DIRECTORS' REPORT

To,

The Members,
Popular Vehicles and Services Limited

Your Directors are pleased to present the Company’'s 36™ Annual Report together with the
report of the statutory auditors and the audited financial statements of the Company for the
financial year ended 315 March, 2020.

Presumably this year, the Annual Report of every Company the world over is going to discuss one thing in
common - the mother of all disruptions - Covid 19. Having originated towards the fag end of 2019 in Wuhan
- China, the virus has devastatingly taken the entire world by storm. Though shaken up, businesses are
grappling as hard as they can with a “new normal”. Though time would reveal the exact impact of the
pandemic on the global economy, the show must certainly go on. Governments, law enforcers, healthcare
professionals and the civic community at large are forefront warriors in this unique battle. Businesses
pitch in by being bullish about their ability to bounce back and restore the economy to normalcy as early
as possible.

Amidst a broader slowdown of the Indian economy and a credit crisis in the NBFC sector, the automotive
industry was already enduring tough times for about six quarters preceding the pandemic. The subdued
demand for vehicles, an increased upfront insurance cost and the disruption caused by BS -VI emission
norms saw vehicle sales tumbling down year on year. The decline in passenger vehicle sales just for the
month of March 2020 was 51% compared to same month the year before. Rubbing salt into the wound
came the pandemic which forced a stand-still lockdown for a month. Interrupted supply chains and
truncated consumer demand affect the retailers as much as the OEMs in terms of revenues and cash flows.

Though a one-pill solution will never be at hand for this crisis, opportunities will definitely re-emerge and
companies which survive will arise stronger. Our industry too has its silver linings. Personal mobility will
gain precedence over shared and public transport. End-to-end digitization of the customer journey, both in
sales and service enables customers to connect from anywhere at any time. In the long run, this implies a
redesign process for the Dealership to become leaner in fixed costs and more responsive through better
analytics. Consolidation of operations, exploring alternate revenue options and adopting hygiene-centric
processes will definitely augur well for our business in the long run.

Key highlights of financial performance of your Company on standalone and consolidated basis for the
financial year 2019-20 are provided below:

1. StandalonePerformance

On a standalone basis, our sales were at Rs. 18,392.37 million for the current year as against Rs.
22,525.15 million in the previous year, recording a decline of 18.35%. There is a profit before tax of Rs.
97.77 million in the current year as against a Profit before tax of Rs. 189.58 million in the previous year
recording a decline of 48.43%.



(In INR millions, except earnings per share data)

Particulars For the financial year | For the financial year
ended March 31, 2020 | ended March 31, 2019
Revenue from Operations 18.392.37 2252515
Other Income 54.74 128.80
Total Revenue 18,447.11 22,653.95
Employee Benefits expense 1591.28 1584.73
Finance costs 405.62 210.19
Depreciation and amortization expense 357.80 158.45
All other expenses 16255.92 2051
Total Expenses 18610.62 22,464.37
Profit / (Loss) Before Tax and exceptional (163.51) 189.58
item
Exceptional item 261.28 -
Profit / (Loss) Before Tax 97.77 189.58
Tax Expense:
CurrentTax (including MAT for current year) 17.67 8217
Current Tax for earlier years - 1.88
Deferred Tax (including MAT credit (54.41) (17.23)
entitlement)
Total Tax Expense/(income) (36.74) 66.82
Profit for the year 134.51 122.76
Earnings per equity share(in Rs)
Basic 10.73 10.00
Diluted 10.73 10.00

2. Consolidated Performance

On a consolidated basis, our sales decreased to Rs. 31,767.01 million for the current year as against
Rs. 39,055.58 millionin the previous year, recording a decrease of around 18.67%. Our Profit Before
Tax decreased to Rs. 79.95 million for the current year as against Rs. 401.30 million in the previous

year,recordingadecrease of around 80%.

(In INR millions, except earnings per share data)

Particulars

For the financialyear
endedMarch 31,2020

For the financial year
endedMarch 31,2019

Revenue from Operations 31.767.01 39,055.58
Other Income 88.34 143.73
Total Revenue 31,855.35 39,199.31
Employee Benefits expense 2385.71 2340.70
Finance costs 696.07 424,56
Depreciation and amortization 610.93 250.82
expense

All other expenses 28343.97 35781.93
Total Expenses 32,036.68 38,798.01

Exceptional item

261.28




Profit / (Loss) Before Tax 79.95 401.30

Income Tax Expense:

CurrentTax (including MAT for current 33.1M 153.40
year)
Income Tax for expense- earlier year - 1.88

Deferred Tax credit (including

MAT credit entitlement) (78.06) (25.08)
Total Tax Expense (44.95) 130.20
Profit for the year 124.90 271.10
Earnings per equity share(in Rs)
Diluted 9.96 22.09

The standalone and consolidated financial statements for the financial year ended 315 March, 2020,
forming part of this Annual Report, have been prepared in accordance with the Indian Accounting
Standards (Ind AS) as notified by the Ministry of Corporate Affairs.

3. Share Capital

Duringtheyearunderreport,thereis nochangeinthe Authorized and Paid up Equity Share Capital of the
Company.

As on 31t March, 2020, the Authorised Share Capital of your Company stood at Rs.15,00,00,000/-
comprising of 1,50,00,000 Equity Shares of face value of Rs.10/- each and the paid-up equity share capital
of your Company stood at Rs. 12,54,42,890 /- consisting of 12,544,289 equity shares of Rs. 10/- each fully
paid-up.

4. Dividend &Reserves

Duringthefinancialyearended 315t March, 2020, your directors does not recommend any amountto be
paid as dividend.

No amount is proposed to be transferred to general reserves for the financial year ended 31t
March, 2020.

5. Material changes and commitments after the end of the financialyear.

No material changes and commitments affecting the financial position of the company which have
occurred between the end of the financial year to which this financial statements relate and the date
of the Report.

6. Changeinthenature of business, ifany.

There was no change in the nature of business of the Company during the financial year ending on 31
March2020.

7. Significantand Material Orders

During the year under review, there were no significant or material Orders passed by the
regulators or courts or tribunals impacting the going concern status and company's operations in
future.

8. Details of Subsidiary/Joint Ventures/Associate Companies

Your Company does not have any Joint Ventures or Associate Companies to be reported. The
Subsidiaries of the Company as on 315t March, 2020 are listed below:



SL.No. | Name of Subsidiary
1 Popular Mega Motors India Private Limited
Popular Autoworks Private Limited
Vision Motors Private Limited
Popular Auto Dealers Private limited
Kuttukaran Cars Private Limited (Erstwhile Prabal Motors Private Limited)
Kuttukaran Pre Owned Cars Private Limited
Avita Insurance Broking LLP

~Nloju|plwiN

There has been no material change in the nature of business of the subsidiaries during the financial
year.

Pursuant to provisions of Section 129(3) of the Act, a statement containing salient features of the
financial statements of the Company's subsidiaries in Form AOC-1is appended as Annexure Atothe
report.

9. Board of Directors, Key Managerial Personnel, Board Committees and its Meetings

a) CompositionoftheBoard

The Board of Directors of your Company comprises of six Directors i.e. Mr. John K. Paul, Managing
Director, Mr. Francis K Paul, Whole time Director, Mr. Naveen Philip, Director, Mr. Rahul G. Kurup,
Nominee Director, Mr. Jacob Kurian, Independent Director and Ms. Preeti Reddy, Independent Director.
The Company has received necessary declaration from each independent director under Section 149(7)
of the Companies Act, 2013, that he / she meets the criteria of independence laid down in Section 149(6)
of the Companies Act, 2013.

In accordance with the Articles of Association Mr. Francis K Paul, Whole Time Director retire by
rotation at the ensuing Annual General Meeting. Mr. Francis K Paul being eligible seek re-
appointment at the Annual General Meeting.

b) BoardMeetings

During the Financial Year 2019-20 the Company has held five (5) meetings of the Board of Directors on
26 July 2019, 03" October, 2019, 06" November, 2019, 15" January, 2020 and 27t February, 2020. The

intervening gap between the Meetings is within the period as prescribed under Section 173 (1) of the
Companies Act, 2013.

c) Board Committees

The Board of Directors have constituted Audit Committee and Nomination Committee and re-
constituted CSRcommitteeas pertherequirement of Section135of the CompaniesAct, 2013.

Audit Committee is constituted with Mr. Jacob Kurian, Ms. Preeti Reddy and Mr. Naveen Philip as
members.

Nomination and Remuneration Committee has been constituted with Ms. Preeti Reddy, Mr. Jacob
Kurian, Mr.Naveen Philipand Mr. Rahul G. Kurupas members.

Corporate Social Responsibility Committee is constituted with Mr. Francis K. Paul, Mr. John K.
Paul, Mr. Rahul G Kurup and Mr. Jacob Kurian as members.

d) Managing Directorand Whole Time Director.
Mr.John K. Paul has been appointed as the Managing Director of the Company till 315t March, 2022.

Mr.Francis K. Paulhave beenappointed Whole Time Director of the Company till 315t March, 2022.



e) Key Managerial Personnel (KMPs)

Pursuanttothe provisions of Section 203 of the Companies Act,2013, your Company has appointed
thefollowing Key Managerial Personnel:

(i)Mr. Philip Chacko M as Chief Executive Officer
(ii) Mr.JohnVerghese as Chief Financial Officer
(i) Mr.Varun TV as Company Secretary

10. Directors’ ResponsibilityStatement

Interms of clause (¢) of sub-section (3) of Section 134 read with sub section (5) of Section 134 of the
CompaniesAct, 2013, the Directors hereby state and confirm that—

(@) in the preparation of the annual accounts, the applicable accounting standards had been
followed along with proper explanationrelating to material departures;

(b) thedirectorshadselectedsuchaccounting policiesandapplied them consistently and made
judgmentsandestimatesthatarereasonableand prudentsoastogiveatrueandfairview of the
state of affairs of the company at the end of the financial year and of the profit and loss of the
company forthat period;

(c) 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;

(d) thedirectors had prepared theannualaccounts ona goingconcern basis; and

(e) The directors had devised proper systems to ensure compliance with the provisions of all
applicablelaws and that such systems were adequate and operating effectively.

11. Public Deposits

Your Company has notaccepted any public deposits and, as such noamount on account of principal
or interest on public deposits was outstanding as on the date of the Balance Sheet. Thus no
particularsarereportedasrequired underRule 8(5) (v) of Companies (Accounts) Rules, 2014.

12. Statutory Auditors

M/s B.S.R Associates LLP, 3" Floor, Syama Business Centre, N.H Bye pass Road, Vytilla, Kochi- 682019,
Firm Registration No 116231W/W-100024 had been appointed as Statutory Auditors of the company
by the members for a term of five consecutive years, from the conclusion of 32™ Annual General
Meeting until the conclusion of the 37" Annual General Meeting of the company to be held in the year
2021, subject to ratification at every Annual General Meeting as per section 139(1) of the companies
Act,2013.

However the requirement to place the matter relating to appointment of Auditors for ratification by
members at every Annual General Meeting is done away with vide notification dated 7t" May, 2018
issued by the Ministry of Corporate Affairs, New Delhi. Accordingly, no resolution is proposed for
ratification of appointment of Auditors, who were appointed in the 32" Annual General Meeting of
the company.

13. Statutory Auditor's Report

The Statutory Auditors’ Report for the financial year ending 315t March, 2020 does not contain any
qualification, reservation oradverseremarks.



14. Particulars of loans, guarantees orinvestments

During theyear, Company has provided inter corporate loan amounting to Rs. 8,00,00,000/- to its
wholly owned subsidiary Popular Autoworks Private Limited and is outstanding as on 31 March,
2020.

Company has also given Corporate Guarantee of Rs.930 million to its Subsidiary Companies and is
outstanding as on 315t March, 2020 for availing credit facilities from Banks/NBFCs by the
Subsidiary Companies.

The details of the investments made and loans given by the company in the Subsidiary Companies
are given in the notes to the financial statements and are in compliance with the relevant
provisions of section 186 of the Companies Act 2013 read with therules thereon.

15. Particulars of contracts orarrangements withrelated parties

Thetransactions withrelated partiesareincompliancewiththeprovisions containedinSection
188(1)oftheActreadwithRule15o0ftheCompanies(MeetingsofBoardanditsPowers)Rules2014.
InformationontransactionswithrelatedpartiespursuanttoSection134(3)(h)oftheActreadwith
rule8(2) oftheCompanies (Accounts)Rules, 2014 aregivenin Annexure BinForm AOC-2andthe
same forms part of thisreport.

16. Managerial remuneration

In terms of the provisions of Section 197(12) of the Act read with Rule 5(2) & 5(3) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, as amended, the particulars of
the employees drawing remuneration in excess of the limits set out in the said Rules are as follows:

Name Desi | Educational | Age | Expe | Dateof Remuner | Nature Previous % of whether
gna | Qualificatio rienc | Joining ation for | of Employment | Share any such
tion | n e(in the FY(in | Employ and Holding employee

years millions) | ment Designation in the isa

) Company | relative of
any
director or
manager
of the
company

Mr. Philip ChackoM | CEO | PGDBMIIM | 50 21 01.08.2016 14.33 In the Talwandi Nil No

B.Tech IIT rolls of Sabo Power
the Ltd, COO
Company

17. Disclosure under The Sexual Harassment Of Women At Workplace (Prevention, Prohibition And
Redressal) Act, 2013.

The Company has constituted an Internal Committee as required under the said Act to take
necessary preventive actions as may be possible and also to carry out redressal of complaints, if
any, on sexual harassment and for matters connected therewith or incidental thereto. Summary of
sexual harassment complaints received and disposed of during the financial year 2019-20 are as
follows:

:03
:03

No of complaints received
No of complaints disposed of

One Complaint received during the FY 2018-19 pending disposal was disposed of during 2019-20.




18. Conservation of Energy/ Technology Absorptionand Foreign Exchange Earnings and outgo

The company uses power saving lighting equipment's for its office and workshop and saves power
wherever thereis scopeforenergy saving.

Notechnology absorption has taken place during the yearunder consideration.

There was no foreign exchange inflow or outflow during the year.

19. Corporate SocialResponsibility.

The company since its inception has seen responsible to the society and has pioneered in

undertaking activities which promote various social and charitable objectives. Company has also,
over the years, undertaken various social and charitable activities directly and through NGOs.

Ason 315t March, 2020 the CSR committee consist of:

M Mr.John K Paul, Managing Director
(i) Mr. Francis KPaul, Whole Time Director
(iii) Mr. Jacob Kurian, Independent Director

(iv) Mr. Rahul G Kurup, Nominee Director

Committee has extended its support to the society by facilitating and promoting the inborn
entrepreneurial ability and skills among the under privileged in the society, especially focusing on
women. Provided financial assistance to enhance the current social status of women, increase
women's family household income and improve quality of life. This was executed through “K.P.
Paul Foundation” in association with “Rajagiri Out-reach” an NGO well recognized for its CSR
activities by various localand international bodies.

Annualreport on CSR Activities as per companies (Corporate Social Responsibility Policy) Rules,
2014isgivenin Annexure C.

20. Secretarial Audit

Pursuant to Section 204 of the Companies Act, 2013 the Company has appointed Mr. M.C. Sajumon,
Practising Company Secretary, Kochi as Secretarial Auditor to conduct Secretarial Audit of the
Company for the financial year ending 315t March, 2020. The report of Secretarial Auditor for the
financial year 2019-20 is annexed to this report.

21. Extract of AnnualReturn

The extract of Annual Return of the company in Form MGT-9 is available at the website of the
Company www.popularmaruti.com.

22, Vigilmechanism

In accordance with Section 177 of the Companies Act, 2013, the Company has formulated a Vigil
Mechanism to address the genuine concerns, if any, of the Directors and employees, the policy
has been overseen by Audit Committee. The details of the policy can also be accessed on the
Company's website https://www.popularmaruti.com/vigil-mechanism/.

23. RiskManagementand Adequacy of Internal Financial Controls.

The Company hasinplaceamechanismtoidentify,access, monitorand mitigate variousrisksto key
business objectives. Major risks identified by the business and functions are systematically
addressed through mitigatingactions ona continuous basis.

The Company's Internal Control Systems are commensurate with the nature of its business and the
size and complexity of its operations. These are routinely tested and certified by Statutory as well
as Internal Auditors. Significant audit observations and follow up actions thereon are reported to
theBoard.



24, CreditRating

Duringtheyearunderreview, CRISILRatings havereaffirmed CRISILBBB/ Stableratingfor Long term
facilities. Thestableoutlook ontherating has beenreaffirmed.

25. Internal Audit

Company has established a full-fledged internal audit team headed by a qualified Chartered
Accountant. Audit team conducts regular reviews of the business process, operations and
financial transactions to ensure adequacy and existence of effective control systems; investigate
probable risks, deviations, fraud or misappropriations.

26. Reporting of Fraud by Auditors

During the year under review, the Statutory Auditors has not reported to the Board under Section
143(12) of the Companies Act, 2013 any instances of fraud committed against the Company by its
Officers or employees.

27. Human Resources Management

Human Resource Department plays a pivotal role in achieving organizational excellence. Your
Company constantly strives to develop quality human resources, to meet the challenges of
competitive business environment and to build critical capabilities in achieving the Company's
objectives and goals. The Company is continuously renewing and updating the knowledge and skill
of itsemployeesatalllevels throughtrainingand development.

As on 315t March, 2020, the Company had a total head count of 6,252 employees, a decrease of 40
employees over the previous year. Your Company takes significant efforts on employee
development by imparting training toemployees at the various levels.

Your Company wishes to put on record its deep appreciation for the co-operation and efforts of its
employeesforthebettermentof the organization.

28. IndustrialRelations

During the year under review, the company enjoyed cordial relationship with workers and
employees at all levels and the Directors thank all the employees for their continued support, co-
operation and valuable contributions.

29. Policy on Appointment and Remuneration for Directors, Key Managerial Personnel and Senior
Management Employees

The NRC of the Board has devised a policy for selection, appointment and remuneration of Directors,
Key Managerial Personnel and Senior Management Employees. The Committee has formulated the
criteria for determining the qualifications, positive attributes and independence of Directors, which
has been put up on the Company's website https://www.popularmaruti.com/wp-
content/uploads/2019/12/Remuneration-Policy-for-Directors-and-Senior-Management.pdf .

30. Secretarial Standards

The relevant secretarial standards issued by the Institute of Company Secretaries of India
(ICSI) related to the Board Meetings and General Meetings have been complied with by the
Board.


https://www.popularmaruti.com/wp-content/uploads/2019/12/Remuneration-Policy-for-Directors-and-Senior-Management.pdf
https://www.popularmaruti.com/wp-content/uploads/2019/12/Remuneration-Policy-for-Directors-and-Senior-Management.pdf

31. Acknowledgements

Your Directors wish to express their appreciation to the shareholders and other stakeholders for
their continued faithin the company and also for their valuable support.

For and on Behalf of Board of Directors of
PopularVehicles and Services Limited

Sd/- Sd/-
Place: Kochi-25 John K Paul Francis K Paul
Date: 22.09.2020 (Managing Director) (Whole TimeDirector)

DIN:00016513 DIN:00018825
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ANNEXURE C TO THE DIRECTORS' REPORT

Annual Report on Corporate Social Responsibility (CSR)
(Pursuant to Companies (Corporate Social Responsibility Policy) Rules, 2014)

1. A Brief outline of the Company's CSR Policy, including overview of projects/ programmes
undertaken and a reference to the web-linkto the CSR policy and projects or programmes

CSR policy encompasses the company's philosophy for delineating its responsibility as a
corporate Citizen and lays down the guidelines and mechanism for carrying out socially
useful activities/ projects and programs for welfare and sustainability, development of
community at large. The Company since its inception has seen responsible to the society and
has pioneered in undertaking activities which promote various social and charitable
objectives. The Company has also, over the years, undertaken various social and charitable
activities directly and through NGOs. The Company has already spent amounts for socialand
charitable activities over the past severalyears.

The Corporate Social Responsibility (CSR) Policy of the Company, as approved by the Board of
Directors, is available on the Company's website at https://www.popularmaruti.com/wp-
content/uploads/2019/12/Policy-on-CSR.pdf.

Areas of activities to be undertaken

The activities will be executed directly or through registered and accredited trust, society
or NGO or in collaboration with other companies. The Company shall be undertaking
activitiesin the followingareas.

i. Eradicating hunger, poverty and malnutrition, promoting health care including
preventive health careand sanitation and making available safe drinking water.

i. Promoting education, including special education and employment enhancing
vocation skills especially among children, women, youth, and elderly and the
differently abled persons and livelihood enhancement projects.

ii. Promoting gender equality, empowering women, setting up homes and hostels
for women and orphans; setting up old age homes, day care centers and such
other facilities for senior citizens and measures for reducing inequalities faced
by socially and economically backward groups.

iv. Ensuring environmental sustainability, ecological balance, protection of flora
and fauna, animal welfare, agro forestry, conversation of natural resources and
maintaining quality of soil, airand water.

V.  Protection of national heritage, art and culture including restoration of building
and sites of historical importance and works of art and setting up of public
libraries.


https://www.popularmaruti.com/wp-content/uploads/2019/12/Policy-on-CSR.pdf
https://www.popularmaruti.com/wp-content/uploads/2019/12/Policy-on-CSR.pdf
https://www.popularmaruti.com/wp-content/uploads/2019/12/Policy-on-CSR.pdf

vi. Measures for the benefit of armed forces veterans, war widows and their

dependents.

vii. training to promote rural sports, nationally recognized sports, Paralympics

sports and Olympicsports.

vii. Contribution to the Prime Minister's National Relief Fund or any other fund set
up by the Central Government for socio-economic development and relief and
welfare of the Schedules Castes, the Scheduled Tribes, other backward classes,

minorities and women.

ix. Contributions or funds provided to technology incubators located within

academic institutions whichareapproved by the Central Government.
X.  Rural DevelopmentProjects

2. The Composition of the CSR committee

1. Mr.Francis KPaul, Chairman
2. Mr.JohnKPaul, Member
3. Mr.JacobKurian Member

4. Mr. Rahul G Kurup Member

3. Average net profit of the company
for last three financial years :Rs260.01 millions

4. Prescribed CSRExpenditure
(two per centoftheamountasinitem3above) :Rs 5.20 millions

5. Detailsof CSRspentduringthe financialyear2019-20:

(a)Totalamount to be spentforthefinancialyear :Rs5.20 millions

(b)Totalamount spentduring the financialyear :Rs 520millions

(c)Amount unspent,ifany :NIL

(d) Manner in which the amount spent during the financial year:

SLNo| CSR Projector | Sector in | Project or | Amount Amount Cumulative Amount
activity which the | Programs outlay spenton the | expenditure spent direct
identified project is | (T)Localarea | (budget) projects or |up to the or

covered or other Project or | programs reporting through
(2) Specify | programs Sub- heads: period implement
the State | wise (inRsin | (1) Direct | (inRsin ing
and district | millions) expenditure millions) agency™.
where the on projects
projects or or programs
programs (2)
was Overheads:
undertaken

1. Promotion of | Empowerin | Local 5.20 - 5.20 Through The
inborn g limit Agency- K.P.
entrepreneuri women | sof Paul
al skills of | - Education | Thrissur. Foundation in
underprivileg association
edwomen in with Rajagiri
the society. Out-reach.
TOTAL 5.20 - 5.20




* Details of implementing agency:

K.P. Paul Foundation- K.P Paul foundation is a registered trust started in the memory of Late
Shri. K.P Paul, founder of M/s popular Vehicles & Services Private Limited. K.P. Paul Foundation
began its association with Rajagiri OUT-REACH in the year 2008 in undertaking similar
programmes or projects as listed above. The programme is being implemented at Thrissur
intending to make women self reliantand sustainable through entrepreneurship programmes.

Rajagiri out- reach is the professional service wing of Rajagiri College of Social Sciences and the

major live lab reaching out the communities and the society at large through various field
offices established across the state of Kerala.

6. Reasonforthebalanceamountbeing notspentduringtheyear: NA
7.CSR ResponsibilityStatement:

The CSR Committee affirms that the implementation and monitoring of the CSR activities of the
Company are in compliance with the CSR objectives and CSR Policy of the Company.

For and on Behalf of Board of Directors of
Popular Vehicles and Services Limited

Sd/- Sd/-
Place: Kochi-25 John K Paul Francis K Paul
Date: 22.09.2020 (Managing Director) (Whole TimeDirector)

DIN:00016513 DIN:00018825



SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 31.03. 2020

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To

The Members

Popular Veltles And Services Limited
Kuttukaran Centre

Mamangalam Cochin

Ernakulam Kerala 682025

| have conducted the secretarial audit of the compliance of applicable statutory provisions
and the adherence to good corporate practicéd/byopular Vehicles An&ervices Limited
(CIN: U50102KL1983PLC003741 (hereinafter called the Companyhaving registered
office at Kuttukaran Centrdylamangalam, Cochin, Ernakulam, Kerala, -P&82025 and
incorporatedon 05.07.1983 carrying on the businessf purchase,sale ad services of
automobiles, spare parts and accessofiee companyhasfour subsidiaries anthreestep
down subsidides Popular Mega Motors (India) Private Limited, Popular Auto Dealers
Private Limited, Kuttukaran Cars Private Limited (Formerly kn@sirabal Motors Private
Limited) and Popular Auto Works Private Limitade subsidiaries/hich are also engaged in

the businessf purchase, sale and serviagfsautomobiles spare parts and accessoresl
Vision Motors Private LimitedKuttukaran Pre Owed Cars Private Limitedothengaged in

the business of purchase, sale and services of automobiles, spare parts and acedsories
Avita Insurance Broking LLRrestep down subsidigas. SecretariaAudit was conducted in

a manner that provided me aseaable basis for evaluating the corporate conducts/statutory
compliances and expressing my opinion thereon.

Based on my verification of the books, papers, minute books, forms and returns filed and
other records maintained by the Company and also themmation provided by the
Company, its officers, agents and authorized representatives during the conduct of secretarial
audit, | hereby report that in my opinion, the Company has, during the audit period covering
the financial year ended on 31.032P0 conplied with the statutory provisions listed
hereunder and also that the Company has proper Boacgsses and compliance
mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

| have examined the books, papers, rmenoooks, forms and returns filed and other records
maintained by the company for the financial year ended on 31ZiB&trording to the
provisions of:



I.  The Companies Act, 2013 (the Act) and the rules made thereunder;

Il. The Securities ContractsSHIJXODWLRQ $F Wand the ruleS &n&adefthere under
Not applicable as the company is an unlisted public company;

lll. The Depositories Act, 1996 and the Regulations and-IBye framed there under
The company has dematerialized itarghcertificatesand appointedv/s Link Intime India
Private Limited having Registered office@fl01, 1st Floor, 247 Park, Lal Bahadur Shastri
Marg, Vikhroli (West), Mumbai, Mumbai City, Maharashtrd00083 as Registrar and
TransferAgent (RTA) to complywith the provisions of the Act;

IV. Foreign Exchange Management Act, 1999 and the rulesemutiations made there under

to the extent of Foreign Dirednvestment, Overseas Direct Investment and External
Commercial BorrowingsTherewas no Foreign Dirednvestment in the company and the
company has not made any new Overseas Direct Investment and also had not availed
External Commercial Borrowing$uring the period under report

V. The following Regulations and Guidelines prescribed utiueiSecuritiesrad Exchange
%RDUG RI ,QGLD $BWWT H6 (%,

a)

b)

f)

g)

h)

The Securities and Exchange Board of India (LODR) Regulations, - 2805
applicable as the company is an unlisted public company;

The Securities and Exchange Board of India (Substantial Acquisitiomare$ and
Takeovers) Regulations, 201Mot applicable as the company is an unlisted public
company;

The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2039\ ot applicable as the company is an unlisted public company

The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018ot applicable as the company is an unlisted public
company;

The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 18&9applicable as the company
is an unlisted public company and has not offered any Employee Stock Option
Scheme and Employee Stock Purchase Scheme during the period under review;

The Securities and Exchange Bibaof India (Share Based Employee Benefits)
Regulations,2014ot applicable as the company is an unlisted public compady

has not offered any shares or granted any options pursuant to any Employee Benefit
Scheme during the period under review

The Sectties and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008- Not applicable as the company is an unlisted public company
and has not issued and listed any debt secudtigag the period under review;

The Securities andxchange Board of India (Registrars to an Issue and Share
Transfer Agents) Regulations, 1993ot applicable as the company is an unlisted
public company and not registered as Registrars to an Issue and Share Transfer Agent;



1) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2009 - Not applicable as the company is an unlisted public company; and

j) The Securities and Exchange Board of India (Buyback of Securities)
Regulations,2018 - Not applicable as the company is an unlisted public company and
has not bought back any securities during the period under review.

I have also examined compliance with the applicable clauses of the Secretarial Standards
issued by The Institute of Company Secretaries of India and Memorandum of Association of
the company.

During the period under review the Company has complied with the provisions of the Act,
Rules, Regulations, Guidelines, Standards etc mentioned above, to the extent applicable to
the company.

VI. The company has identified and informed me that the industry/sector specific laws,
applicable to the company under Central and/or State legislations, are:

a) Motor Vehicles Act,1988 and rules made thereunder;

VII. The company has also identified and informed me that the following Environmental
Laws, Labour laws and General laws are specifically applicable to the company under Central
and/or State legislations Environmental laws viz; Environment Protection Act, 1986 and
rules made there under; Water (Prevention and Control of Pollution) Act, 1974 and rules made
there under; Air (Prevention and Control of Pollution) Act, 1981 and rules made there under;
Noise Pollution (Regulation and Control) Rules,2000,The Hazardous Wastes (Management
Handling and Trans boundary Movement) Rules, 2008 and Labour laws viz; The Employees’
State Insurance Act, 1965 and rules made there under, The Contract Labour (Regulation and
Abolition) Act, 1970 and rules made there under, The Employees’ Provident Fund & Misc.
Provisions Act, 1952 and rules made there under; Apprentices Act ,1961 and rules made
thereunder; and Kerala Shops and Commercial Establishments Act,1960 and other General
laws viz; The Factories Act 1948 and rules made there under; The Industrial Disputes Act,
1947; and rules made thereunder; and rules made thereunder and rules made there under, vis-
a-vis The Sexual Harassment of Women at Workplace(Prevention, Prohibition and Redressal)
Act, 2013.

For the purpose of examining the adequacy of compliances with industry/sector specific laws
and Environmental laws, reliance has been placed on information/records produced by the
Company during the course of audit and the Compliance Certificate issued by the Managing
Director of the company and the reporting is limited to that extent and based on that | am of
the opinion that the company has generally complied with the specific laws and
Environmental laws etc.

I further report that the compliance by the company of the financial laws like direct and
indirect tax laws and various labour laws and other laws has not been reviewed in this audit,
since they do not come under the scope of this audit. However based on the information
received and records maintained by the company and on their examination | 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 general laws like labour
laws, Competition law, environmental laws, rules, regulations and guidelines.



| 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
company has appointed whole time Key Managerial personnel viz; Managing Director,
Company Secretary, Chief financial Officer and Chief Executive Officer. The following
changes in the composition of the Board of directors and other KMPs took place during the
audit period and were carried out in compliance with the provisions of the Act.

a) The Company at the Annual General Meeting held on 26.09.2019, by Special
resolution accorded consent for payment of remuneration and benefits to Mr. John
K.Paul, Managing Director of the Company, pursuant to Section 197 of the Act ,even
if in any financial year, the company has no profits or inadequate profit. The Board
approved and Recommended to the shareholders for payment of remuneration to Mr.
John K Paul Managing Director in the event of loss or inadequate profit in any
financial year at the Board meeting held on 26.07.2019. Form MGT-14 was duly filed
with the Register as per section 117 (3) of the Companies, Act, 2013.

b) The Company in the Extra Ordinary General Meeting held on 10.12.2019 reappointed
Mr. John K Paul, as Managing Director (DIN: 00016513) and Mr. Francis K Paul, by
a Special resolution as Wholetime Director (DIN: 00018825) of the company, for a
period commencing from 01.04.2020 to 31.03.2022, liable to retire by rotation and to
pay remuneration and benefits to him, even if in any financial year the Company has
no profits or inadequate profits. Nomination and Remuneration Committee at the
meeting held on 26.07.2019 and the Board at the Board meeting held on 06.11.2019
respectively considered and approved and recommended for the reappointment of Mr.
John K Paul, as Managing Director and Mr. Francis K Paul, as Whole Time Director
of the company as aforesaid. Form MGT-14 was duly filed with the Register as per
section 117 (3) of the Companies, Act, 2013.

c) Mr. Naveen Philip, Director (DIN: 00018827), who retired by rotation was re-
appointed as Director of the Company at the 35" Annual General Meeting held on
26.09.2019 as recommended by the Board at the meeting held on 26.07.2019.

d) During the period under report, the directors of the company have filed Web-Form
DIR-3 KYC WEB or Form DIR-3-KYC as the case may be with MCA/ROC as it has
been made mandatory for the DIN holders to update the DIN Status within the
stipulated date by the MCA for updating its register with latest and personal
information of DIN holders vide notification dated 5th July 2018.

| further report that the company has held Five (5) Board meetings during the period under
report, respectively on 26.07.2019, 03.10.2019, 06.11.2019, 15.01.2020 and 27.02.2020 and
adequate notice is given to all directors to schedule the Board Meetings; agenda and detailed
notes on agenda were sent in advance duly complying with the time limits specified and a
system exists for seeking and obtaining further information and clarifications on the agenda
items before the meeting and for meaningful participation at the meeting. In addition to the
general business and statutory matters, the Board has in the meeting held on 26.07.2019
considered and approved related party transactions (in the nature of sale and supply of goods
or materials, availing/rendering of services, Selling or otherwise disposing off or buying
property of any kind and Leasing of property of any kind) between the company and the



subsidiary companies to be carried out on arms length basis in the ordinary course of business
during the financial year 2019-20). The Board at the meeting held on 15.01.2020 ratified and
approved enhancement of the limit of related party transaction with Popular Auto Dealers
Private Limited from Rs.100 Million to Rs.200 Million. The Board at the meeting held on
27.02.2020 accorded approval for entering into related party transactions during the financial
year 2020-21.

Regarding evaluation of the performance of Independent Directors by the Board, in
accordance with schedule 1V, u/s 149 (8) of the Companies Act, 2013, it was explained by
the company that since there is no mention, in the schedule, as to such evaluation on yearly
basis and is said to be taken to decide on their reappointment, it has not been taken on yearly
basis.. The Board took note of the declaration u/s 149(7) of the Act regarding whether
Independent Directors meet the criteria of Independence u/s 149(6) and ensured it and also
noted that independent directors are not disqualified to act as such. The Board also noted at
the meeting held on 26.07.2019, the declaration given by the directors pursuant to section
164(2) of the Act and ensured that none of the directors are disqualified under the provisions
of section 164(2) of the Act. Disclosure of interest and shareholding of Directors pursuant to
section 184(1) of the Act is also considered and read over in the meeting held on 26.07.2019.
Change in interest of Mr. John K. Paul, Managing Director and Mr. Naveen Philip, Director
of the Company is also disclosed and noted in the Board meeting held on 06.11.2019. The
Board in the meeting held on 26.07.2019 has also considered and approved the draft financial
statements as on 31.03.2019 as well as Auditor’s Report and Board’s Report thereon, draft
notice of 35th AGM and fixed AGM date. The Board took note of the Appointment of KMPs
of the Company viz Mr. Philip Chacko M, Chief Executive Officer, Mr. John Verghese,
Chief Financial Officer and Mr. Varun T.V. Company Secretary, respectively as CEO, CFO
and CS of Popular Auto works Private Limited, wholly owned subsidiary of the Company
without any additional remuneration in compliance with Section 203(3) of the Act. The
Board at the meeting held on 06.11.2019 has noted the Appointment of Mrs. Surya Sobin
presently the Assistant Company Secretary of the Company, as the Company Secretary of the
subsidiary companies, namely Popular Mega Motors (India) Private Limited and Vision
Motors Private Limited without any additional remuneration, in compliance of the provisions
of Section 203(3) of the Companies Act, 2013. As per Section 203(3) of the Companies Act,
2013, a KMP of the Holding Company can be appointed as the KMP of its Subsidiary.

During the period under report, the company has at the Board meeting held on 26.07.2019,
appointed Mr. Abraham Varkey, Chartered Accountant as Internal Auditor of the Company
as per Section 138(1) for a period of Three years with effect from 01 April 2019 to 31%
March 2022 and also appointed Secretarial Auditor for conducting Secretarial Audit pursuant
to Section 204 of the Act for a period of Three years with effect from 015 April 2019 to 31
March 2022. Remuneration of M/s BSR & Associates LLP, Statutory Auditors of the
Company for the Financial Year 2018-19 was fixed by the board at their meeting held on
26.07.2019 as authorised in the Annual General Meeting. The Company has filed Form
MGT-14 as per the provisions of section 117 read with Section 179 of the Companies Act,
2013 and rules made thereunder, for the said appointments, thereby ensuring compliance.

As per the minutes of the meetings duly recorded and signed by the Chairman, the decisions
of the Board were unanimous and no dissenting views have been recorded.



The Committees of the Board consists of Audit committee, Nomination and Remuneration
Committee and Finance and Authorisation Committee (subcommittee) and CSR Committee.

During the period under report, the Audit committee has met two times respectively on
26.07.2019 and 27.02.2020. The Audit Committee Meeting held on 26.07.2019 has
considered, discussed and recommended to the Board Standalone & Consolidated Financial
Statements of the company as on 31.03.2019 and Auditors Report thereon and took note of
the circular Resolution passed by the Members of Audit Committee on 17.04.2019 for
entering into Related Party Transactions by the Company for the financial year 2019-20 and
approved draft Vigil Mechanism Policy. Audit committee also scrutinized the Investments,
Corporate Guarantee and Security made by the Company, considered appoint of Internal
Auditor of the Company. The Audit Committee held on 27.02.2020 has considered internal
audit report of the company gave omnibus approval for entering into Related Party
Transactions for the Financial Year 2020-21 and evaluated and reviewed all items and
appraised and discussed about the comments in the report. The Audit committee has also
made the evaluation of risk management systems, transaction of the company with related
parties and also considered matters such as remuneration and terms of appointment of
auditors of the company.

The Company has established Vigil Mechanism and formulated Vigil Mechanism
Policy/Whistle Blower Policy pursuant to the provisions of Section 177(9) of the Companies
Act, 2013. The policy was approved by the Audit Committee at their meeting held on
26.07.2019. The proceedings of the above committee meetings were recorded and signed by
the Chairman.

Separate meeting of the independent directors without the attendance of non-independent
directors and the members of the management scheduled to be held on 27.02.2020 was
adjourned for want of quorum. So in order to comply with the requirement of the provisions
of schedule IV (Code of Independent Directors-Para VII (a) in respect of review of
performance of non-independent directors of the company and the board as a whole
evaluation sheets collated and sent to the members of the committee by email for evaluation
and the approval was taken by passing circular resolution. As per General Circular No.
11/2020 dated 24th March, 2020 issued by Ministry of Corporate Affairs, for the financial
year 2019-20, if the Independent Directors of a company have not been able to hold meeting,
the same shall not be viewed as a violation and they may share their views amongst
themselves through telephone or e-mail or any other mode of communication, if they deem it
to be necessary.

During the period under report, the meeting of the Nomination and Remuneration Committee
has held on 26.07.2019 and evaluated the performance of Directors as per Section 178(2) and
formulated remuneration policy of Key Managerial Personnel as per Section 178(4) of the
Act. Further the proposal for Reappointment of Mr. John K Paul, as Managing Director
(DIN:00016513) and Mr. Francis K Paul, as Whole Time Director (DIN: 00018825) of the
company for a period of two years commencing from 01 April, 2020 to 31% March, 2022
was considered and unanimously agreed. And the committee authorised the Chairman of the



Committee to inform the board accordingly. The proceedings of the above committee was
duly recorded and signed by the Chairman. The Board considered and approved the
reappointment of Mr. John K Paul, as Managing Director and Mr. Francis K Paul, as Whole
Time Director at the Board meeting held on 06.11.2019.

CSR Committee Meeting was held on 27.02.2020 which reviewed CSR activities during the
financial year 2019-20 and noted that the amount spent towards it. And also approved CSR
budget for financial year 2020-21 and proceedings was duly recorded and signed by the
Chairman. The Board meeting held on 06.11.2019 took note of the update on amount spent
or to be spent by the company on CSR activities.

During the financial year ending 31.03.2020, Meetings of subcommittee, Finance and
Authorisation Committee were held on 13.04.2019, 31.05.2019, 08.07.2019, 06.08.2019,
14.10.2019, 15.11.2019, 05.12.2019, 15.01.2020, 11.02.2020 and 07.03.2020 respectively.
The proceedings of the above committee was duly recorded and signed by the Chairman.
The Board meeting held on 26.07.2019 had fixed the powers of Finance and Authorisation
Committee.

The Annual General Meeting of the company for the financial year ending 31.03.2019 was
held on 26.09.2019. Apart from this, Extra Ordinary General Meetings of the Members of the
Company were duly called and held on 03.06.2019 and 10.12.2019 respectively. The
proceedings of the above meetings were recorded and signed by the Chairman.

The company has constituted an Internal Complaints Committee under the Sexual
Harassment of Women at the Workplace (Prevention, Prohibition and Redressal) Act, 2013.

During the period under report the Company has filed:

(i) MSME Form 1 with ROC in respect of outstanding payments to Micro or small
enterprises suppliers exceeding 45 days pursuant to Order dated 22" January 2019 issued
under Section 405 of the Companies Act, 2013.

(if) e-Form DPT-3 with ROC Pursuant to Rule 16 of the Companies (Acceptance of
Deposits) Rules 2014, for filing particulars of transactions by a company not considered as
deposits as per Rule 2(1)(c) of the companies Rules (Acceptance of Deposits), 2014.

(iii) e-Form INC-22 (Active Tagging Identities and Company Verification) with ROC
pursuant to Section 12 (9) of the Companies Act, 2013 read with Rule 25A of the
Companies (Incorporation) Rules, 2014, thereby the status of the company is Active
Compliant as per MCA Records.

I further report that based on the information received and records maintained by the
company 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.

I further report that during the audit period the company has the following specific
events/actions having a major bearing on the company’s affairs in pursuance of the above



referred laws, rules, regulations, guidelines, standards etc; in addition to creation,
modification and satisfaction of charges:

1) The Company in the Extra Ordinary General Meeting held on 03.06.2019 had decided
the following and Form MGT-14 was duly filed with the Register as per section 117 (3)
of the Companies, Act, 2013:

(i)

(i)

(iii)

(iv)

v)

The company by way of a special resolution decided to sell / transfer / dispose
off the land and building housing the Company’s Service Centre at Thycaud,
Thiruvananthapuram to M/s Kuttukaran Homes LLP, pursuant to the provisions
of section 188(1)(a) and 188(1)(b) of Companies Act, 2013 and rules made
thereunder.

The company by way of a special resolution decided to sell / transfer / dispose
off the land and building housing the Company’s Sales Showroom at
Killipalam, Thiruvananthapuram to M/s Kuttukaran Homes LLP, pursuant to
the provisions of section 188(1)(a) and 188(1)(b) of Companies Act, 2013 and
rules made thereunder.

The company by way of a special resolution decided to sell / transfer / dispose
off the land of the Company’s Service Centre at Elamakkara, Kochi to M/s
Kuttukaran Homes LLP and building to Mr.John K Paul, Mr.Francis K Paul and
Mr. Naveen Philip (Directors and Promoters of the Company and Designated
Partners of M/s Kuttukaran Homes LLP) pursuant to the provisions of section
188(1)(a) and 188(1)(b) of Companies Act, 2013 and rules made thereunder.

The Company by passing a Special resolution pursuant to proviso to section
188(1) accorded consent to the proposed contract/arrangement/transaction
between Company and related parties for taking the properties on lease or rent
by the Company for its Showroom, Service Centers or for any other purpose, on
arm’s length basis.

The Company by passing a Special Resolution authorized the Board of
Directors including any Committee thereof to (i) give any loans to any person or
other body corporate or (ii) give any guarantee or to provide security in
connections with a loan to any other body corporate or person or (iii) acquire by
way of subscription, purchase or otherwise, the securities of any other body
corporate exceeding the limits specified under Sec.186(2) of the Companies
Act,2013 subject to overall maximum limit of 500 Crore, over and above the
paid up share capital of the Company and its free reserves.

2) At the Annual General Meeting held on 26.09.2019 the Company by way of Special
resolutions accorded consent to authorize the Board of Directors of the Company to
advance any loan including any loan represented by a book debt, or give any guarantee
or provide any security in connection with any loan taken by M/s Prabal Motors Private
Limited, a group entity upto an aggregate amount of sum not exceeding Rs.75 Crore in



4)

5)

6)

their absolute discretion deem beneficial & in the best interest of the Company,
pursuant to section 185 & 186 of the Act, provided that such loans are utilized by the
borrowing Company for its principal business activities. Form MGT-14 was duly filed
with the Register as per section 117 (3) of the Companies, Act, 2013.

3) The Company in the Extra Ordinary General Meeting held on 10.12.2019 had:

(i) amended Memorandum of Association to alter Object Clause 3(a), the Main
Object Clause of the Memorandum of Association of the company by inserting a
new sub clause (9) after the existing sub clause (8), under the main object clause
3(a) by special resolution, as approved by the Board at the meeting held on
06.11.2019. The company has taken care of all such compliance as applicable
under the Companies Act in respect of the above alteration.

(i) authorised the Board of Directors of the Company to provide Intercorporate
Loan/Corporate Guarantee/Security to Popular Auto Dealers Private limited, a
group entity upto an aggregate amount not exceeding Rs.10 Crore by passing a
Special resolution pursuant to section 185 & 186 of the Act, provided that such
loans are utilized by the borrowing Company for its principal business activities.
Form MGT-14 was duly filed with the Register as per section 117 (3) of the
Companies, Act, 2013.

(iii)  The board at the meeting held on 27.02.2020 accorded approval for providing
Corporate Guarantee to Popular Auto Dealers Private Limited upto an amount not
exceeding Rs.25 Crore subject to the approval of Members and approved draft
notice of EGM to be held on 02.04.2020 for the purpose.

As decided at the Finance and Authorisation Committee meeting held on 13.04.2019,
the company has granted corporate guarantee of Rs.15 Crore in favour of Bank of
Baroda for the purpose of securing the credit Facility granted by Bank of Baroda to the
subsidiary company M/s Popular Mega Motors (India) Private Limited. It was also
taken note in the Board meeting held on 26.07.2019.

During the period under report, the company has renewed the corporate guarantee upto
Rs.9 Crore granted to the subsidiary company M/s Popular Autoworks Private Limited
in favour of Tata Capital Financial Services Limited for the purpose of securing the
credit Facility granted by Tata Capital Financial Services Limited to the subsidiary
company as decided at the Finance and Authorisation Committee meeting held on
13.04.2019 and the same has been taken note in the Board meeting held on 26.07.20109.

During the period under report, the company has given corporate guarantee up to Rs.20
Crore (Rs.15 Crore renewal and Rs.5 Crore fresh guarantee) granted to the subsidiary
company M/s Popular Mega Motors (India) Private Limited in favour of Indusind Bank
Limited to secure the credit Facility granted by Indusind Bank Limited to the subsidiary



7)

8)

9)

10)

11)

12)

company as decided at the Finance and Authorisation Committee meeting held on
08.07.2019 and the same has been taken note in the Board meeting held on 26.07.20109.

In the Finance and Authorisation Committee meeting held on 06.08.2019, the company
has granted in principal approval for giving inter corporate loan to subsidiary company
M/s Popular Autoworks Private Limited upto an aggregate amount not exceeding
Rs.8,00,00,000/- (Rupees Eight Crore only) for a period of seven years beginning from
the date of disbursal, at a rate of interest of 9.65% per annum. It was also taken note in
the Board meeting held on 03.10.2019.

The Finance and Authorisation Committee meeting held on 14.10.2019 gave consent to
subscribe 7,09,682 Equity shares of Rs.10/- each at an issue price of Rs.155/- per share
of wholly owned Subsidiary Company M/s Popular Mega Motors (India) Private
Limited on Rights issue basis and the same has been taken note in the Board meeting
held on 06.11.2019.

During the period under report, the company has granted corporate guarantee upto Rs.2
Crore to the subsidiary company M/s Popular Auto Dealers Private Limited in favour of
Standard Chartered Bank to secure the credit Facility granted by Standard Chartered
Bank to the subsidiary company as decided at the Finance and Authorisation
Committee meeting held on 15.11.2019 and the same has taken note in the Board
meeting held on 15.01.2020.

During the period under report, the company has granted corporate guarantee upto Rs.2
Crore to the subsidiary company M/s Popular Mega Motors (India) Private Limited in
favour of Sundaram Finance Limited to secure the credit Facility granted by Sundaram
Finance Limited to the subsidiary company as decided at the Finance and Authorisation
Committee meeting held on 11.02.2020 and the same has been taken note in the Board
meeting held on 27.02.2020.

During the period under report, the company has made renewal of the corporate
guarantee furnished in favour of State Bank of India in relation to the credit facility of
Rs.20 Crore availed by subsidiary company M/s Popular Mega Motors (India) Private
Limited as decided at the Finance and Authorisation Committee meeting held on
07.03.2020.

During the period under report, the board of directors of the company at their meeting
held on 26.07.2019 fixed the limit for finance and Authorisation Committee for
investing funds of the Company upto an amount of Rs.100 Crore in the securities or
other instruments of any other Companies/Trusts/Firms, giving guarantee/issuing letters
of comfort/providing securities, providing corporate guarantee/performance guarantee
upto an amount of Rs 300 crores, borrowing monies by way of short term/ long term
loans, cash credit arrangements up to an amount of Rs 500 Crores and providing
corporate guarantee/performance guarantee within the limits approved by the Board
upto an amount of Rs 300 Crores.



13) During the period under report, the Board at the meeting held on 26.09.2019 considered
the proposal of taking over the business of Paramount Wheels Private Limited
(Paramount) and for extending an Interim Finance upto an amount of Rs.75 Lakh to
Paramount Wheels Private Limited under the Corporate Insolvency Resolution Process
(CIRP) of the Insolvency and Bankruptcy Code, 2016. The resolution plan for
Paramount Wheels Private Limited was approved at the Boar meeting held on
03.10.2019.

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

Sd/-
UDIN: A009868B000562959 M.C SAJUMON
Place: Kochi-18 Practising Company Secretary
Date: 22.09.2020 ACS No: 9868, C P. No.: 2385

ICSI Unique Code: 11995KE067800
Per Review Cert. No. 713/2020



To

‘Annexure A’

ANNEXURE TO SECRETARIAL AUDIT REPORT

The Members

Popular Vehicles And Services Limited
Kuttukaran Centre

Mamangalam Cochin

Ernakulam Kerala 682025

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

1.

Maintenance of Secretarial or other statutory records is the responsibility of the
management of the company. My responsibility is to express an opinion on these
records based on my audit.

| have followed the audit practices and processes as were appropriate to obtain
reasonable assurances 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
records. | believe that the processes and practices, | followed provide a reasonable
basis for my opinion.

| have not verified the correctness and appropriateness of financial records and books
of Accounts of the company.

Where ever required, | have obtained the management representation about the
compliance of laws, rules and regulations and happening of events etc.

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.

Sd/-

UDIN: A009868B000562959 M.C SAJUMON
Place: Kochi-18 Practising Company Secretary
Date: 22.09.2020 ACS No: 9868, C P. No.: 2385

ICSI Unique Code: 11995KE067800
Per Review Cert. No. 713/2020






Popular Vehicles and Service&imited
Annexure - A to the Independent $ X G L WRBddrY/(§ontinued)

Nameof the | Nature of Disputed Amount Pe.riod to For_um wh_ere
Statute dues Amount (m pa|d under which the dISpUt.els
Rs.) protest (in | amount pending
Rs.) relates
Customs
Service tax Excise and
Finance Act, | : ' ) 200607 to Service Tax
1994 interestand | 5,116,988 Nil 2013-14 Appellatte
penalty Tribunal,
Chennai
: Service tax Commissioner
Finance Act, | ’ ) 200607 to
1994 interestand| 465,580 Nil 201314 Appeals,
penalty Chennai
Income tax
Income Tax | Income tax 200405 & Appellate
Act, 1961 | and interest| 742118 | 5037642 | 540509 Tribunal,
Ernakulam
Commissioner
Income Tax | Income tax 200203 & | of Income Tax

9,469,518 9,052,909

Act, 1961 | and interest 201112 (Appeals),

Ernakulam
Central
Income Tax | Income tax 200405 to Processing
Act, 1961 | and interest| >:706:912 | 5681010 | 559415 Centre,
Bangalore
Additional
Income Tax | Income tax Commissioner
Act, 1961 and interest 2,443,990 283,560 20112 of Income Tax,
Ernakulam
Commissioner
Income Tax | Income tax of Income Tax
. 200809
Act, 1961 | and interest 1,591,260 | 1,626720 (Appeals),
Ernakulam
Income Tax | Income tax , ’ The Kerala
Act, 1961 | and interest 376,259 Nil 200102 High Court

IncomeTax | Income tax
Act, 1961 | and interest

The Supreme

982,692 141,294 200304 | 0 urt of India

(viii)  In our opinion and according to the information and explanations given to us, the Company has
not defaulted in repayments of loans or borrowings to banks and financial institdtiens.
Company has availed a moratorium on repayment of term loans/workgitgl daans in
accordance with the circular dated 27th March 2020 on C&ARegulatory Package, issued
by RBI. The Company did not have any outstanding loans or borrowings from government or
debenture holders during the year.



Popular Vehicles andServicesLimited

Annexure -

(ix)

(x)

(xi)

(xii)

(xii)

(xiv)

(xv)

(xvi)

A to the Independent $ X G L WRBdarY/(§ontinued)

According to the information and explanations given to us and based on examination of the
records of the Companthe term loans obtained during the year were applied fquutpose

for which they were obtainedhe Company has not raised any money by way of initial public
offer or further public offer (including debt instruments) during the.year

According to the information and explanations given to us, no material fratiek Eiyompany
or on the Company by its officers or employees has been noticed or reported during the course
of our audit.

According to the information and explanations given to us and based on examination of the
records of the Company, the Company has /ppidvided managerial remuneration in
accordance with the requisite approvals mandated by the provisions of Section 197 read with
Schedule V to the Act.

In our opinion and according to the information and explanations given to us, the Company is
not a nidlh company. Thus, paragraph 3(xii) of the Order is not applicable.

In our opinion and ecording to the information and explanations given to us and based on our
examination of the records of the Company, transactions with the related parties are in
compliarce with Sections 177 and 188 of the Act, where applicable, and details of such
transactions have been disclosed in the standalone financial statements as required by the
applicable accounting standards.

According to the information and explanations givemni$ and based on our examination of the
records of the Company, the Company has not naaxyepreferential allotment or private
placement of shares or fully or partly convertible debentures during the Ae=ndingly,
paragraph 3(xiv) of the Order is nagplicable.

According to the information and explanations given to us and based on our examination of the
records of the Company, the Company has not entered intcasbrtransactions with directors
or persons connected with hidccordingly, paragraph(8v) of the Order is not applicable.

The Company is not required to be registered under Sectibh dfithe Reserve Bank of India
Act, 1934.

forB S R & Associates LLP
Chartered Accountants
JLUPYV UHJLVWUDWLRQL@RREHU

Sd-

Baby Paul
Partner

Membership number: 218255
ICAI Unique Document Identification Numbe&0218255AAAABL4682

Kochi

22 SeptembeR020



Popular Vehicles and Service&imited
Annexure B to the Independent $ X G L WRBadrY/(fontinued)

Report on the internal financial controlswith reference to the aforesaid standalone financial statements
under Clause (i) of Subsection 3 of Section 143 of the Companies Act, 2013

5HIHUUHG WR LQ SDUDJUDSK $ | XQGODWRH'S RHMX RQHP\N QML T
our report of even date)

Opinion

We have audited thaternal financial controls with referencestandalondinancial statementsf Popular
Vehicles and Services Limited* WK H &R P S D & \Mar@h\20&ih conjunctionwith our audit of the
standalone financial statements of the Company for the year ended on that date.

In our opinion, the Company has, in all material respects, adequate internal financial controls with reference
to standalonefinancial statements and @u internal financial controls were operating effectively as at

31 March 2020, based on the internal financial controls with referenstaridalondinancial statements
criteria established by the Company considering the essential components of ouatrdlstated in the
Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of
&KDUWHUHG $FFRXQWDQWYV RI ,QGLD WKH 3*XLGDQFH 1RWH"~

ODQDJHPHQWYIV DQG %RDUG RI 'LUHFWRUYV 5E60tBoRQVLELOLW\ IRU ,C

7KH &R P S\Magugkivient and the Board of Directors are responsible for establishing and maintaining
internal financial controls based on the internal financial controls with refererstartdalondinancial

statements criteria established by @ompany considering the essential components of internal control stated

in the Guidance Note. These responsibilities include the design, implementation and maintenance of adequate
internal financial controls that were operating effectively for ensuhiagtderly and efficient conduct of its
EXVLQHVV LQFOXGLQJ DGKHUHQFH WR FRPSDQ\fV SROLFLHV WK
detection of frauds and errors, the accuracy and completeness of the accounting records, and the timely
preparabn of reliable financial information, as required under the Companies Act, 2013 (hereinafter referred
WR DV WKH 3$FW’

$XGLWRUVYT 5HVSRQVLELOLW\

Our responsibility is to express an opinion on the Company's internal financial controls with reference to
standalondinancial statements based on our audit. We conducted our audit in accordance with the Guidance
Note and the Standards on Auditing, prescribed under section 143(10) of the Act, 2013, to the extent
applicable to an audit of internal financial controls witference tstandalondinancial statements. Those
Standards and the Guidance Note require that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether adequate internal financial controls eftberé&der
financial statements were established and maintained and whether such controls operated effectively in all
material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial
controls with reference tstandalondinancial statements and their operating effectiveness. Our audit of
internal financial controls with reference ®&tandalonefinancial statements included obtaining an
understanding of such internal financial controls, assg#sarisk that a material weakness exists, and testing

and evaluating the design and operating effectiveness of internal control based on the assessed risk. The
SURFHGXUHV VHOHFWHG GHSHQG RQ WKH DXGLWRU fVmatexiad JHP HQ\
misstatement of thetandalondinancial statements, whether due to fraud or error.



Popular Vehicles and Service&imited
$QQH[XUH % WR WKH ,QGHSH@®GtH@Yy $XGLWRUVY 5HSRUW

We believe that the audit evidence we have obtained is isaffiand appropriate to provide a basis for our
DXGLW RSLQLRQ RQ WKH &RPSDQ\TV LQW Htdr@gdcddihhrmifl Qdtdnieds.FR Q W U

Meaning of Internal Financial controls with Reference tostandaloneFinancial Statements

A company's internal financial control with referencetendalondinancial statements is a process designed

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purpgsea accordance with generally accepted accounting principles. A company's
internal financial controls with reference standalondinancial statements includes those policies and
procedures that (1) pertain to the maintenance of records that, in rdast@talh, accurately and fairly reflect

the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with
generallyaccepted accounting principles, and that receipts and expenditures of the company are being made
only in accordance with authorisations of management and directors of the company; and (3) provide
reasonable assurance regarding prevention or timely deteftunauthorised acquisition, use, or disposition

of the company's assets that could have a material effect etatttalondinancial statements.

Inherent Limitations of Internal Financial controls with Reference to standaloneFinancial Statements

Because of the inherent limitations of internal financial controls with referenstatwlalonefinancial
statements, including the possibility of collusion or improper management override of controls, material
misstatements due to error or fraud may ocadrreot be detected. Also, projections of any evaluation of the
internal financial controlsvith reference to financial statements to future periods are subject to the risk that
the internal financial controls with reference to financial statements maynbec@mdequate because of
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

for B S R & Associates LLP
Chartered Accountants
JLUPYV UHJLVWUDWLRQL@RREHU

Sdr

Baby Paul

Partner

Membership number: 218255

ICAI Unique Document Identification Numbe&0218255AAAABL4682

Kochi
22 Septembez020





