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SECRETARIAL AUDIT REPORT 

For the financial year ended 31/03/2023 

[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,  

MANGALYA SOFT-TECH LIMITED 

CIN: L32100GJ1992PLC017564 

Shop-304, Sankalp Square-2, Nr. Delux Appartment,  

Nr. Kalgi char rasta, Jalaram Temple, Paldi,  

Ellisbridge Ahmadabad-380006 

 

The National Company Law Tribunal (“NCLT”), Ahmedabad Bench, vide Order dated 

March 15, 2021 (“Insolvency Commencement Order”) had initiated Corporate Insolvency 

Resolution Process (“CIRP”) against Mangalya Soft-tech Limited (the Company) based on 

the petition filed by the Operational Creditor under Section 9 of the Insolvency and 

Bankruptcy Code, 2016 (“the Code”). Mr. Pinakin Shah was appointed as an Interim 

Resolution Professional (“IRP”) to manage affairs of the Company in accordance with the 

provisions of the Code. 

 

Thereafter, pursuant to the Insolvency Commencement Order and in consonance with the 

stipulation contained in Section 17 of the IBC, 2016, the powers of the Board of Directors of 

the Company stand suspended and the same were vested and exercised by Mr. Pinakin Shah, 

Resolution Professional (RP) w.e.f. March 15, 2021. Members of the Committee of Creditors 

(CoC) in their 08
th

 Meeting held on October 20, 2021 considered the resolution plan and 

approved the resolution plan submitted by Ratnakar Securities Private Limited. 

 

The Resolution Professional filed an application under Section 30(6) of the Code before the 

Hon’ble NCLT for the approval of Resolution Plan. The Adjudicating Authority has reserved 

the judgement vide its order dated September 27, 2022. The Resolution Professional was 

entrusted with the management of the affairs of the Company from March 15, 2021 to 

September 27, 2022. This Report has been prepared in compliance with the provisions of the 

Companies Act, 2013, the rules and regulations framed thereunder (“Act”) and the Securities 

and Exchange Board of India (Listing Obligations and Disclosure Requirements), 

Regulations 2015 (“Listing Regulations”). 
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I have conducted the Secretarial Audit of the compliance of applicable statutory provisions 

and the adherence to good corporate practices adopted by 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 and also the information provided by the 

Company, its officers, agents and authorized representatives during the conduct of Secretarial 

Audit through electronically by way of scan copy or soft copy through mail or otherwise, I 

hereby report that in my opinion, the Company has, during the audit period covering the 

financial year ended on 31st March, 2023,has started complying various provisions under the 

Companies Act,2013 and  various applicable provisions under the Securities and Exchange 

Board of India (Listing Obligations and Disclosure Requirements), Regulations 2015 

(“Listing Regulations”). 

 

I have examined through electronically by way of scan copy or soft copy through mail or 

otherwise, the books, papers, minute books, forms and returns filed and other records 

maintained by the Company for the financial year ended on 31
st
March, 2023 according to the 

provisions of:  

(i) The Companies Act, 2013 (‘the Act’) and the rules made there under as applicable;                                            

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder; 

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

(iv)  Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder 

to the extent of Foreign Direct Investment ; 

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

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

a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and        

Takeovers) Regulations, 2011, as amended from time to time; 

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

Regulations, 2015, as amended from time to time; 

c) SEBI (Investor Protection and Education Fund) Regulation, 2009; 
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(vi) Secretarial Standards issued by the Institute of Company Secretaries of India(SS – 1 and 

SS – 2); 

I have also examined compliance with the applicable Regulations of the Securities and 

Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 

2015,amended from time to time,pursuant to the Listing Agreement of the said Company 

with stock exchange. 

(a) During the period, before the approval of Resolution Plan through NCLT order 

dated  27.09.2022 via CP (IB) No. 197 of 2020, compliance under the various 

statute was responsibility of Resolution Professional (RP) and it is observed that 

some of the compliances/ disclosures were not made under the Companies Act, 

SEBI (LODR) Regulations  and such other SEBI applicable provisions. 

(b) Further the Company has not done compliance as required for  Structured Digital 

Database (SDD) pursuant to provisions of Regulation 3(5) and 3(6) of Securities 

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

(PIT Regulations). Further the Company has not maintained website pursuant to 

Regulation 46 of LODR Regulations, 2015. 

(c) During the entire financial year, the company’s shares were under suspension at 

BSE and so no trading was done, as the relisting was not completed. 

(d) During the period, from the NCLT order till 31
st
 March,2023, the Company in co-

ordination with the RP was in process of changing new Board, shifting of registered 

office, restructuring of paid-up share capital by capital cancellation and capital 

reduction.  

(e) No FEMA compliance is done during the year for foreign direct investment. 

 

During the Period under review, provisions of the following Acts, Rules, Regulations, 

Guidelines, etc. were not applicable to the Company: 

 

i. The Securities and Exchange Board of India (Employee Stock Option Scheme and 

Employee Stock Purchase Scheme) Guidelines, 1999 and Securities and Exchange 

Board of India (Share Based Employee Benefits and sweat equity) Regulations, 2021; 
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ii. The Securities and Exchange Board of India (Issue and Listing of Non-convertible 

Securities) Regulations, 2021; 

iii. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 

1998 and 2018;  

iv. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations 

(Amendment) Regulations, 2016 and 2021; 

v. The Securities and Exchange Board of India (Issue of Capital and Disclosure 

Requirements) Regulations, 2009 and 2018; and 

vi. Foreign Exchange Management Act, 1999 and the rules and regulations made there 

under to the extent of Overseas Direct Investments and External Commercial 

Borrowings; 

 

I further report that – 

 

The Compliance by the Company of applicable financial laws, like direct and indirect tax 

laws, name of the related parties, etc. has not been reviewed in this Audit since the same have 

been subject to review by statutory financial auditor and other designated professionals. 

 

I further report that – 

 

Based on the information provided by the Company, its officers and authorized 

representatives during the conduct of the audit, in my opinion, the company has no  adequate 

systems and processes, as the company has no operation at present and at the same time, the 

Company is in process of implementation of various conditions of Resolution Plan.  

 

I further report that - 

 

At present, the Board of Directors of the Company is duly constituted with proper balance of 

Executive Directors, Non-Executive Directors and Independent Directors, as on close of the 

financial year. The changes in the Key Managerial Person (KMP) that took place after the 

close of the financial year were carried out in compliance with the provisions of the Act.  
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Now, the Company has started issuing adequate notice to all Directors to schedule the Board 

Meetings, agenda and detailed notes on agenda in advance, and a system exists for seeking 

and obtaining further information and clarifications on the agenda items before the meeting 

and for meaningful participation at the meeting.  

 

I further report that during the audit period, there were few specific events/ actions in 

pursuance of the above referred laws, rules, regulations, standards, etc. having a major 

bearing on the Company’s affairs, details of which are as stated below: 

 

I. As a part of Resolution Plan, Ratnakar Securities Pvt. Ltd. is proposed to be merged 

with the Company as per the scheme of amalgamation under Sec 230 to 232  of the 

Companies Act, 2013, subject necessary approval from the various other applicable 

authorities. The Transferor Company is in process of obtaining these approvals for 

implementation of  final Scheme of amalgamation.  

 

Signature: 

Place:  Ahmedabad    Name of Company Secretary in practice: Tapan Shah 

Date:  10/11/2023                         FCS No. : 4476 

     C P No. : 2839 

     UDIN: F004476E001798169 

     PR No.: 673/2020 

 

 

Note:  This Report is to be read with my letter of above date which is annexed as Annexure 

A and forms an integral part of this report. 
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Annexure-A 

 

To,           

The Members,  

MANGALYA SOFT-TECH LIMITED 

CIN:L32100GJ1992PLC017564 

Shop-304, Sankalp Square-2, Nr. Delux Appartment,  

Nr. Kalgi char rasta, Jalaram Temple, Paldi,  

Ellisbridge Ahmadabad-380006 

 

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

 

1. Maintenance of secretarial records is the responsibility of the management of the 

Company. My responsibility is to express an opinion on these secretarial records 

based on my audit. 

2. I have followed the audit practices and processes as were appropriate to obtain 

reasonable assurance about the correctness of the contents of secretarial records. The 

verification was done based on the records and documents provided, on test basis to 

ensure that correct facts are reflected in secretarial records. I believe that the processes 

and practices followed by me provide a reasonable basis for my opinion. 

3. I have not verified the correctness and appropriateness of financial records and books 

of accounts of the Company. 

4. Wherever required, I have obtained the Management representation about the 

compliance of laws, rules and regulations and happening of events etc. 

5. The compliance of the provision of corporate and other applicable laws, rules, 

regulations, standards is the responsibility of management. My examination was 

limited to verification of procedures on test basis. 

6. The Secretarial Audit report is neither an assurance as to the future viability of the 

Company nor the efficacy or effectiveness with which the management has conducted 

the affairs of the Company. 

 

     

Signature: 

Place:  Ahmedabad    Name of Company Secretary in practice: Tapan Shah 

Date:   10/11/2023                         FCS No. : 4476 

     C P No. : 2839 

     UDIN : F004476E001798169 

     PR No.: 673/2020 
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