

 

 

8. DETAILS IN RESPECT OF FRAUDS REPORTED BY AUDITORS UNDER SUB-SECTION (12) OF SECTION 

143 OTHER THAN THOSE WHICH ARE REPORTABLE TO THE CENTRAL GOVERNMENT   

 

The Auditors have not reported any Fraud under Section 143 (12) of the Companies Act, 2013 for the 

year ended 31.03.2023. 
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9. DECLARATION GIVEN BY INDEPENDENT DIRECTORS UNDER SUB-SECTION (7) OF SECTION 149   

 

Pursuant to Section 149(7) of the Companies Act, 2013, the Company has received declarations from 

all the Independent Directors confirming that they meet the criteria of independence as stipulated 

under Section 149 of the Companies Act, 2013 and that they have complied with the Code for 

Independent Directors prescribed in Schedule IV of the Companies Act, 2013. 

 

10. BOARD COMMITTEES 

 

a. Audit Committee 

 

The audit committee of the company constitutes the following members: 

As on  01.04.2022 As on  31.03.2023 

� Mr. Mohamed Mansoor Ahmed 

� Mr. Ravinder Kishen Raina 

� Mr. Pranav Kumar Suresh  

� Mr. Mohamed Mansoor Ahmed 

� Mr. Ravinder Kishen Raina 

� Mr. Pranav Kumar Suresh 

 

b. Nomination Remuneration Committee 

The Nomination and Remuneration Committee of the company consisted of the 

following members 

As on  01.04.2021 As on  31.03.2023 

� Mr. Mohamed Mansoor Ahmed 

� Mr. Ravinder Kishen Raina 

� Mr. Pranav Kumar Suresh 

� Mr. Mohamed Mansoor Ahmed 

� Mr. Ravinder Kishen Raina 

� Mr. Pranav Kumar Suresh 

 

c. Stakeholder Relationship Committee  

The Stakeholders relationship Committee of the company consisted of the following 

members 

 

As on 01.04.2021 As on  31.03.2023 

� Mr. P Manoj Kumar 

� Mr. Pranav Kumar Suresh 

�    Mr. Mohamed Mansoor Ahamed 

� Mr. P Manoj Kumar 

� Mr. Pranav Kumar Suresh 

� Mr. Mohamed Mansoor Ahamed 

 

11. EXPLANATION OR COMMENTS ON QUALIFICATIONS, RESERVATIONS OR ADVERSE REMARKS 

OR DISCLAIMERS MADE BY THE AUDITORS AND THE PRACTICING COMPANY SECRETARY IN THEIR 

REPORTS.   

 

A. The qualifications, reservations or adverse remarks made by Statutory Auditors in their 

report and the comments of the Directors: 

 

  The Auditors’ Report to the Shareholders for the year under review does not contain any 

qualification. 

   

B. The qualifications, reservations or adverse remarks made by Secretarial Auditor in their 

report and the comments of the Directors: 

 

  The Auditors’ Report to the Shareholders for the year under review does not contain any 

qualification. 

 

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

 

During the year under review the Company has not given any loans, guarantees or made 

investments which fall under the purview of Section 186 of the Companies Act, 2013. 

 

 

20



 

 

13. PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES UNDER SEC 188(1) 

COMPANIES ACT 2013: 

 

Form AOC 2 Attached as Annexure 1 

 

 

14. TRANSFER TO RESERVES 

 

Your Company has transferred the net profit made during the year ended 2021-2022 to the reserves 

of the Company.  

 

15. TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND PROTECTION FUND 

 

In terms of Section 125(2) of the Companies Act, 2013, no unclaimed or unpaid Dividend relating to 

the financial year is due for remittance to the Investor Education and Protection Fund established by 

the Central Government. 

 

16. MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE FINANCIAL POSITION OF THE 

COMPANY OCCURRED BETWEEN THE END OF THE FINANCIAL YEAR TO WHICH THIS FINANCIAL 

STATEMENTS RELATE AND THE DATE OF THE REPORT 

 

No material changes and commitments affecting the financial position of the Company occurred 

between the end of the financial year to which this financial statements relate and the date of this 

report. 

 

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

OUTGO 

 

The Company continues to strengthen the conservation of energy and putting all its effort to 

minimize the Consumption of energy wherever possible. The information pertaining to conservation 

of energy, technology absorption, Foreign exchange Earnings and outgo as required under Section 

134 (3)(m) of the Companies Act, 2013 read with Rule 8(3) of the Companies (Accounts) Rules, 2014 

is furnished in Annexure 2 and is attached to this report. 

 

18. RISK MANAGEMENT POLICY:-  

 

The Company has a proper risk management policy towards operations and administrative affairs of 

the Company.  

 

19. CORPORATE SOCIAL RESPONSIBILTY U/S 135 OF THE COMPANIES ACT 2013 

 

Provisions of Section 135 of the Companies Act, 2013 pertaining to CSR activities are not 

applicable to the company. Therefore, disclosure regarding the policy developed, 

implemented, initiatives taken by the Company and the formation of Committees does not 

arise. 

 

20. ANNUAL EVALUATION:-  

 

The performance evaluation of individual directors is carried considering factors like execution of 

specific assignments, effective contribution to the Board discussions and decisions, independence of 

judgment and steps taken towards proper governance of business and safeguarding interest of 

stakeholders. 
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21. DISCLOSURE UNDER OTHER PROVISIONS OF COMPANIES ACT 

2013  

 

i) Share Capital –  

A) Issue of equity shares with differential rights – NIL 

B) Issue of sweat equity shares – NIL 

C) Issue of employee stock options–  NIL 

D) Provision of money by company for purchase of its own shares by employees or by 

trustees for the benefit of employees – NIL 

E) Private Placement/Preferential Allotment of Equity shares- Nil 

The Company has not issued any sweat equity shares, during the financial year under review. 

 

22. REPORT ON VIGIL MECHANISM. S. 177(9) & (10) 

 

The provisions pertaining to establishment of vigil mechanism is not applicable to the Company. 

 

23. DISCLOSURE S. 197 (14) 

 

Disclosure about receipt of any commission by MD/WTD from the company and also receiving 

commission/remuneration from its holding or subsidiary: NIL. 

 

24. MANAGERIAL REMUNERATION: 

 

Details of the employee(s) of the Company as required pursuant to Rule 5 of the Companies 

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

 

Rule 5(1): Not applicable since the company is not listed 

Rule 5(2):  

 

(i) There are no directors or employees who are employed throughout the financial year in 

the company, were in receipt of remuneration for more than One crore and two lakh 

rupees per annum; and 

(ii) Employed for a part of the financial year, was in receipt of remuneration for any part of 

that year, more than eight lakh and fifty thousand rupees per month. 

 

25. STATUTORY AUDITORS 

 

At the Annual General Meeting of the Company held on November, 27, 2020, M/s. Deloitte Haskins 

& Sells LLP, Chartered Accountants were appointed as the statutory auditors of the Company to hold 

office till the conclusion of the Thirty Sixth Annual General Meeting of the Company to be held in the 

year 2025. 

 

The Auditors’ Report to the Shareholders for the year under review does not contain any 

qualification. 

 

26. SECRETARIAL AUDITOR 

 

Pursuant to Section 204 of the Companies Act, 2013 and allied rules thereof, the Board of Directors 

has appointed Mr. A.S. Narayanan, Company Secretary in Practice as the Secretarial Auditor for the 

financial year 2022-23. The Secretarial Audit report for financial year ended 2022-2023 issued by Mr. 

A.S Narayanan is appended and forms part of this report. The report is self-explanatory. 
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27. MATTERS REQUIRED TO BE DISCLOSED IN ACCORDANCE WITH RULE 8 OF THE COMPANIES 

(ACCOUNTS) RULES, 2014. 

 

a) Financial Performance-Rule 8(1):-Already given 

 

b) Contracts or arrangements with related parties Rule- 8(2) :-ANNEXURE 1 

 

c) Conservation of energy, Technology absorption, Foreign exchange earnings and Outgo- Rule 

8(3): ANNEXURE 2 

d) Annual evaluation Report made by the Board Rule 8(4)    Already given 

 

Rule 8(5) 

(i) the financial summary or highlights ; Already given 

 

(ii) the change in the nature of business, if any; There is no change in the nature of the company's 

business during the financial year under review. 

 

(iii) the details of directors or key managerial personnel who were appointed or have resigned 

during the year;  

 

There are no changes among the directors or key managerial personnel of the company other than 

those given under point no.7. 

 

(iiia) a statement regarding opinion of the Board with regards to integrity, expertise and 

experience (including proficiency) of the independent directors appointed during the year 

 

During the year under review, there were no changes among the independent directors. The 

expertise and the guidance of the independent directors during the year was considerable. 

 

(iv) the names of companies which have become or ceased to be its subsidiaries, joint ventures or 

associate companies during the year-The company has no subsidiaries/ joint ventures/ associates 

 

(v) the details relating to deposits, covered under Chapter V of the Act,- 

a) accepted during the year; NIL 

b) remained unpaid or unclaimed as at the end of the year; NIL 

c) whether there has been any default in repayment of deposits or payment of interest 

thereon during the year and if so, number of such cases and the total amount involved- 

NIL 

 

(i) at the beginning of the year; NIL 

(ii) maximum during the year; NOT APPLICABLE 

(iii) at the end of the year; NOT APPLICABLE 

 

(vi)  the details of deposits which are not in compliance with the requirements of Chapter V of the 

Act; NIL 

 

 

(vii) the details of significant and material orders passed by the regulators or courts or tribunals 

impacting the going concern status and company's operations in future; There are no significant 

orders by Regulators impacting the going concern status of the company and company's operations 

in future. 
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viii) Details in respect of adequacy of internal controls with reference to the financial statements: 

The Company has adequate internal financial controls such as defining authority to authorize 

financial transactions, Internal Audit and monthly review of financial statement mechanism in 

vogue. The internal control system is designed to ensure that all the financial and other records are 

reliable for preparing financial statements and for maintaining accountability of the assets. Further 

the company is not a listed company hence reporting on this clause does not arise. 

 

ix) the Company is not required to maintain cost records as specified by the Central Government 

under sub-section (1) of Section 148 of the Companies Act,2013 

 

28. DISCLOSURES ABOUT CSR POLICY. Rule 9 

 

Provisions of Section 135 of the Companies Act, 2013 pertaining to formulation of CSR policy is not 

applicable to the company. 

   

29. DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PROVISION, 

PROHIBITION AND REDRESSAL) ACT, 2013. 

 

The Company is committed to provide a safe and conducive work environment to its employees. 

During the year under review, the Company has adequate system for prevention of Sexual 

Harassment of women at workplace and has set up a cell for the same in line with the requirements 

of The Sexual Harassment of Women at the Workplace (Prevention, Prohibition & Redressal) Act, 

2013. Internal Complaints Committee (ICC) has been set up to redress complaints received regarding 

sexual harassment. All employees (permanent, contractual, temporary, trainees) are covered under 

this policy.  

 

Your Directors further state that during the year under review, there was no complaint received 

pursuant to the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) 

Act 2013. 

 

30. COMPLIANCE WITH SECRETARIAL STANDARDS 

 

The Company has complied with the applicable Secretarial Standards to facilitate good corporate 

governance. Based on the recommendation of Secretarial Auditor, the company shall strive to 

improve its secretarial compliance practices in the year ahead. 

 

31. ACKNOWLEDGEMENTS 

 

Your Directors place on record their sincere thanks to bankers, business associates, vendor, 

consultants, and various Government Authorities for their continued support extended to your 

Company’s activities during the year under review. Your Directors also acknowledges gratefully the 

shareholders for their confidence and Employees for their support and dedicated service extended 

to your Company during this period. 

 

By order of the Board of Directors 

 

Sd/        Sd/ 

 

P. Manoj Kumar                                Saurabh Vijay Saxena 

                                      Whole-time Director                            Director 

                                      DIN: 03527923                                      DIN: 10098297 

                                      

Date: 18.09.2023 

Place: Bangalore 

 

24



 

 

 

 

 

Annexure -1 

Form AOC – 2 
 

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies 

(Accounts) Rules, 2014) 

 

Form for disclosure of particulars of contracts/arrangements entered into by the company with 

related parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including 

certain arm's length transactions under third proviso thereto. 

 

1. Details of contracts or arrangements or transactions not at arm's length basis 

(a)  

Name(s) of the related party and nature of 

relationship   NIL 

      

(b)  Nature of contracts / arrangements / transactions   NIL 

(c)  Duration of the contracts / arrangements/transactions   NIL 

     

(d)  

Salient terms of the contracts or arrangements or transactions including the value, if 

any  NIL 

     

(e)  Justification for entering into such contracts or arrangements or transactions  NIL 

(f)  date(s) of approval by the Board   NIL 

      

(g)  Amount paid as advances, if any   NIL 

     

(h)  Date on which the special resolution was passed in general meeting as required under   

   first proviso to section 188   NIL 

 

2. Details of Contracts or arrangements or transactions at arm’s length basis: 

  
Name(s) of the related 

party and nature of 

relationship 

 

Nature of contracts 

/ arrangements / 

transactions 

Salient terms of the contracts or 

arrangements or transactions 

including the value, if any 

date(s) of 

approval by 

the Board 

Volume of 

Transactions 

Outstanding balance 

(Receivables/(payable

s)) as on 31.03.2023 

Oriental Cuisines Pvt. 

Ltd. 

(Entity under Common 

Control) 

Normal Course of 

business 
Revenue from operations 23.08.2019  - 59,47,294/- 

 

 

By order of the Board of Directors 

 

Sd/        Sd/ 

 

P. Manoj Kumar                                Saurabh Vijay Saxena 

                                      Whole-time Director                            Director 

                                      DIN: 03527923                                      DIN: 10098297 

                                      

Date: 18.09.2023 

Place: Bangalore 
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Annexure -2 
 

 Conservation of energy  

I the steps taken or impact on  

reservation of energy; 

The operations of the Company are not very power 

intensive. Nevertheless, the Company continues its 

efforts to conserve energy wherever practicable by 

improving efficient use of Power- less power cost, 

increased productivity - Utilized the maximum 

capacity of the machines- Maximum output with 

minimum energy input. 

Ii the steps taken by the company for 

utilizing alternate sources of energy; 

Nil 

Iii the capital investment on energy 

conservation equipment 

Nil 

B Technology absorption-  

I the efforts made towards technology 

absorption; 

The company has not availed any foreign 

technology during the period. 

Ii the benefits derived like product 

improvement, cost reduction, product 

development or import substitution; 

NIL 

Iii in case of imported technology 

(imported 

during the last three years reckoned 

from 

the beginning of the financial year)- 

NA 

 (a) the details of technology imported; NA 

 (b) the year of import; NA 

 (c) whether the technology been fully 

absorbed; 

NA 

 (d) if not fully absorbed, areas where 

absorption has not taken place, and 

the 

reasons thereof; and 

NA 

Iv the expenditure incurred on Research 

and Development. 

Rs. 7,60,435/- 

C  Foreign exchange earnings and Outgo- 

The Foreign Exchange earned in terms 

of actual inflows during the year and 

the Foreign Exchange outgo during the 

year in terms of actual outflows 

Foreign Exchange Earnings: 

1. FOB value of exports: Rs. 11,87,68,105.29 (FOB) 

2. Foreign Exchange Outgo: Rs. 4,95,33,985.00 (CIF) 

 

 

By order of the Board of Directors 

 

Sd/        Sd/ 

 

P. Manoj Kumar                                Saurabh Vijay Saxena 

                                      Whole-time Director                            Director 

                                      DIN: 03527923                                      DIN: 10098297 

                                      

Date: 18.09.2023 

Place: Bangalore 
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 INNOVATIVE FOODS LIMITED 

Registered Office:  

Chakolas Habitat, A Block, 1 C Thevara Ferry Road Cochin Kerala, India- 682013 

Tel: 04782872349, E-mail: cosecy@sumeru.net 

Website: www.sumeru.net 
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