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Cautionary Statement:

In this Annual Report, we have disclosed forward looking information to enable investors to comprehend our prospects and take investment decisions. This
report and other statements - written and oral - that we periodically make, contain forward looking statements that set out anticipated results based on the
management’s plans and assumptions. We have tried wherever possible to identify such statements by using words such as ‘anticipate; ‘estimate; ‘expects;
‘projects, ‘intends; ‘plans; ‘believes; and words of similar substance in connection with any discussion of future performance. We cannot guarantee that these
forward-looking statements will be realised, although we believe we have been prudent in our assumptions. The achievements of results are subject to risks,
uncertainties and even inaccurate assumptions. Should known or unknown risks or uncertainties materialise, or should underlying assumptions prove inaccurate,
actual results could vary materially from those anticipated, estimated or projected. Readers should bear this in mind. We undertake no obligation to publicly update
any forward-looking statement, whether as a result of new information, future events or otherwise.
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The Mandhana Retail Ventures Limited

DIRECTORS' REPORT

Dear Shareholders,

Your Directors have pleasure in presenting the 10" Annual
Report and the Audited Accounts of the Company for the
year ended 31 March, 2021.

1.

FINANCIAL HIGHLIGHTS
(Rupees in Lakh)

Particulars 2020-2021 2019-2020

Total Turnover 4415 15189.54

Other Income 512.61 883.63

Profit/(Loss) Before Interest, (253.80) (77.30)

Depreciation and Taxation

Less: 1. Interest 20.05 715.51
2. Depreciation 5.04 1,401.20

Profit/(Loss) Before Taxation (278.89) (2193.91)

Less: Provision for Taxation
Current Tax - -
Deferred Tax - (911.11)

Net Profit/(Loss) for the Year (278.89)  (3,105.02)

Less: Income Tax paid for earlier - -
year

Profit/(Loss) after Taxation (278.89)  (3,105.02)

Add: Other Comprehensive (7.69) 22.52
Income /(Loss) for the Year

Total Comprehensive Income/ (286.58) (3,082.50)

(Loss) for the year

Less: Transfer to General - -
Reserve

Balance carried forward (286.58) (3,082.50)

Note: Figures in brackets represent negative number.

2,

COMPANY PERFORMANCE AND BUSINESS
OVERVIEW

A detailed discussion of operations for the year ended
31t March, 2021 is provided in the Management
Discussion and Analysis Report, which is presented in a
separate section forming part of this Annual Report.

DIVIDEND

In view of losses, the Board of Directors of your company
does not recommend dividend for the year under review.

TRANSFER TO RESERVE

The Company does not propose to transfer amounts to
the general reserve for the financial year 2020-2021.

MATERIAL CHANGES AND COMMITMENTS, IF ANY,
AFFECTING THE FINANCIAL POSITION OF THE
COMPANY WHICH HAVE OCCURRED BETWEEN THE
END OF THE FINANCIAL YEAR OF THE COMPANY
TO WHICH THE FINANCIAL STATEMENTS RELATE
AND THE DATE OF THE REPORT

In March 2020, the World Health Organisation declared
COVID-19 a global pandemic. Consequent to this,
Government of India declared a nation-wide lockdown
from 24" March, 2020. Subsequently, the nation-wide
lockdown was lifted by the Government of India, but
regional lockdowns continue to be implemented in areas
with significant number of COVID-19 cases. The ‘second
wave' in March and April, 2021 further exacerbated the
situation with Maharashtra suffering a high number
of infections. Your Company has been continuously
exploring various business prospects and in this regard,
various meetings/visits were planned in the initial part
of financial year 2021-22. However, with the statutory
lockdown and various restrictions imposed by the State
Government due to the second wave of the pandemic,
the scheduled meetings/visits have been postponed
and consequently the progress on the same has been
slowed down.

Your Company is conscious of the significant disruption
and impact of COVID-19 can have on its employees,
prospective clients, partners, investors and the
communities in which it is looking to operate. We are
working hard to contain and mitigate its impact. The
primary objectives of your Company’s response to the
pandemic are to ensure the safety and wellbeing of its
employees and prospective partners, to deliver on its
commitments to clients in the true spirit of partnership
and to secure the financial and operational resilience of
the Company.

As the situation is unprecedented, the Company is
closely monitoring the situation as it evolves in the
future.

CORPORATE GOVERNANCE

Reports on Corporate Governance and Management
Discussion and Analysis, in accordance with SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”), along with
a certificate from Auditors regarding compliance of
the Corporate Governance are given separately in this
Annual Report.

All Board Members and Senior Management Personnel
have affirmed compliance with the code of conduct for
the financial year 2020-2021. A declaration to this effect
signed by the Chief Executive Officer of the Company is
contained in this annual report.

PUBLIC DEPOSIT

Your Company has not accepted any Public Deposits
under Chapter V of the Companies Act, 2013.
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DIRECTORS AND KEY MANAGERIAL PERSONNEL
(KMP)

In accordance with the provisions of the Companies Act,
2013 and the Articles of Association of the Company,
Mrs. Sangeeta Mandhana retires by rotation and
being eligible, offers herself for re-appointment at the
ensuing Annual General Meeting (AGM). Brief details of
Mrs. Sangeeta Mandhana as required under Regulation
36(3) of Listing Regulations are provided in the notice of
the ensuing Annual General Meeting. Necessary details
shall also be annexed to the notice of the meeting in terms
of Section 102(1) of the said Act, to the extent applicable.

During the year under review, Mr. Kiran Vaidya, Non-
Executive and Independent Director of the Company
stepped down from the Board w.ef. 18" May, 2020
in order to pursue some of his personal interests. Mr.
Pradip Dubhashi has resigned from the directorship of
the Company w.e.f. 215 June, 2021 due to his inability to
attend the meetings of the Board and the Committees
constituted by the Board on account of adverse
circumstances caused by the COVID-19 pandemic.
Mr. Ramnath Pradeep has resigned as a Director of
the Company w.e.f. 215t June, 2021 due to his ill-health.
The Board places on record the contributions made by
Mr. Dubhashi, Mr. Pradeep and Mr. Vaidya during their
tenure with the Company.

The Company has received declarations from all the
Independent Directors of the Company, confirming that
they meet the criteria of independence as prescribed
under the Companies Act, 2013 and Regulation
16(1)(b) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. In the opinion of the
Board, the Independent Directors, fulfill the conditions
of independence specified in Section 149(6) of the Act
and Regulation 16(1) (b) of the Listing Regulations.

Mr. Pankaj Gharat has resigned from the office of
Chief Financial Officer ('CFO’) of the Company w.e.f.
22" February, 2021. The Board places on record the
contributions made by Mr. Gharat during his tenure with
the Company. Mr. Vishal Parikh has been appointed as
the CFO of the Company w.e.f. 20" August, 2021.

The Board has appointed Mr. Pravin R. Navandar
(DIN 02810786) and Mr. N. Venkateshwar Rao (DIN
09261084) as Additional Directors to hold office as
Non-Executive & Independent Directors on the Board
of the Company with effect from 17" August, 2021, till
the conclusion of ensuing Annual General Meeting. The
Nomination and Remuneration Committee and the Board
have considered and recommend to the Shareholders
for the appointment of Mr. Pravin R. Navandar and
Mr. N. Venkateshwar Rao as Non-Executive &
Independent Directors as set out in the Notice of AGM.
The resolutions seeking Shareholders’ approval for their
appointments form part of the Notice of AGM.

During the year under review, none of the other KMP
of the Company has resigned from their respective
positions.

10.

1.

12,

Statutory Reports

BOARD EVALUATION

The Board of Directors has carried out an annual
evaluation of its own performance, Board Committees
and individual directors, pursuant to the provisions of
the Companies Act, 2013 and the Listing Regulations.
The Company has implemented a system of evaluating
performance of the Board of Directors and of its
Committees and individual Director on the basis of a
structured questionnaire which comprises evaluation
criteria taking into consideration various performance
related aspects.

The Company's Independent Directors met on 12t
March, 2021 without the presence of Executive Directors
or Members of the Management. All the Independent
Directors attended the Meeting. The Independent
Directors opined that the Executive Directors shall
contribute more to the deliberations in the Board and
Committee Meetings of the Company.

NUMBER OF MEETINGS OF THE BOARD OF
DIRECTORS

During the year, 7 (Seven) Board Meetings (including 2
adjourned Meetings) were convened and held.

Details of meetings of the Board and its Committees
along with the attendance of the Directors therein, have
been disclosed in the Corporate Governance Report
(annexed herewith).

VIGIL MECHANISM / WHISTLE BLOWER POLICY
FOR DIRECTORS AND EMPLOYEES

The Company has established a Vigil Mechanism,
which includes a Whistle Blower Policy, for its Directors
and Employees, to provide a framework to facilitate
responsible and secure reporting of concerns of
unethical behavior, actual or suspected fraud or violation
of the Company's Code of Conduct & Ethics.

No Director/employee has been denied access to the
Audit Committee of the Board of Directors. The Policy
as approved by the Board may be accessed on the
Company's website and the web-link to the same is
https://www.mrvlindia.com/codes-of-conduct-policies

AUDIT COMMITTEE

As on 31t March, 2021, the Audit Committee comprised
of four members viz. 3 Independent Directors and 1
Executive Director, given as under:

1. Mr. Ramnath Pradeep - Chairman
2. Mr. Pradip Dubhashi

3. Mr. Mitesh Shah

4,  Mr. Priyavrat Mandhana

Subsequent to resignation of Mr. Kiran Vaidya (erstwhile Chairman of
the Audit Committee) w.ef. 18" May, 2020, Mr. Ramnath Pradeep was
appointed as Chairman of the Committee w.e.f. 14" September, 2020. Mr.
Mitesh Shah was inducted in the Committee w.e.f. 20* October, 2020. Mr.
Pradip Dubhashi and Mr. Ramnath Pradeep ceased to be member of the
Committee on 21% June, 2021 owing to their resignation from directorship
of the Company. W.ef. 17" August, 2021, Mr. Pravin Navandar and Mr.
MVPH Rao were inducted in the Committee as a Member and Mr. Mitesh
Shah was appointed as the Chairman of the Committee.

Further details on the Audit Committee are provided in
the Corporate Governance Report (annexed herewith).
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15.

16.

17.

NOMINATION AND REMUNERATION POLICIY 14. RISK MANAGEMENT POLICY

The Board of Directors has formulated a Policy which The Company has an elaborate risk policy defining risk
lays down a framework for selection and appointment of management governance model, risk assessment and
Directors and Senior Management and for determining Prioritization process. The risk management framework
qualifications, positive attributes and independence of provides an integrated approach for identifying,
Directors. assessing, mitigating, monitoring and reporting of all

risks associated with the business of the Company.
Although the Company is not mandatorily required to
constitute the Risk Management Committee, in order

The Policy also provides for remuneration of Directors,
Members of Senior Management and Key Managerial

Personnel. to ensure effective risk management, the Board of
The salient features of Nomination and Remuneration Directors constituted the Risk Management Committee
Policy are given under Annexure - ‘A’ to this Report to monitor and review the key risks and adopt and
and the detailed policy is available on the website of implement measures to mitigate it.

the Company at https://www.mrvlindia.com/codes-of-
conduct-policies

The Audit Committee has additional oversight in the
area of financial risks and controls.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

Details of loans, guarantees and investments covered under the provisions of Section 186 of the Act are provided below:

Particulars of Investment made/ Name of the Entity Amount Purpose for which Loan,

Guarantee given and loan given (R in Crores) Guarantee is proposed to be
utilised by the recipient

Inter Corporate Loan Munas Investment Pvt. Ltd. 8.30 General Corporate Purpose

RELATED PARTY TRANSACTIONS

All contracts/arrangements/transactions entered by the Company during the financial year with related parties were in
ordinary course of business and on arm’s length basis. During the year under review, the Company had not entered into
any contract/arrangement/ transaction with related parties which could be considered material under Regulation 23
of Listing Regulations. Accordingly, the disclosure of Related Party Transactions as required under Section 134(3)(h) of
the Companies Act, 2013 in Form No. AOC - 2 is not applicable. The Policy on materiality of related party transactions
and dealing with related party transactions as approved by the Board may be accessed through the following link:
https://www.mrvlindia.com/codes-of-conduct-policies. Your Directors draw your attention to Note No. 34 to the financial
statements which sets out related party disclosures including Transaction, if any, with person or entity belonging to the
promoter/ promoter group which hold(s) 10% or more shareholding in the Company.

Prior omnibus approval is obtained on an annual basis for transactions with related parties which are of a foreseeable
and repetitive nature. The transactions entered into pursuant to the omnibus approval so granted and a statement giving
details of all transactions with related parties are placed before the Audit Committee and Board of Directors for their
review on periodical basis.

MANAGERIAL REMUNERATION
REMUNERATION TO DIRECTORS AND KEY MANAGERIAL PERSONNEL

i. The percentage increase in remuneration of each Director, Chief Executive Officer and Company Secretary during
FY 2020-2021 and ratio of the remuneration of each Director to the median remuneration of the employees of the
Company for FY 2020-2021 are as under:

Sr. Name of Director /KMP and Designation Remuneration % increase Ratio of
No. of Director/ in remuneration of
KMP for FY  remuneration each Whole-Time
2020-2021** in Director to Median
(X in Lakh) FY 2020-2021 Remuneration of
Employees
1 Mrs. Sangeeta Mandhana - Managing Director 65.60 -34.50% 14.36
2 Mr. Priyavrat Mandhana - Executive Director 65.60 -34.50% 14.36
4 Mr. Pradip Dubhashi - 6.50 N.A. N.A.
Non-Executive Chairman and Independent Director
5 Mr. Ramnath Pradeep® - 1.75 N.A. N.A.
Non-Executive and Independent Director
6 Mr. Kiran Vaidya* - Non-Executive and Independent 0.00 N.A. N.A.
Director
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Sr. Name of Director /KMP and Designation

Remuneration

% increase

Ratio of

No. of Director/ in remuneration of

KMP for FY remuneration each Whole-Time
2020-2021** in Director to Median

(R in Lakh) FY 2020-2021 Remuneration of

Employees

7 Mr. Mitesh Shah@ Nil N.A. N.A.
8 Mr. MVPH Rao® Nil N.A. N.A.
9 Mr. Manish Mandhana - Chief Executive Officer 75.60 -24.51% N.A.
10 Mr. Virendra Varma - Company Secretary 11.24 -25.05% N.A.
11 Mr. Pankaj Gharat?- Chief Financial Officer 18.18 N.A. N.A.

&Mr. Kiran Vaidya resigned from the position of Non-Executive and Independent Director of the Company w.e.f. 18" May, 2020.

# Mr. Pankaj Gharat has resigned from the office of Chief Financial Officer of the Company w.e.f. 22" February, 2021

@ Mr. Mitesh Shah & Mr. MVPH Rao were appointed as the Non-Executive & Independent Directors of the Company w.e.f. 20* October, 2020. In view
of prevailing business conditions of the Company, both, Mr. Shah & Mr. Rao, have waived the sitting fees payable to them during the FY 2020-21
and Mr. Ramnath Pradeep had also waived off the sitting fees payable to him for the Board and Committee Meetings attended by him during the
FY 2020-21 except for the Board and Committee Meetings held on 9% February, 2021.

** Exclusive of taxes.

Notes:

©) Remuneration paid to each Whole-Time Director and KMP includes Salary, allowances, company’s contribution to provident fund and monetary
value of perquisites, if any. The remuneration paid to Non-Executive and/or Independent Directors comprises of sitting fees only. (2) Mr.
Pradip Dubhashi and Mr. Ramnath Pradeep ceased to be a director of the Company w.e.f. 21 June, 2021 and Mr. Pravin Navandar and Mr. N.
Venkateshwar Rao have been inducted on the Board w.e.f. 17t August, 2021. (3) Mr. Vishal Parikh has been appointed as Chief Financial Officer

of the Company w.e.f. 20™ August, 2021.

ii. The median remuneration of employees of the
Company during FY 2020-2021 was ¥ 4.57 Lakh per
annum;

iii. In the financial year under review, there was a
decline of 16.94% in the median remuneration of
employees;

iv. There were 28 permanent employees on the rolls of
the Company as on 31t March, 2021;

v. Average percentage decrease in the salaries of
employees other than the managerial personnel
in the last financial year i.e. FY 2020-2021 was
18.27% as compared to FY 2019-2020. As regards
comparison of Managerial Remuneration of FY
2020-2021 over FY 2019-2020, details of the same
are given in the above table at sr. no. (i);

vi. It is hereby affirmed that the remuneration paid is
as per the Remuneration Policy for Directors, Key
Managerial Personnel and other Employees.

Details of employee remuneration as required under
provisions of Section 197 of the Companies Act, 2013
and Rule 5(2) & 5(3) of Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014
is provided in a separate statement and forms part of
the Annual Report. Further in terms of Section 136 of
the Act and other applicable provisions of the Act and
the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, this report is being
sent to the Members excluding the said statement. The
said statement is available for inspection of member
upto the date of the Annual General Meeting and shall
be made available to any shareholder on request made
to the Company at cs@tmrvl.com.

18. STATUTORY AUDITORS AND AUDITORS' REPORT

M/s. BSR & Co. LLP, Chartered Accountants, (Firm
Registration No. 101248W/W-100022), have, due to
lack of consensus over the proposal of reduction
in audit fees for the FY 2020-21, resigned from the
office of Statutory Auditors w.e.f. 12" November, 2020,
resulting into a casual vacancy in the office of Statutory
Auditors of the company as envisaged under section
139(8) of the Companies Act, 2013 (“Act”). As per the
recommendation of the Audit Committee and the Board
of Directors, the Members of the Company has through
postal ballot process appointed M/s. Ram Agarwal &
Associates, Chartered Accountants, (Firm Registration
No. 140954W) as the Statutory Auditors of the Company
to fill the casual vacancy caused by the resignation
of M/s. BSR & Co. LLP and who holds office from 11*"
December, 2020 up to the conclusion of the ensuing 10*
Annual General Meeting of the Company.

In accordance with section 139 of the Companies Act,
2013, the Board of Directors on recommendation of Audit
Committee, in its meeting held on 25 August, 2021 has
recommended the appointment of M/s. Ram Agarwal &
Associates, Chartered Accountants, (Firm Registration
No. 140954W), as the Statutory Auditors of the Company
for a period of 5 years to hold office until the conclusion
of the 15" Annual General Meeting of the Company
to be held in calendar year 2026. M/s. Ram Agarwal &
Associates, Chartered Accountants, have consented to
act as the Statutory Auditors of the Company.

The Statutory Auditor has given a disclaimer opinion
on the financial statements of the Company for the
financial year 2020-2021 for the going concern status
of the Company on account of loss of ‘Being Human'
Trademark and lack of sufficient appropriate evidences
about the future business plans and operations of the
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19.

Company and the materialisation of alternatives that are
being considered by the Management.

With regard to the aforesaid opinion of the Statutory
Auditor, the Management hereby states that the
Management has responded with speed to rework its
business strategy to meet the uncertainty arising out
of the aforesaid event. The Management believes its
business plan is amply supported by the core team that
it has nurtured over the years and liquidity, inter alia,
arising out of the transaction with the Being Human-
The Salman Khan Foundation and its new licensee. The
Management has held back the roll out of the plan given
the disruption caused in the economy and its target
markets by the pandemic. Given the current indication,
it would be reasonable to expect helpful conditions
for roll out during the FY 2021-22. The Management,
therefore, is of the opinion that there are reasonable
grounds to believe that there is no material impact due
to the aforesaid disclaimer on ‘going concern’ status by
the Auditors.

The Board of Directors has given serious weightage
to the views of the Statutory Auditors. It has also
received the views of the Management on its strategy
to meet the extenuating developments in its business
model and the uncertainty in the economy caused by
the pandemic. On balance, the Board is of the view,
given the uncertainty and disruption caused by the
pandemic, it is advisable to tread with caution and feels
reasonably confident that the Management will be able
to operationalise the business plan as presented to the
Board and the Company’ status as a ‘going concern’ can
reasonably be assured thereby.

The Notes to the financial statements referred in the
Auditors Report are self-explanatory and therefore do
not call for any further comments under Section 134
of the Companies Act, 2013. The Auditors’ Report is
enclosed with the financial statements in this Annual
Report.

There is no incident of fraud requiring reporting by the
auditors under Section 143(12) of the Companies Act,
2013.

SECRETARIAL AUDIT REPORT

Pursuant to the provisions of Section 204 of the
Companies Act, 2013 and the Rules made thereunder,
the Company has appointed Mr. Nitin R. Joshi, Practicing
Company Secretary (Certificate of Practice No. 1884
and Membership No. FCS- 3137) as the Secretarial
Auditor of the Company. The Secretarial Audit Report
is annexed as Annexure - ‘B’ and forms an integral part
of this Report. The Company has complied with all the
applicable secretarial standards.

The Secretarial Audit Report does not contain any
qualification, reservation or adverse remark. The
statements referred in the Secretarial Audit Report are
self-explanatory and therefore do not call for any further
comments under Section 134 of the Companies Act,
2013.

20.

21.

22.

23.

24,

CORPORATE SOCIAL RESPONSIBILITY

The Company is not falling under any of the applicability
criterion of CSR as mentioned under the provisions of
Section 135 of the Companies Act, 2013 as amended.
A brief outline/salient features of the Company's
Corporate Social Responsibility (‘CSR’) Policy and the
Annual Report on CSR activities undertaken by the
Company as required under Companies (Corporate
Social Responsibility Policy) Rules, 2014 is provided in
Annexure - ‘C' forming part of this Report.

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE
COMPANIES

The Company has no subsidiary, Joint Venture and
Associate Company as on 31t March, 2021.

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 and material orders passed
by the Regulators or Courts or Tribunals which would
impact the going concern status and the Company's
future operations.

ADEQUACY OF INTERNAL FINANCIAL CONTROLS

The Company has adequate internal financial controls
in place with reference to financial statements. These
are continually reviewed by the Company to strengthen
the same wherever required. The internal control
systems are supplemented by internal audit carried
out by an independent firm of Chartered Accountants
and periodical review by the Management. The Audit
Committee of the Board addresses issues raised by
both, the Internal Auditors and the Statutory Auditors.

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to the requirements under sub section (3)
(c) and (5) of Section 134 of the Companies Act, 2013,
with respect to Directors’ Responsibility Statement, it is
hereby confirmed that:

i) in the preparation of the annual accounts for the
financial year ended 315t March, 2021, the applicable
Accounting Standards have been followed along
with proper explanation relating to material
departures;

ii) the Directors have selected such accounting
policies and applied them consistently and made
judgments 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/loss of the Company for the
year under review;

iii) 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;
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26.

27.

28.

iv) the Directors have prepared the annual financial
statements on a going concern basis;

v) the Directors have laid down internal financial
controls to be followed by the Company and that
such internal financial controls are adequate and
operating effectively; and

vi) 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.

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

Particulars of Conservation of Energy, Technology
Absorption and Foreign Exchange Earnings and Outgo
as per section 134(3)(2) of the Companies Act, 2013,
read with the Companies (Accounts) Rules, 2014 for
the year ended 31t March, 2021 are provided under
Annexure - 'D’ to this report.

ANNUAL RETURN

Pursuant to the provisions of Section 92(1) read with Rule
12 of Companies (Management & Administration) Rules,
2014 and Section 134(3)(a) of the Companies Act, 2013
(‘Act’) as amended, the Annual Return in Form MGT-7 is
uploaded on the website of the Company and the web
link of which is: https://www.mrvlindia.com/codes-of-
conduct-policies-copy-3

COST RECORDS AND COST AUDIT

Maintenance of cost records and requirements of cost
audit as prescribed under the provisions of Section
148(1) of the Companies Act, 2013 are not applicable for
the business activities carried out by the Company.

OTHERS

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

29.

Statutory Reports

1. The details relating to deposits, covered under
Chapter V of the Act, since neither the Company has
accepted deposits during the year under review nor
there were any deposits outstanding during the year.

2. Details relating to issue of sweat equity shares,
stock options, and shares with differential rights as
to dividend, voting or otherwise, since there was no
such issue of shares.

3. None of the Whole-Time Directors of the Company
received any remuneration or commission from any
of its subsidiaries.

Your Directors further state that the company has
complied with provisions relating to the constitution
of Internal Complaints Committee under the Sexual
Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 and during the
year under review, there were no cases filed under the
Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013.
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For and on behalf of the Board of Directors
The Mandhana Retail Ventures Limited

Sangeeta Mandhana
Managing Director
DIN: 06934972

Priyavrat Mandhana
Executive Director
DIN: 02446722

Place: Mumbai
Date : 25" August, 2021



R

ANNEXURE - ‘A’ TO DIRECTORS’ REPORT

The Mandhana Retail Ventures Limited

SALIENT FEATURES OF NOMINATION AND REMUNERATION POLICY ALONG WITH THE CHANGES MADE THEREIN

The Nomination and Remuneration Policy (‘NR Policy’) of the
Company has been formulated with a view to:

1. devise a transparent system of determining the
appropriate level of remuneration throughout all levels
of employees and teams in the Company;

2. encourage personnel to perform to their highest level;

3. provide consistency in remuneration throughout the
Company;

4. offer incentives on the premise of aligning the
performance of the business with the performance of
key employees and teams within the Company; and

5. set out the approach to diversity on the Board.

The NR Policy elucidates the types of remuneration to be
offered by the Company and factors to be considered by
the Board of Directors of the Company, Nomination and
Remuneration Committee and management of the Company
in determining the appropriate remuneration policy for the
Company.

The NR Policy applies to the Company'’s senior management
employees, including its Key managerial personnel and
Board of Directors.

The NR Policy also acts as a guide in evaluating the
performance of the officers of the Company which are two
level below the Board and states that such evaluation shall
be carried out by the Managing Director in consultation with
CEO and Head-HR and a summary of the evaluation carried
out shall also be placed annually before the Nomination and
Remuneration Committee for its approval.

The policy represents the overreaching approach of the
Company to the remuneration of Directors, KMPs and other
employees. The detailed policy is available on the Company’s
website at https://www.mrvlindia.com/codes-of-conduct-
policies

For and on behalf of the Board of Directors
The Mandhana Retail Ventures Limited

Sangeeta Mandhana
Managing Director
DIN: 06934972

Priyavrat Mandhana
Executive Director
DIN: 02446722

Place: Mumbai
Date : 25" August, 2021
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SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2021

[Pursuant to section 204(1) of the Companies Act, 2013 and
Managerial Personnel) Rules, 2014]

To

The Members,

The Mandhana Retail Ventures Limited.
209, 2" Floor, Peninsula Centre,

Dr. S.S. Rao Road, Parel,

Mumbai-400012.

I have conducted the secretarial audit of the compliance of
applicable statutory provisions and the adherence to good
corporate practices by The Mandhana Retail Ventures
Limited (hereinafter called ‘the Company’). Secretarial Audit
was conducted in a manner that provided me a reasonable
basis for evaluating the corporate conducts / statutory
compliances and expressing my opinion thereon.

Based on my verification of the Company’s books, papers,
minute books, forms and returns filed and other records
maintained by the Company, to the extent the information
provided by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit,
the explanations and clarifications given to me and the
representations made by the Management and considering
the relaxations granted by the Ministry of Corporate Affairs
(MCA) and Securities and Exchange Board of India (SEBI)
warranted due to the spread of the COVID-19 pandemic, |
hereby report that in my opinion, the Company has during the
audit period covering the financial year ended on March 31,
2021, 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:

| 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, 2021 according to
the provisions of:

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

(i) The Securities Contracts (Regulation) Act, 1956 (‘'SCRA')
and the Rules made under that Act;

(iii) The Depositories Act, 1996 and the Regulations and
Bye-laws framed under that Act;

(iv) The Foreign Exchange Management Act, 1999 and the
Rules and Regulations made thereunder to the extent
applicable to Foreign Direct Investment (FDI), Overseas
Direct Investment (ODI) and External Commercial
Borrowings (ECB);

(v) The following Regulations and Guidelines prescribed
under the SEBI Act, 1992:

(a) The SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;

(b) The SEBI (Prohibition of
Regulations, 2015;

Insider Trading)

Statutory Reports

rule No.9 of the Companies (Appointment and Remuneration of

() The SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018; (Not applicable
to the Company during the Audit Period)

(d) The SEBI (Share Based Employee Benefits)
Regulations, 2014; (Not applicable to the Company
during the Audit Period)

(e) The SEBI (Issue and Listing of Debt Securities)
Regulations, 2008; (Not applicable to the
Company during the Audit Period)

(f) The SEBI (Registrars to an Issue and Share Transfer
Agents) Regulations, 1993 regarding the Companies
Act and dealing with client;

(g) The SEBI (Delisting of Equity Shares) Regulations,
2009; (Not applicable to the Company during the
Audit Period) and

(h) The SEBI (Buyback of Securities) Regulations, 2018;
(Not applicable to the Company during the Audit
Period)

(vi) I further report that, having regard to the compliance
system prevailing in the Company, considering and
relying upon representation made by the Company
and its officers for system and mechanism formed by
the Company, | am of the opinion that the Company has
complied with the following laws applicable specifically
to the Company:

I.  The Legal Metrology Act, 2009
Il.  The Trade Mark Act, 1999

| further report that the Company has complied with the
applicable clauses/regulations of the following:

(i) Applicable clauses of Secretarial Standards issued by
The Institute of Company Secretaries of India;

(i) The Equity Listing Agreement, to the extent applicable,
entered into by the Company with National Stock
Exchange of India Limited and BSE Limited; and SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015.

During the period under review and as per the explanations
and clarifications given to me and the representations
made by the Management, the Company has complied with
the provisions of the Act, Rules, Regulations, Guidelines,
Standards, etc. mentioned above except to the extent of
observations mentioned below:



R

The Mandhana Retail Ventures Limited

ANNEXURE - ‘B' TO DIRECTORS' REPORT (Contd.)

. Whereas under Regulation 44(3) of SEBI (LODR)
Regulations, 2015, the Company could not submit
voting results within forty-eight hours of conclusion
of Postal Ballot, due to Covid-19 related restrictions
imposed by the Government of Maharashtra, after
written submissions made by the Company for waiver
of penalty on account of non-compliance of Regulation
44(3) to both the stock exchange(s), the NSE has waived
the fine and similar waiver is expected from BSE.

Whereas under Regulation 17(1) of SEBI (LODR)
Regulations, 2015, the Board composition was not
in- line with the said regulation (minimum number of
directors on the Board) for a period between April 1, 2020
to October 20, 2020, hence National Stock Exchange
(NSE) levied penalty, after written submissions made by
the Company for waiver of penalty on account of non-
compliance of Regulation 17(1), the NSE has waived the
penalty.

Ill. Whereas under Regulation 33 of SEBI (LODR)
Regulations, 2015, the Company could not submit
Audited Financial Results for FY 2020-21 in time, after
written submissions made by the Company for waiver of
penalty on account of non-compliance of Regulation 33
to both the Exchanges, the NSE has waived the fine and

similar waiver is expected from BSE.

Whereas under Regulation 23(9) of SEBI (LODR)
Regulations, 2015, the Company was in delay in
submission of details of Related Party Transactions
for the half year ended September 30, 2020 and the
Company complied with the said requirement and paid
the fine of ¥10,000/- plus taxes to both the Exchanges.

Whereas under Regulation 29 of SEBI (LODR)
Regulations, 2015, the Company called the adjourned
Board Meeting at a shorter notice period than
prescribed, for declaration of audited financial results
for the quarter and financial year ended March 31, 2020.
After written submission made by the Company, both
the Stock Exchanges have waived the fine imposed
for non-compliance of Regulation 29 of the Listing
Regulations.

VI. The Company is required to appoint Internal Auditor of
the Company pursuant to the provisions of section 138
of the Companies Act, 2013, after vacation of the said

position on 11.12.2020.
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VIIl. During the year, the Company has given Inter-Corporate
Loan of ¥ 8.30 crores to Munas Investment Pvt. Ltd,
which is covered under section 186 of the Companies
Act, 2013, however the approval of the Board to the
said loan as required under section 186, was obtained

subsequently.
| further report that

The Board of Directors of the Company is duly constituted
with proper balance of Executive Directors, Non-Executive
Directors and Independent Directors. The changes in the
composition of the Board of Directors that took place during
the period under review were carried out in compliance with
the provisions of the Act.

Adequate notice is given to all the Directors to schedule the
Board Meetings, agenda and detailed notes on agenda were
sent in advance other than those held at shorter notice, and
a system exists for seeking and obtaining further information
and clarifications on the agenda items before the meeting for
meaningful participation at the meeting.

All decisions at Board meetings and Committee Meetings
are carried out unanimously as recorded in the minutes of
the meetings of the Board of Directors or Committees of the
Board, as the case may be.

| 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.

| further report that during the audit period;

i.  Mr. Pankaj Gharat resigned from the post of Chief
Financial Officer (‘CFQO’) of the Company w.ef. 22
February 2021.

(NITIN R. JOSHI)
FCS No. 3137 C.P. No 1884
UDIN No. F003137C000826894

Note: This report is to be read with my letter of even date which is annexed as
Annexure 1and forms an integral part of this report.

Date : August 25, 2021
Place : Mumbai
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ANNEXURE-1TO SERETARIAL AUDIT REPORT

To

The Members,

The Mandhana Retail Ventures Limited.
209, 2" Floor, Peninsula Centre,

Dr. S.S. Rao Road, Parel,

Mumbai - 400 012

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

1. Maintenance of secretarial record is the responsibility
of the management of the Company. My responsibility
is to express an opinion on the secretarial records of the
Company based on the audit.

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

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

ANNEXURE - ‘'C’' TO DIRECTORS’' REPORT

Wherever required, | have obtained the Management
representation about the compliance of laws, rules and
regulations and happening of events etc.

5. The compliance of the provisions of Corporate and other
applicable laws, rules, regulations, standards is the
responsibility of the management. My examination was
limited to the verification of procedures on test basis.

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

(NITIN R. JOSHI)
FCS No. 3137 C.P. No 1884

Date :August 25,2021
Place : Mumbai

Annual Report on Corporate Social Responsibility activities for the financial year 2020-2021

1. A BRIEF OUTLINE OF THE COMPANY’S CORPORATE SOCIAL RESPONSIBILITY (CSR) POLICY:

Over the years, we have been focusing on sustainable business practices encompassing economic, environmental and
social imperatives that not only cover business but also the communities around us. The Company is dedicated towards its
social responsibility and aims to contribute to society by supporting and enabling the social and economic development

of local communities in India.

Our CSR philosophy, amongst other, aims at promoting following crucial activities:

1)  Education;

2) Health care (including preventative health care);
3) Employment enhancing vocational skills;

4) Livelihood enhancement; and

5) Environment sustainability projects.

The CSR policy is placed on the website of the Company and link for the same is https://www.mrvlindia.com/codes-of-

conduct-policies

2. COMPOSITION OF THE CSR COMMITTEE
Sl. Name of Director Designation/ Nature of
No. Directorship

Number of meetings
of CSR Committee

Number of meetings
of CSR Committee

held during the year attended during the year
1. Mr. Pradip Dubhashi Chairman/ Non - Executive and 2 2
Independent Director
2. Mr. Ramnath Pradeep Member/ Non - Executive and 2 2
Independent Director
3. Mrs. Sangeeta Mandhana Member/ Executive Director 2 0

Note: Mr. Pradip Dubhashi and Mr. Ramnath Pradeep ceased to be members of the Committee w.e.f. 21t June, 2021 consequent to their resignation as
a Director of the Company and thereby Mr. Mitesh Shah and Mr. MVP Hanumantha Rao were inducted in the Committee as Chairman and Member

respectively w.e.f. 17t August, 2021.

1



Web-link where Composition of CSR Committee,
CSR Policy and CSR projects approved by the Board
are disclosed on the website of the company:

a) The web-link, where Composition of CSR
Committee is disclosed on the website of the
Company is: https://www.mrvlindia.com/codes-of-
conduct-policies-copy-5

b) The web-link, where CSR Policy of the Company is
disclosed on the website of the Company is: https://

www.mrvlindia.com/codes-of-conduct-policies

c) As the provisions of Section 135 of the Companies
Act, 2013 is not applicable to the Company for the
FY 2020-21, the requirement of identifying the CSR
projects by the CSR Committee and the Board
of Directors of the Company is not applicable
to the Company for the FY 2020-21. Therefore,
the requirement of disclosure of the same on the

website of the Company is not applicable.

Details of Impact assessment of CSR projects
carried out in pursuance of sub-rule (3) of rule 8
of the Companies (Corporate Social responsibility
Policy) Rules, 2014, if applicable: Not applicable (N.A.)

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

AVERAGE NET PROFIT OF THE COMPANY AS PER
SECTION 135(5): N.A.

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

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

financial years: NIL

(c)

Amount required to be set off for the financial
year, if any: N.A.

(d)

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

(a)

CSR amount spent or unspent for the financial
year: N.A.

(b)

Details of CSR amount spent against ongoing
projects for the financial year: N.A.

(c)

Details of CSR amount spent against other than
ongoing projects for the financial year: N.A.

(d) Amount spent in Administrative Overheads: N.A.
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(e) Amount spent on
applicable: N.A.

Impact Assessment, if

(f)

Total amount spent for the Financial Year
(8b+8c+8d+8e): N.A.

(g) Excess amount for set off, if any: N.A.

Sl Particular Amount

No. (In%)

1 Two percent of average net N.A.
profit of the company as per
section 135(5)

2 Total amount spent for the N.A.
Financial Year

3 Excess amount spent for the N.A.
financial year [(ii)-(i)]

4 Surplus arising out of the N.A.
CSR projects or programmes
or activities of the previous
financial years, if any

5 Amount available for set off in N.A.

succeeding financial years [(iii)-
(iv)]

Details of Unspent CSR amount for the preceding
three financial years: NIL

(a)

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

year(s): NIL

In case of creation or acquisition of capital asset, the
details relating to the asset so created or acquired
through CSR spent in the financial year: N.A.

Specify the reason(s), if the company has failed to
spend two per cent of the average net profit as per
section 135(5): N.A.

For and on behalf of the Board of Directors
The Mandhana Retail Ventures Limited

Sangeeta Mandhana
Managing Director
DIN: 06934972

Mitesh Shah
Chairman, CSR Committee
DIN: 07202696

Date: 25" August, 2021
Place: Mumbai
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Conservation of Energy, Technology absorption, Foreign Exchange Earnings and Outgo

(R)

(B)

CONSERVATION OF ENERGY :

The Company is engaged in the continuous process of
energy conservation through improved operational and
maintenance practices.

The operations of your Company are not energy
intensive. However, wherever possible your company
strives to curtail the consumption of energy on a
continued basis by using energy-efficient equipment.
As energy costs comprise a very small part of your
Company'’s total expenses, the financial implications of
these measures are not material.

The Company consciously makes all efforts to conserve
energy across all its operations.

TECHNOLOGY ABSORPTION:

The Company continues to use the latest technologies
for improving productivity and quality of its products.
There has been no import of technology during the year
under review.
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(C) FOREIGN EXCHANGE EARNINGS AND OUTGO:

The Foreign Exchange outgo and foreign exchange
earned by the Company during the year are:

Earnings :% 6.15 Lakh.
Outgo  :¥1.58 Lakh.

For and on behalf of the Board of Directors
The Mandhana Retail Ventures Limited

Sangeeta Mandhana Priyavrat Mandhana
Managing Director Executive Director
DIN: 06934972 DIN: 02446722

Place: Mumbai
Date : 25%" August, 2021
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MANAGEMENT DISCUSSION

AND ANALYSIS

GLOBAL ECONOMY

FY 2020-21 was one of the most challenging years for the
world battling with a once-in-a-century kind of pandemic
event of Covid-19. The global economy contracted for
the first time in last many years with the world output de-
growing at -3.5 percent since the global economic crisis in
2009. When the contraction was -1.7% (source - IMF World
economic outlook 26 January, 2021), Global lock downs,
trade freeze, stretched healthcare systems and economic
activity coming to a standstill in large geographies, created
further stress on already stretched economies of emerging
markets, including India. Most countries, including India, saw
a halt in manufacturing activities ranging from 60-120 days
in the calendar year in an unprecedented move necessitated
by outbreak of Covid-19 and migration of labor. A period of
stabilization was seen in second half of 2020 before 2" wave
of Covid-19 started sweeping across the geographies again.
The McKinsey Global Fashion Index (MGFI) predicted global
fashion industry contraction of 27 to 30 percent in 2020 y-0-y
with potentially a strong recovery to pre pandemic levels in
2021 The global fashion Industry saw a steep decline in FY
2020-21 with profits declining by ~93% from 2019 levels.

Indian Economy

A strong rebound in economic activity is likely in India soon.
India's GDP was initially anticipated to fall by 8%, which
ended up declining by 7.3% in FY 2020-21. India's focus on
implementing stringent measures towards saving lives and
livelihoods has helped the Indian economy rebound faster
than the other emerging markets. In FY 2020-21, monetary
easing, supportive financial regulation and fiscal support
were deployed to counter the recessionary effects of the
lockdown. CPI Inflation was expected to touch 5% in Q4 FY21
but ended up crossing the 5.5% mark and is expected to
stabilize at 5.3% in Q4 FY22.

Indian Retail

The Indian textiles and apparel industry is the 6" most
prominent globally, with an estimated size of USD 70 Billion,
and contributing nearly 4% to the global pie. It employs over
45 million people and is the 5" largest exporter of textile and
apparel in the world with exports worth USD 36.4 billion. The
pandemic has accelerated many trends in this space. The
apparel retail industry’s shift from unorganised to organised
has become quicker, as aspirations for better fashion and
brands is being coupled with wider and deeper supplies.

The Indian apparel market is the 2" largest retail market after
food and grocery. Domestic apparel players are expected to
start seeing recovery towards the latter part of FY22. Growth
in all apparel segments such as athleisure, active wear,
casual wear and innerwear will gain aggressive momentum
and provide opportunities to scale branded play.
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India has the largest youth population, with the lowest
median age across developed and developing nations. This,
aided with a general propensity towards healthier lifestyles
and engagement with activities related to fitness, athleisure
and active wear have emerged as a new apparel category
across segments and price points. The category has also
gained prominence due to the new "work from home” setting
brought upon by the impact of the pandemic. The growth
in this category will continue long after the impact of the
pandemic recedes and hence it's a permanent shift that way.

REVIEW OF COMPANY'S BUSINESS
OPERATIONS

During the FY 2020-21, the Management has been
meticulously forecasting to venture into new business
segment. Rigorous planning, estimating and undertaking
various calculation for launch of the new product has been
the routine of the Management. However, the unprecedented
Covid-19 pandemic, which is continuously emerging into
new and more deadly variant has significantly impacted the
launch of the new product by the Company.

Nevertheless, with the core talented and dedicated workforce
working diligently with the experienced and skilled Key
Management employees of the Company, the Management is
confident and firm on recovering and improving the financial
and operating position of the Company with the expeditious
launch of new product which would give the necessary thrust
to revive the Company.

Opportunities and Threats/Risks and Its
Mitigation

The Company has been constantly exploring various business
alternatives and has been scrutinizing various business
avenues. On account of the outbreak of Covid-19 pandemic
and consequent lockdown imposed globally and in India,
the speed of exploring the alternative business has been
drastically impacted. However, upon gradual relaxation in
the Lock down and restoration of normalcy, the Management
has initiated the process of exploring the business avenues
and necessary intimations will be submitted to the Stock
Exchanges upon finalization of any business proposal. As the
Company is exploring new business alternative, an inherent
risk of new business operations becoming futile is the
ultimate risk which the Company is facing. However, with the
core talent team having extensive experiences in handling
the challenges associated while starting new business
operations, the Management is assertive that the Company
would be able to achieve the same success level which it
has previously achieved while starting the operations under
the Being Human trademark. As there were no business
operations, the details pertaining to segment-wise revenue
could not be provided.
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MANAGEMENT DISCUSSION AND ANALYSIS (Contd.)

Performance Review

During the year, we achieved sales of T 4415 lakh, reflecting a (decline) of 99.72% over ¥ 15,189.54 Lakh in FY20. Our EBIDTA
margin decreased to (574.88) %, from (0.51)% in FY20. Net loss after tax stood at ¥ 278.89 Lakh in FY21, as compared to net loss of
¥ 3,105.02 Lakh in FY20.

(R in lakh, except earnings per share)

Particulars Year ended
31.03.2021 31.03.2020 31.03.2019

Total Income 556.76 16,07317 22,2042
Net Profit/(Loss) for the Period before tax (278.89) (2,193.91) 10.45
Net Profit / (Loss) for the Period after tax (278.89) (3,105.02) (58.91)
Total Comprehensive Income for the Period (Comprising Profit / (Loss) for the (286.58) (3,082.50) (58.18)
period (after tax) and Other Comprehensive Income (after Tax)

Equity Share Capital 2,208.26 2,208.26 2,208.26

Note: Figures in brackets represent negative number.

Human Assets

Our people are at the heart of everything we do and we implement a variety of initiatives to augment their operational capabilities.
As on 31t March, 2021, our workforce strength is recorded at 28 (excluding the Executive Directors of the Company).

INTERNALCONTROLS AND THEIRADEQUACY

We have set up a comprehensive system of internal controls, along with a structured internal audit process, vested with
the task of safeguarding the assets of the organisation and ensuring reliability and accuracy of the accounting and other
operational data. Internal audit is conducted for all the processes to identify risks and verify whether all systems and processes
are commensurate with the business size and structure. These internal controls are verified by the Audit Committee to monitor
existing systems and take corrective measures, wherever required.

Disclosure of Accounting Treatment:

In the preparation of the financial statements, the Company has followed Ind AS referred to in Section 133 of the Companies Act,
2013. The significant accounting policies which are consistently applied are set out in the Notes to the Financial Statements.

Key Financial Ratios

Details of significant changes (i.e.,, change of 25% or more as compared to the immediately previous financial year) in key
financial ratios, along with detailed explanations thereof, including:

Ratio 31t March 2021 31t March 2020 Change Reasons for change in Ratios
(difference
between the
ratio as on
31t March,
2021 and 31+
March, 2020)
Debtors Turnover 0107 742 -98.65% Debtors turnover representing credit
sales divided by average debtors.
Debtors turnover has reduced due to limited
operations, lockdown caused by covid -19
pandemic, reduced turnover, delay in
realising the amounts from debtors.

Interest Coverage Ratio -12.91 -2.07  -523.67% Interest coverage represents earnings
before interest expenses divided by interest
expenses.

In absolute terms interest expenses have
reduced significantly to INR 20.05 lakhs
(INR 715.41 lakhs). Significant change in
the ratio is due to lower interest expenses
incurred.
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Ratio 31t March 2021

315t March 2020

Change
(difference
between the
ratio as on
31t March,
2021 and 31
March, 2020)

Reasons for change in Ratios

Net Profit Margin -631.72%

-20.44%

-2990.60%

Net profit margin represents profit after tax
divided by revenue from operations.

In absolute terms the net loss has reduced
significantly to INR -278.90 lakhs (INR
-2193.91 lakhs), significant change in ratio
is due to low revenue caused by limited
operations.

Return on Net Worth -8.41%

-86.22%

90.24%

Return on net worth represents profit after
tax divided by Net worth.

In absolute terms the net loss has reduced
significantly to INR -278.90 lakhs (INR
-2193.91lakhs), however no material change
in the net worth.

Current Ratio 4,21

2.64

59.46%

Current ratio represent current assets
to current liabilities. There is significant
improvement due to repayment of creditors.

Operating Profit Margin -117.61%

(%)

5.26%

-2335.93%

Operating profit margin represents gross
profit as reduced by operating expenses
divided by revenue from operations.

Due to Ilimited operations, lockdown
resulting in very low turnover due to which
operating loss incurred in the previous year.

Figures in brackets represent last year figures.

Note: The above ratios are not comparable to the extent of the size of business operations being significantly impacted in the FY 2020-21 vis-a-vis FY 2019-20.
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CORPORATE GOVERNANCE
REPORT

1. Company’'s philosophy on code of and direct the actions of the organization towards
Corporate Governance: creating wealth and stakeholder value.
(ii) Executive Management - The Corporate

The Company's corporate governance is a reflection of Management comprising of the Executive Directors,

the value system encompassing our culture, policies, Chief Executive Officer and Chief Financial Officer

and relationship W|I<th our stakeholders. Integrity and of the Company, shares the responsibility of driving
transparency are dey tg Ohur corp?crate golz/ehrnﬁjnce the organization towards achieving the goals
practices to gain and retain the trust of our stakeholders anchored by the Board of Directors.

at all times. Our corporate governance philosophy

encompasses regulatory and legal requirements, (ii) Operational Management - The Head of each
which aims at a high level of business ethics, Operations are responsible for managing the day to
effective supervision and enhancement of value for day affairs of the Company.

all stakeholders. The Management strives to adhere
to all the Corporate Governance practices which
form part of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘'Listing Regulations’).
The Company'’s philosophy of Corporate Governance is
not only compliant with the statutory requirements but
also underlines our commitment to operate in the best 2. Board of Directors:
interest of the stakeholders.

This three-tier Corporate Governance Structure not
only ensures greater management accountability
and credibility but also facilitates increased business
autonomy, performance, discipline and development of
business leaders.

There were six Directors on the Board of the Company as

Corporate Governance Structure: on 31t March, 2021. The Board of Directors comprises of

Executive Directors and Non-Executive & Independent
The Company follows a dynamic governance structure Directors including a Woman Director. The Board
with an appropriate flow of authority, which is aligned was headed by Mr. Pradip Dubhashi, Chairman, Non-
with the responsibility and obligations of each Executive and Independent Director upto 21 June, 2021.
employee. Tenet of the Corporate Governance structure Mrs. Sangeeta Mandhana is the Managing Director and
is the three tier governance philosophy adopted by the Mr. Priyavrat Mandhana is an Executive Director.

Company, outlined below: The Board also comprises of Mr. Ramnath Pradeep (upto

21t June, 2021), Mr. Mitesh Shah and Mr. MVPH Rao,
Mr. Pravin Navandar (w.e.f. 17" August, 2021) and Mr.
N. Venkateshwar Rao (w.e.f. 17" August, 2021), who are
Non-Executive and Independent Directors. The Non-
Executive Directors are accomplished professionals in
their respective fields of expertise.

(i) Tactical Supervision - The Board of Directors
(Board) comprising of the Executive and Non-
Executive Directors, sites the overall strategy for
the Company. The focus is on the fiduciary and
trusteeship role exercised by the Board to align

a. Details relating to the composition and category of the Board of Directors, number of Directorships, Memberships
and Chairmanships of the Directors of the Company in other companies (as on 31t March, 2021) are as follows:

Name of the Director Category of Number of other Number of Committee  Directorship in other
Director Directorship held positions held in other listed entity
(including Private public Companies (including Category of
Limited Companies) As As Directorship held)
Chairman Member
Mr. Pradip Dubhashi* Non - Executive 6 1 1 Prime Securities Limited
and Independent (Non-Executive and
Chairman Independent)
Mr. Ramnath Pradeep* Non - Executive 7 1 2 Rolta India Limited
and Independent (Non-Executive and
Independent)
Mr. Mitesh Shah Non - Executive - - - -

and Independent
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The Mandhana Retail Ventures Limited

Name of the Director

Category of
Director

Number of other
Directorship held
(including Private

Limited Companies)

Number of Committee
positions held in other
public Companies
As As
Chairman Member

Directorship in other
listed entity
(including Category of
Directorship held)

Mr. MVPH Rao

and Independent

Non - Executive -

Mrs. Sangeeta Mandhana

Executive -

Mr. Priyavrat Mandhana

Executive Director

Promoter and 1

* Mr. Pradip Dubhashi and Mr. Ramnath Pradeep have resigned from the Board w.e.f. 21 June, 2021.

Notes:

1

Mr. Mitesh Shah and Mr. MVPH Rao have been appointed as Additional Directors on 20" October, 2020 and members have approved their appointment at

the 9" Annual General Meeting held on 28" November, 2020.

Mr. Pravin R. Navandar and Mr. N. Venkateshwar Rao have been appointed as Additional Directors (Non-Executive and Independent) w.e.f. 17t August, 2021.

The Directorship relates to the Directorships of the Directors in other public/ private limited companies (excluding The Mandhana Retail Ventures Limited).

Membership/Chairmanship relates to membership of Committees referred to in Regulation 26(1) of the Listing Regulations, viz. Audit Committee and
Stakeholders Relationship Committee of all other public limited companies (excluding The Mandhana Retail Ventures Limited), whether listed or not and
excludes private limited companies, foreign companies and companies licensed under Section 8 of the Companies Act, 2013.

2,

3.

b. Detailsrelating to the Board Meetings held during the
Financial Year 2020-2021 along with the attendance
of each of the Directors are as follows:

The Board met seven times (including 2 Adjourned
Board Meetings) during the financial year under review
on the following dates:
1. 14" September, 2020
2. 18" September, 2020
(adjourned from 14" September, 2020)
3. 20 October, 2020
4. 6™ November, 2020
5. 12" November, 2020
6. 15" December, 2020
(adjourned from 12t November, 2020)
7. 9" February, 2021

Attendance:

Sr. Name of the Number Number Whether

No. Director of of attended

meetings Meetings the last
entitled to attended AGM
attend (28.11.2020)
1. Mr. Pradip 7 7 Yes
Dubhashi @
2. Mr. Ramnath 7 7 Yes
Pradeep®
3. Mr. Mitesh Shah* 4 2 Yes
4, Mr. MVPH Rao* 4 4 Yes
5. Mrs. Sangeeta 7 5 Yes
Mandhana
6. Mr. Priyavrat 7 7 Yes
Mandhana
7. Mr. Kiran Vaidya® Nil N.A. N.A.

# Mr. Mitesh Shah and Mr. MVPH Rao appointed as additional Directors w.e.f.
20" October, 2020.

@ Mr. Kiran Vaidya resigned w.e.f. 18" May, 2020 and Mr. Pradip Dubhashi &
Mr. Ramnath Pradeep resigned w.e.f. 21t June, 2021.
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c. Disclosure of Relationships between Directors inter-
se:
1. Mrs. Sangeeta Mandhana Cousin Sister in Law of
Mr. Priyavrat Mandhana
2. Mr. Priyavrat Mandhana  Cousin Brother in Law of

Mrs. Sangeeta Mandhana

Except the above, none of the other Directors is related with
each other.

d.

Number of Shares and Convertible Instruments held
by Non- Executive Directors:

None of the Non- Executive Directors hold any equity
shares of the Company except Mr. Mitesh Shah who
holds 259 equity shares of the Company as of 315t March,
2021. The Company has not issued any convertible
instruments.

The Company had imparted familiarization programme
for the Independent Directors of the Company to get
acquainted with the nature of business of the company.
The details of the same are provided on the website
of the Company at www.mrvlindia.com under the tab
‘Familiarization Programme for Independent Directors:
The web link for the same is https://www.mrvlindia.
com/codes-of-conduct-policies

The Board has identified the following core skills/
expertise/ competencies fundamental for the effective
functioning of the Company which are currently
possessed by all the Directors on the Board:

Sr.

No.

Particulars

Skills

Written communication in English

Speaking skills in English and Hindi

Conversational skills in business matters

Alw|iN| =

Ability to communicate one’s point of view on business
issues to members of the board and management who
may have experience and educational qualifications
superior to one's own; and doing that without fear
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Sr. Particulars Sr. Particulars
No. No.
5  Skill to handle gender diversity at the board and 4  Ability to take on board interests of diverse stakeholders
management level such as shareholders, licensors, suppliers, channel
6  Ability to read financial statements and comfort with partners in making board level decisions
financial business terms 5 Ability to read consumer trends, market trends,
7  Basic skills in numerate disciplines like mathematics economic trends in real time to help management
and statistics 6  Competence to signal and communicate culture, ethos
8  Costing to diverse set of stakeholders for achieving collective
9  Pricing good . . .
10 Interpersonal Skills 7 Compgtence tq |ntegrate societal .good .to firm's
wellbeing by influencing managerial actions and
- behavior
Expertise . 8  Ability to read and discern long term trends
L SWOT .anaIyS|s — . : . 9  Competence to help management combat chaos and
2 Financial analysis including cash flow. Ratio Analysis inevitable periodic disruptions in a fickle consumer
and their interpretations market for fashion apparels
3 Marketing with specific expertise in: g. Independent Directors are non-executive directors
« Consumer Behaviour w.r.t. fashion garments and as defined under Regulation 16(1)(b) of the Listing
apparels Regulations read with Section 149(6) of the Companies
. Product Marketing of consumer products Act, 2013 along with rules framed thereunder. In terms
of Regulation 25(8) of Listing Regulations, they have
Merchandising and Display confirmed that they are not aware of any circumstance
. or situation which exists or may be reasonably
» Retailing anticipated that could impair or impact their ability
Forecasting to discharge their duties. Based on the declarations
o received from the Independent Directors, the Board of
- Franchising Directors has confirmed that they meet the criteria of
» Brand building independence as mentioned under Regulation 16(1)(b)
o of the Listing Regulations and that they are independent
Advertising of the management and the independent directors fulfill
. Market Research the conditions specified in the Listing Regulations.
. Fashion Trends h.  Mr Kiran Vaidya resigned w.e.f. 18" May, 2020 to pursue
: . e some of his personal interests. Mr. Mitesh Shah and
4 PrO(_ijCt .Costlng and I.Drlcmg - Mr. MVPH Rao have been appointed as Non-Executive
5 Envisioning value chain and analysis and Independent Directors of the Company w.elf.
6  Supply Chain analysis 20" October, 2020. Mr. Pradip Dubhashi and
7  Textile markets operations and impact on sourcing Mr. Ramnath Pradeep have resigned w.e.f. 215t June, 2021.
8 Licensing of brands Mr. Pradip Dubhashi has resigned due to his inability
9 Managing creativity; managing and motivating young to attfand the meetings of the Board and' Committees
and creative workforce constituted by the Board due to adverse circumstances
10 People Management, Performance Systems, Incentive caused by CoYid_19 pandem.ic_ and Mr. Ramr\ath
lanni ! ! Pradeep has resigned due to his ill-health. Mr. Vaidya,
planning : Mr. Dubhashi and Mr. Pradeep have also confirmed that
1 Statutory matters regarding stock markets, exchanges there exist no other material reasons other than those
and financial markets in general provided in their respective resignation letter. Mr. Pravin
12 Sources of Finance and capital structuring R. Navandar and Mr. N. Venkateshwar Rao have been
13 Contracts Law and other laws pertaining to taxation, ap