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TO THE MEMBERS OF MEGA CORPORATION LIMITED
stYour Directors have pleasure in presenting the 31  Board’s Report of Mega Corporation Limited (“the Company”) for the 

stfinancial year ended 31  March 2016.
1.  FINANCIAL RESULTS
 The Summarized financial results are

   (` in Lakh)

 Particulars Standalone

    2015-16 2014-15

 Income from Operations 98.73 130.78

 Other Income 2.37 1.39

 Total Income 101.11 132.17

 Operating Expenses 16.48 59.97

 Depreciation and Amortization 38.10 39.42

 Interest 7.18 1.01

 Other Expenses 31.35 30.70

 Profit/ (Loss) before Tax 8.00 1.07

 Tax Expenses  

  • Previous Year 3.00 0.02

  • Deferred Tax (6.27) (4.24)

 Net Profit/ (Loss) for the Year 14.23 5.29

 Amount brought forward 1640.33 1620.80

 Balance carried to Balance Sheet 1654.56 1626.09
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For and on behalf of the Board of Directors

Sd/-
    Surendra Chhalani
   (Director and CFO)

   DIN: 00002747
House No. 246, Sector 31, Faridabad- 121003

Place: New Delhi
Date: 02.08.2016 
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Annexure B

Form AOC-I
Statement containing salient features of the financial statement 

of subsidiaries/associate companies/joint ventures
(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies 

(Accounts) Rules, 2014)

Part “A”: Subsidiaries
1.  Sl. No.       1

2.  Name of the subsidiary     Mega Airways Limited
3.  Reporting period for the subsidiary concerned, 

st st if different from the holding company’s reporting period     1  April, 2015 to 31  March, 2016

4.  Reporting currency and Exchange rate as on the 
 last date of the relevant Financial year in the case 
 of foreign subsidiaries    Not Applicable
    INR

5.  Share capital 6,00,00,000

6.  Reserves & surplus 30,63,066

7.  Total assets  3,16,85,966

8.  Total Liabilities 22,900

9.  Investments  3,14,00,000

10.  Turnover       NIL

11.  Profit before taxation     (3,24,847)

12.  Provision for taxation     NIL

13.  Profit after taxation     (3,24,847)

14.  Proposed Dividend     NIL

15.  % of shareholding     100%

Place: New Delhi
Dated: 02.08.2016

For and on behalf of the Board of Directors
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Annexure A Particulars of contracts or arrangements with related parties in Form AOC-2

Annexure B Salient features of the financial statement of subsidiaries in Form AOC-1

Annexure C Nomination and Remuneration Policy

Annexure D Secretarial Audit Report in Form MR- 3

Annexure E Extract of Annual Return of the Company in the prescribed Form MGT- 9

Annexure F Information under Section 197 of the Act read with rule 5(1) of the Companies (Appointment and 
  Remuneration of Managerial Personnel) Rules, 2014

Annexure A

FORM NO. AOC -2

Form for Disclosure of particulars of contracts/arrangements entered into by the company with related 
parties referred to in sub section (1) of section 188 of the Companies Act, 2013 including certain arms 

length transaction under third proviso thereto

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies 
(Accounts) Rules, 2014

1.  Details of contracts or arrangements or transactions not at Arm’s length basis-

 There were no contracts or arrangements entered by the Company during FY 2015-16 which were not at 
arm’s length. 

2.  Details of material contracts or arrangement or transactions at arm’s length basis-

 The material transactions/ entered into by the Company with related parties were at arm’s length and were 
in the normal course of business of the Company.

For and on behalf of the Board of Directors

Sd/-
 Surendra Chhalani
(Director and CFO)

DIN: 00002747
House No. 246, Sector 31, Faridabad- 121003

Place: New Delhi
Date: 02.08.2016

Sd/-
 Kunal Lalani 

   (Director)
 DIN : 00002756 

Sd/-
Surendra Chhalani

(Director & CFO)
DIN : 00002747

      Sd/-
 Nelu Devi

      (Company Secretary)  
     M. No. 43403
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Annexure C

NOMINATION AND REMUNERATION POLICY

 This Nomination and Remuneration Policy is being formulated in compliance with Section 178 of the Companies 
Act, 2013 read along with the applicable rules thereto and Clause 49 of the Listing Agreement, as amended from 
time to time. This policy on nomination and remuneration of Directors, Key Managerial Personnel and Senior 
Management has been formulated by the Nomination and Remuneration Committee (NRC or the Committee) and 
has been approved by the Board of Directors. 

A.  Definitions
1.  “The Policy” means Nomination and Remuneration Policy.
2.  “The Board” means Board of Directors of the Company.
3.  “The Act” means the Companies Act, 2013 and Rules framed there under, as amended from time to time.
4.  “The Committee” means the Nomination and Remuneration Committee of the Company as constituted by the 

Board, in accordance with the Act and applicable listing agreements and/or regulations.
5.  “Directors” means Directors of the Company.
6.  “Independent Director” means a Director appointed as such in accordance with the requirements laid down by 

the Companies Act, 2013 and applicable rules and regulations of Clause 49 of the Listing Agreement, including 
amendments thereto.

7.  “Remuneration” means any money or its equivalent given or passed to any person for services rendered by him 
and includes perquisites as defined under the Income-tax Act, 1961;

8.  “Key Managerial Personnel” means:
 i) Managing Director, or Chief Executive Officer or Manager and in their absence, a Whole-time Director;
 ii) Chief Financial Officer;
 iii) Company Secretary; and
 iv) Such other officer as may be prescribed.
9.  “Senior Managerial Personnel” mean the personnel of the company who are members of its core management 

team excluding Board of Directors. Normally, this would comprise all members of management, of rank equivalent 
to General Manager and above, including all functional heads.

 Unless the context otherwise requires, words and expressions used in this Policy and not defined herein but 
defined in the Companies Act, 2013 and Rules made there under as amended from time to time shall have the 
meaning respectively assigned to them therein.

B.  Objective
 Nomination and Remuneration Committee of the Board shall recommend this policy to the Board, relating to the 

remuneration of the Directors, key Managerial Personnel and other employees. The object of this policy is to 
ensure that:

  •  the level and composition of remuneration is reasonable and sufficient to attract, retain and motivate directors 
 of the quality required to run the company successfully;

 •  relationship of remuneration to performance is clear and meets appropriate performance benchmarks; and
 •  remuneration to directors, key managerial personnel and senior management involves a balance between 

 fixed and incentive pay reflecting short and long-term performance objectives appropriate to the working of the 
 company and its goals. 

C.  Appointment and Removal of Director, Key Managerial Personnel and Senior Management
 a)  The Committee shall identify and ascertain the integrity, qualification, expertise and experience of the person 

 for appointment as Director, KMP or at Senior Management level and recommend his / her appointment, as per 
 Company’s Policy.

 b)  A person should possess adequate qualification, expertise and experience for the position he / she is 
 considered for appointment. The Committee has authority to decide whether qualification, expertise and 
 experience possessed by a person is sufficient / satisfactory for the position.

 c)  The Company shall not appoint or continue the employment of any person as Whole-time Director who has 
 attained the age of seventy years. Provided that the term of the person holding this position may be extended 
 beyond the age of seventy years with the approval of shareholders by passing a special resolution.
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D.  Term /Tenure of a Director

1.  Managing Director/Whole-Time Director
 The Board shall appoint any person as a Managing Director and CEO or Whole-Time Director for a term not 

exceeding five years at a time. No re-appointment shall be made earlier than one year before the expiry of the term.
2.  Independent Director
 An Independent Director shall hold office for a term up to five consecutive years on the Board of the Company and 

will be eligible for re-appointment on passing of a special resolution by the Company.
 No Independent Director shall hold office for more than two consecutive terms, but such Independent Director shall 

be eligible for appointment after expiry of three years of ceasing to become an Independent Director. Provided that 
an Independent Director shall not, during the said period of three years, be appointed in or be associated with the 
Company in any other capacity, either directly or indirectly.

E.  Evaluation
 The Committee shall carry out evaluation of performance of Director, KMP and Senior Management Personnel 

yearly or at such intervals as may be considered necessary.
F.  Removal
 The Committee may recommend with reasons recorded in writing, removal of a Director, KMP or Senior 

Management Personnel subject to the provisions and compliance of the Companies Act, 2013, rules and 
regulations and the policy of the Company.

G.  Retirement
 The Director, KMP and Senior Management Personnel shall retire as per the applicable provisions of the Act and 

the prevailing policy of the Company. The Board will have the discretion to retain the Director, KMP, Senior 
Management Personnel in the same position/ remuneration or otherwise even after attaining the retirement age, 
for the benefit of the Company.

H.  Policy for Remuneration to Directors/ KMP/ Senior Management Personnel
1.  Remuneration to Executive Directors
 The Remuneration to be paid to Executive Directors shall be governed as per provisions of the Companies Act, 

2013 and Rules made there under. The same shall be determined by the Committee and recommended to Board 
for approval.

 i. Remuneration structure of the Executive Directors shall include following components:
  a. Fixed Pay
  b.  Perquisites and allowances
  c.  Commission
  d.  Stock options
 ii.  The Committee may recommend an increase in existing remuneration structure to the Board, within the limits 

 as approved by shareholders.
 iii.  Minimum Remuneration: If, in any financial year, the Company has no profits or its profits are inadequate, 

 the Company shall pay remuneration to its Executive Directors in accordance with the provisions of Schedule V 
 of the Act and if it is not able to comply with such provisions, with the previous approval of the Central 
 Government.

2.  Remuneration to Non-Executive/Independent Directors
 The Remuneration to be paid to Non-Executive/Independent Directors shall be governed as per provisions of the 

Companies Act, 2013 and Rules made there under. The same shall be determined by the Committee and 
recommended to Board for approval.

 i.  Commission-based payment
  Non-Executive/ Independent Directors of the Company may be paid an amount not exceeding one percent of 

 the net profits of the Company in terms of provisions of the Companies Act, 2013 and Rules made there under 
 as amended from time to time, and as approved by the shareholders.

 ii.  Sitting fee
  Non-Executive/ Independent Directors of the Company shall be paid a sitting fee for attending the Board as well 

 as the Committee meetings as per the Companies Act, 2013 and Rules made there under as amended from 
 time to time.

 iii.  Employee Stock Options (ESOP)
  An Independent Director shall not be entitled to stock option of the Company, if any. 109
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 iv.  Pension
  The Board of Directors of the Company are not covered by any pension scheme or any defined benefit pension 

 scheme.
 v.  Reimbursement of expenses
  The Company shall reimburse the Directors all traveling, hotel, and other incidental expenses properly and 

 reasonably incurred by them in the performance of duties as per provisions of the Companies Act, 2013 in 
 conjunction with the Company rules and policies.

3.  Remuneration of Key Managerial Personnel (KMP) and Senior Management Personnel
 Remuneration of KMP’s (excluding the Managing Director and Executive Director, which is already covered above) 

and senior management personnel shall be reviewed /decided on a bi-annual basis, or earlier if deemed 
necessary, by the Nomination and Remuneration Committee.

 The Remuneration shall consist of the following components:
  Ø Fixed remuneration
  Ø Variable pay
  Ø Incentives if any
  Ø Employee Stock Options (ESOP)
  Ø Reimbursement of expenses
 I.  Policy Review
  This Policy is purely at the discretion of the Nomination and Remuneration Committee and it reserves its right to 

 recommend modifications in this Policy to the Board, as per applicable laws and regulations, at any time 
 without assigning any reason whatsoever.

Annexure D

Form No. MR-3
SECRETARIAL AUDIT REPORT

For The Financial Year Ended 31.03.2016

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

To

The Members,
M/s MEGA CORPORATION LIMITED
CIN: L01120DL1985PLC092375
ADDRESS: 261, GROUND FLOOR,
OKHLA INDUSTRIAL ESTATE
PHASE-III,  NEW DELHI- 110020
I have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good 
corporate practices by M/s Mega Corporation Limited (hereinafter called “the Company”). The Company is a listed 
Company, having CIN: L01120DL1985PLC092375. 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, I hereby report that in my opinion, the Company has, during the 

staudit period covering the financial year ended on 31  March, 2016 (“Audit Period”), 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: 
I have examined the books, papers, minute books, forms and returns filed and other records maintained by the 

stCompany for the financial year ended on 31  day of March, 2016 according to the provisions of:
(i) The Companies Act, 2013 (the Act) and the rules made thereunder;
(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;
(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign 

Direct Investment, Overseas Direct Investment and External Commercial Borrowings;
(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 

(‘SEBI Act’):
 a. The SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
 b. The SEBI (Prohibition of Insider Trading) Regulations, 1992;
 c. The SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009;
 d. The SEBI (Registrars to Issue and Share Transfer Agents) Regulations, 1993 regarding the Companies Act 

  and dealing with client.
(vi) Other laws applicable to the Company as per the representations made by the Company. However due to non-

availability of Information, comment on Labour related laws are not possible.
I have also examined compliance with the applicable clauses of the following:
 a. Secretarial Standards Issued by the Institute of Company Secretaries of India, 
 b. The Listing Agreement entered into by the Company with Bombay Stock Exchange and The SEBI (Listing 

  Obligations and Disclosure Requirements) Regulations, 2015.
We report that:
a) Maintenance of secretarial record is the responsibility of the management of the Company. Our responsibility is to 

express an opinion on these secretarial records based on our audit.
b) We 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. We believe that the processes and practices, we followed provide a 
reasonable basis for our opinion.
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c) The Compliance by the Company of applicable financial laws like direct taxes and indirect taxes and maintenance 
of financial records and books of accounts has not been reviewed in this Audit, since the same has been the subject 
to be review by statutory financial audit and designated professionals.

d) Where ever required, we have obtained the Management representation about the Compliance of laws, rules and 
regulations and happening of events etc.

e) The compliance of the provisions of the Corporate and other applicable laws, rules, regulation, standards is the 
responsibility of the management. Our examination was limited to the verification of procedures on test basis.

f) 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.

We have checked the compliance management system of the Company, to obtain reasonable assurance about the 
adequacy of systems in place to ensure compliance of specifically applicable laws and this verification was done on test 
basis. We believe that the Audit evidence which we have obtained is sufficient and appropriate to provide a basis for our 
audit opinion.
I 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 directors to schedule the Board Meetings, agenda and detailed notes on agenda were 
sent at least seven days in advance, and a system exists for seeking and obtaining further Information and clarifications 
on the agenda items before the meeting and for meaningful participation at the meeting.
Decisions at Board Meeting and Committee Meeting are carried out unanimously as recorded in the minutes of the 
meeting of the Board of Directors or Committee of the Board, as the case may be.
I further report that, systems and processes in the Company need to be strengthened commensurate with the size and 
operations of the Company to monitor and ensure compliance with the Act and its applicable laws, rules, regulations and 
guidelines.
I further report that, the Company has complied with the following laws specifically applicable to The Company:
a) Reserve Bank of India Act, 1934 and rules and regulations made there under;
I further report that, during the audit period the Company has not taken any actions/ decisions having a major bearing on 
the company’s affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards, etc. referred to 
above. However, The Company has initiated the process of amalgamation of its subsidiary M/s Mega Airways Limited 
with itself in terms of “scheme of amalgamation” agreed between both the companies. The Company, being a listed 
company and RBI registered NBFC, is required to obtain no objection certificates from Bombay Stock Exchange and 
RBI for above referred amalgamation/merger. The Company’s applications for grant of no objection certificates are still 
under consideration of RBI, however Company has received No Objection Certificate from BSE on 3rd June, 2016. The 
scheme is further subject to approval of Delhi High Court under section 391 and 394 of the Companies Act, 1956. 
Though as per the “Scheme of Amalgamation” the appointed date of merger is 01-04-2015 but it is anticipated by the 
management that due to pending court approval and other legal requirements the Company may not be able to 
implement the scheme of merger from the above referred appointed date. The effective date of merger is subject to 
change by mutual agreement between both the parties to merger.

For Vikash Gupta & Co.
(Practicing Company Secretaries)

Vikash Gupta
Proprietor

Membership No.: 29948
C.P. No.: 10785

Date: 15.06.2016
Place: New Delhi

Annexure E

FORM NO. MGT 9
EXTRACT OF ANNUAL RETURN

stAs on Financial Year ended on 31  March, 2016

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

I. REGISTRATION AND OTHER DETAILS:

 1. CIN L01120DL1985PLC092375 

 2. Registration Date March 26, 1985

 3. Name of the Company Mega Corporation Limited

 4. Category/Sub-category of the Company Company Limited by Shares/ Indian Non-Government 
  Company

 5. Address of the Registered office  261, Ground Floor, Okhla Industrial Estate Phase-III,
  & contact details New Delhi-110020
   Phone No.: +91 11 41516171
   Email Id: info@megacorpltd.com

 6. Whether listed company Yes

 7. Name, Address & contact details of the  Link Intime India Private Limited
 Registrar & Transfer Agent, if any. Contact Person: Mr. Swapan Kumar Naskar, 
  Address: 44, Community Center, 
  Naraina Industrial Area, Phase-I, New Delhi – 110028
  Phone No.: +91-11-41410592-94

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY 
 All the business activities contributing 10 % or more of the total turnover of the company shall be stated:-
 
 S. No. Name and Description of main  NIC Code of the  % to total turnover 
  Products/services Product / Service of the company 

 1 NBFC Activity 641 93.19 %

III.  PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES:

 S.  Name and Address  CIN/ GLN Holding/  % of Shares Applicable
 No. of the Company   Subsidiary/ held  Section
    Associate    

 1. Mega Airways Limited U00072DL2005PLC136054 Subsidiary 100 % 2(87)
  261, Ground Floor,  Company 
  Okhla Industrial Estate 
  Phase-III, 
  New Delhi- 110020  
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IV.  SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
(A) Category-wise Share Holding -

  Demat Physical Total % of  Demat Physical Total % of
     Total     Total
     Shares    Shares

A. Promoters

(1) Indian

a) Individual/ HUF 6293746 --- 6293746 6.29 6293746 --- 6293746 6.29 0.00

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

c)  State Govt(s) --- --- --- --- --- --- --- --- ---

d)  Bodies Corp. 47349394 --- 47349394 47.35 48018349 --- 48018349 48.02 0.67

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

f)  Any other --- --- --- --- --- --- --- --- ---

Total 53643140 --- 53643140 53.64 54312095 --- 54312095 54.31 0.67
shareholding of 
Promoter 
(A) (1):-

(2) Foreign 

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

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

c) Bodies  --- --- --- --- --- --- --- --- ---
 Corporate

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

e)  Any Other  --- --- --- --- --- --- --- --- ---
 (specify) 

Sub-Total (A)(2):- --- --- --- --- --- --- --- --- ---

Total 53643140 --- 53643140 53.64 54312095 --- 54312095 54.31 0.67 
Shareholding of 
Promoter 
(A)= (A)(1)+(A)(2) 

B.  Public 
 Shareholding

1.  Institutions --- --- --- --- --- --- --- --- ---

a)  Mutual Funds --- --- --- --- --- --- --- --- ---

b)  Banks / FI --- --- --- --- --- --- --- --- ---

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

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

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

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

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

 h) Foreign 
 Venture 
 Capital Funds --- --- --- --- --- --- --- --- ---

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

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

   Demat Physical Total % of  Demat Physical Total % of
     Total     Total
     Shares    Shares

2.  Non-
 Institutions

a)  Bodies 
 Corp.         

i)  Indian 14108113 1000 14109113 14.11 13942769 1000 13943769 13.94 (0.17)

ii)  Overseas --- --- --- --- --- --- --- --- ---

b)  Individuals

i)  Individual 
 shareholders 
 holding nominal 
 share capital 
 upto Rs. 1 lakh 11685388 64642 11750030 11.75 12109325 64642 12173967 12.17 0.42

ii)  Individual 
 shareholders 
 holding nominal 
 share capital in 
 excess of 
 Rs. 1 lakh 17549356 2439000 19988356 19.99 15985384 2439000 18424384 18.42 (1.57)

c) Others (specify)         

 Non Resident 
 Indians 320609 --- 320609 0.32 417859 ----- 417859 0.42 00.1

 Directors/ 
 Relatives 11100 1000 12100 0.01 11100 1000 12100 0.01 ---

 HUF --- --- --- --- 520636 ----- 520636 0.52 0.52

 Clearing 
 Members 176652 --- 176652 0.18 195190 ----- 195190 0.02 (0.16)

 Sub-total 
 (B)(2):- 43851218 2505642 46356860 46.36 43182263 2505642 45687905 45.69 (0.67)

 Total Public 
 Shareholding 
 (B)=(B)(1)+ 
 (B)(2) 43851218 2505642 46356860 46.36 43182263 2505642 45687905 45.69 (0.67)

C. Shares held by 
 Custodian for 
 GDRs & ADRs --- --- --- --- --- --- --- --- ---

 Grand Total 
 (A+B+C) 97494358 2505642 100000000 100.00 97494358 2505642 100000000 100.00 ---

% Change
during
the year

Category of 
Shareholders

No. of Shares held at the beginning of the year
[As on 31-March-2015]

No. of Shares held at the end of the year
[As on 31-March-2016]

% Change
during
the year

Category of 
Shareholders

No. of Shares held at the beginning of the year
[As on 31-March-2015]

No. of Shares held at the end of the year
[As on 31-March-2016]
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