
 
NOTICE OF 4TH ANNUAL GENERAL MEETING 

 
NOTICE is hereby given that the Fourth (4th) Annual General Meeting (“AGM”) of the members of Rosmerta 
Digital Services Limited (“the Company”) is scheduled to be held on Monday, the 29th day of September, 2025, 
at 11:30 AM (IST) at the Registered Office of the Company situated at 402, 4th Floor, World Trade Tower, 
Barakhamba Lane, Connaught Place, Delhi-110001, India, to, inter alia, consider and transact the following 
businesses as under: 
 
ORDINARY BUSINESS: 
 

1. To receive, consider and adopt the Audited Financial Statements of the Company for the Financial Year 
ended March 31, 2025, along with the reports of the Auditors’ and the Board of Directors’ thereon 
 
To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary 
Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Section 134 of the Companies Act, 2013, the Audited Financial 
Statements including the Balance Sheet of the Company as at March 31, 2025, the Statement of Profit and Loss 
and the Cash Flow Statement for the year ended on that date together with all the notes annexed thereto and the 
Directors’ and Auditors’ Reports thereon, as circulated to the members, be and are hereby considered and adopted.” 
 

2. To appoint a Director in place of Mr. Brijesh Singh (DIN: 03217960), who retires by rotation and being 
eligible offers himself for re-appointment, as a Director of the Company 

 
To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary 
Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act, 2013, Mr. Brijesh Singh 
(DIN: 03217960), who retires by rotation at this meeting and being eligible has offered himself for re-appointment, 
be and is hereby re-appointed as a Director of the Company, liable to retire by rotation.” 
 
None of the Directors and KMPs of the Company or their relatives are interested except for Mr. Brijesh Singh who 
is concerned or interested in the above resolution. 
 
SPECIAL BUSINESS: 

 
3. To approve Related Party Transactions for FY 2025-26 

 
To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary 
Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Section 188 of the Companies Act, 2013 (“Act”) and other 
applicable provisions, if any, of the Act (including any amendment or re-enactment thereof for the time  being in 
force) read with Rule 15 of the Companies (Meetings of Board and its Powers) Rules, 2014, upon the omnibus 
approval and recommendation given by the Audit Committee and the Board of Directors of the Company, the 



consent of the members of the Company be and is hereby accorded to enter into contract(s)/ arrangement(s)/ 
transaction(s) with related parties within the meaning of Section 2(76) of the Act for the transactions, on such terms 
and conditions as the Board of Directors may deem fit for a period of 1 year w.e.f 01st April 2025 to 31st March 
2026, up to a maximum aggregate value as prescribed below: 

Name/ (s) of 
Related 
Party/Nature of 
relationship  

Nature of 
Transaction 
(Contract, if 
any) 

Duration of 
Contracts/ 
Arrangements/ 
Transaction 

Amount of 
transactions per 
annum 

Commercial Terms/ 
Pricing/ Rate  

Rosmerta Autotech 
Limited (Fellow 
Subsidiary, Group 
Company) 

Purchase of 
goods/ 
Services 

  

1st April, 2025 to 
31st March, 2026 

Maximum 
transaction upto 
INR 70 Cr. 
(Rupees Seventy 
Crores only) in 
one or more 
tranches. 

Mutually negotiated as 
per market rate having 
maximum transaction 
upto INR 70 Cr. (Rupees 
Seventy Crores only) in 
one or more tranches. 

Rosmerta Logistics 
Private Limited 
(Fellow 
Subsidiary, Group 
Company) 

Sale of goods/ 
Services 

1st April, 2025 to 
31st March, 2026 

Maximum 
transaction upto 
INR 2 Cr. 
(Rupees Two 
Crores only) in 
one or more 
tranches. 

Mutually negotiated as 
per market rate having 
maximum transaction 
upto INR 2 Cr. (Rupees 
Two Crores only) in one 
or more tranches. 

Sensorise Mobility 
Solutions Private 
Limited (Company 
under common 
promoter control) 

Sale of goods/ 
Services 

1st April, 2025 to 
31st March, 2026 

Maximum 
transaction upto 
INR 4 Cr. 
(Rupees Four 
Crores only) in 
one or more 
tranches. 

Mutually negotiated as 
per market rate having 
maximum transaction 
upto INR 4 Cr. (Rupees 
Four Crores only) in one 
or more tranches. 

 
RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to delegate all or any of the 
powers conferred on it by or under this resolution to any of the Directors of the Company and to do all acts and take 
such steps as may be considered necessary or expedient to give effect to the aforesaid resolution.” 
 
Date: 05.09.2025                        For and on behalf of the Board 
Place: Gurgaon                            Rosmerta Digital Services Limited 
 
 

Sd/- 
                    Kuntal Kar 

Company Secretary 
M. No. 16927 

 
 
 



NOTES: 

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THIS ANNUAL GENERAL MEETING (“AGM”) 
IS ENTITLED TO APPOINT A PROXY, OR WHERE THAT IS ALLOWED, ONE OR MORE PROXIES, 
TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND SUCH PROXY NEED NOT BE A 
MEMBER. DULY STAMPED, SIGNED AND FILLED IN PROXY FORMS (COMPLETED IN ALL 
ASPECTS) SHALL BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY ATLEAST 
FORTY EIGHT HOURS BEFORE THE COMMENCEMENT OF THE AGM. THE PROXY FORM IS 
ANNEXED TO THIS NOTICE. 

A PERSON CAN ACT AS A PROXY ON BEHALF OF MEMBERS UPTO AND NOT EXCEEDING 
FIFTY AND HOLDING IN AGGREGATE NOT MORE THAN TEN PERCENT OF THE TOTAL SHARE 
CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS. A MEMBER HOLDING MORE THAN 
TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING 
RIGHTS MAY APPOINT A SINGLE PERSON AS PROXY AND SUCH PERSON SHALL NOT ACT AS 
A PROXY FOR ANY OTHER PERSON OR MEMBER. 

2. An explanatory statement pursuant to section 102 of the Companies Act, 2013 relating to the special business to 
be transacted at the AGM is annexed hereto. 

3. All the documents referred to in the accompanying notice and Explanatory statement pursuant to Section 102(1) of 
the Companies Act, 2013 will be available for inspection at the registered office of the Company during office 
hours on all working days except Saturdays and Sundays up to the date of this Annual General Meeting. 

4. The Register of Directors and Key Managerial Personnel and their shareholding and the Register of Contracts or 
arrangements in which the Directors are interested, maintained under Section 170 and 189, respectively of the 
Companies Act, 2013, will be available for inspection by the members at the AGM. 

5. Entry to the place of meeting will be regulated by an attendance slip which is annexed to this notice. The 
members/proxies attending the meeting are kindly requested to complete the enclosed attendance slip and affix 
their signature at the place provided thereon and hand it over at the entrance. 

6. Route map for the venue of AGM is annexed to this notice. 

7. Shareholders other than Individuals are required to send a scanned copy (PDF/JPG Format) of its Board or 
governing body Resolution/Authorization, etc., on cs@rosmertadigital.com authorizing its representative to attend 
the AGM on its behalf and to vote. 

8. Voting Rights: Shareholders holding Equity Shares shall have one vote per share as shown against their holding 
and shareholders. 

9. All shareholders/members attending AGM, who wish to pose questions shall register themselves 48 hours before 
the date of AGM with their Folio  Number, E-mail Id and Mobile Number by sending questions they want to pose 
on the e-mail ID [cs@rosmertadigital.com] 

 

 



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

 
ITEM NO. 2: BRIEF PARTICULARS OF MR. BRIJESH SINGH (DIN: 03217960), WHO RETIRES BY 
ROTATION AND BEING ELIGIBLE OFFERS HIMSELF FOR RE-APPOINTMENT, AS A DIRECTOR 
OF THE COMPANY 
 
Mr. Brijesh Singh (DIN: 03217960) is an accomplished professional with a diverse educational and career 
background. He holds a B.E. in Mechanical Engineering from Manipal Institute of Technology and a PGDBM in 
Finance from Fore School of Management. With 28 years of experience, Mr. Singh has worked with prestigious 
organizations such as Hero Honda Motors Limited, Omax Autos Limited, Munjal Auto Industries Limited, and 
currently serves as the Senior Vice President of Operations at Rosmerta Technologies Limited, holding company 
of company. 
 
ITEM NO. 3: APPROVAL OF RELATED PARTY TRANSACTIONS FOR F.Y. 2025-26 
 

As per the provisions of Section 188 of the Companies Act, 2013, a summary of significant transactions entered/ 
to be entered into with related parties for either sale/purchase of goods and/or services with related parties (as 
defined under Section 2(76) of the Companies Act, 2013), on which omnibus approval has been given by the Audit 
Committee and subject to the approval of the shareholders of the Company, approval of the Board was also 
received, will now require the approval of the shareholders of the Company for the below related party transactions 
for which specific agreement/contract may or may not be entered into between the related parties: 

Name/ (s) of 
Related 
Party/Nature of 
relationship  

Nature of 
Transaction 
(Contract, if 
any) 

Duration of 
Contracts/ 
Arrangements/ 
Transaction 

Amount of 
transactions per 
annum 

Commercial Terms/ 
Pricing/ Rate  

Rosmerta 
Autotech Limited 
(Group 
Company) 

Purchase of 
goods/ Services 

  

1st April, 2025 to 
31st March, 2026 

Maximum 
transaction upto 
INR 70 Cr. 
(Rupees Seventy 
Crores only) in one 
or more tranches. 

Mutually negotiated as 
per market rate having 
maximum transaction 
upto INR 70 Cr. 
(Rupees Seventy Crores 
only) in one or more 
tranches. 

Rosmerta 
Logistics Private 
Limited (Group 
Company) 

Sale of goods/ 
Services 

1st April, 2025 to 
31st March, 2026 

Maximum 
transaction upto 
INR 2 Cr. (Rupees 
Two Crores only) 
in one or more 
tranches. 

Mutually negotiated as 
per market rate having 
maximum transaction 
upto INR 2 Cr. (Rupees 
Two Crores only) in one 
or more tranches. 

Sensorise 
Mobility 
Solutions Private 
Limited 

Sale of goods/ 
Services 

1st April, 2025 to 
31st March, 2026 

Maximum 
transaction upto 
INR 4 Cr. (Rupees 
Four Crores only) 

Mutually negotiated as 
per market rate having 
maximum transaction 
upto INR 4 Cr. (Rupees 



(Company under 
common 
promoter control) 

in one or more 
tranches. 

Four Crores only) in one 
or more tranches. 

 

The Board recommends the resolution set forth in Item No. 3 of the notice for the approval of the members as an 
Ordinary Resolution. 

None of the Directors and Key Managerial Personnels of the Company or their relatives other than Mr. Akhil Gupta 
(Common Director in Rosmerta Autotech Limited) and Mr. Brijesh Singh (Common Director in Rosmerta 
Logistics Private Limited) are concerned or interested in the above resolution. 

 
 
 
Date: 05.09.2025                        For and on behalf of the Board 
Place: Gurgaon                            Rosmerta Digital Services Limited 
 
 

Sd/- 
                    Kuntal Kar 

Company Secretary 
M. No. 16927 

  



Form No. MGT-11 

Proxy form 

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management 
and Administration) Rules, 2014] 

 CIN: U74999DL2021PLC386542 
 Name of the Co.: Rosmerta Digital Services Limited 
  Regd. Add. : 402, 4th Floor, World Trade Tower, Barakhamba Lane, Connaught   Place, New Delhi-110001, India.  
 

Name of the 
Members(s) 

 

Registered address:  

E-mail Id:  

Folio No. / Client Id*:  
DP ID*:  

*For shares held in demat form 

I/ We being the member(s) of Rosmerta Digital Services Limited holding …………… equity shares of the above 
named company, hereby appoint 

1. Name:  
   Address: 
   E-mail Id: 
   Signature:     , or failing him/her 
2. Name:  
   Address: 
   E-mail Id: 
   Signature: 

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 4th Annual General Meeting of 
members of the Company, to be held on Monday, the 29th day of September, 2025, at 11:30 AM (IST) at the Registered 
Office of the Company situated at 402, 4th Floor, World Trade Tower, Barakhamba Lane, Connaught Place, Delhi-
110001, India and at any adjournment thereof in respect of such resolutions as are indicated below: 

Resl. 
No. 

Resolution  No. of 
Equity 
Shares 
held  

I/We assent 
to the 
resolution 
(For) 

I/We dissent 
to the 
resolution 
(Against) 

Ordinary Business 

1. To receive, consider and adopt the Audited Financial 
Statements of the Company for the Financial Year 
ended March 31, 2025, along with the reports of the 
Auditors’ and the Board of Directors’ thereon. 

   



2. To appoint a Director in place of Mr. Brijesh Singh 
(DIN: 03217960), who retires by rotation and being 
eligible offers himself for re-appointment, as a 
Director of the Company. 

   

Special Business 

3. 
To Approve Related Party Transactions For F.Y. 
2025-26 

 

   

 

     Signed this ….. day of……..… 2025 

 

____________________ 

Signature of Shareholder 

 

_____________________ 

Signature of Proxy holder(s) 

 

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered 
Office of the Company, not less than 48 hours before the commencement of the Meeting.  

  

Affix 
Revenue 
Stamp 



ATTENDANCE SLIP 

4th Annual General Meeting of Rosmerta Digital Services Limited 

 

Day, Date & Time: Monday, 29th September, 2025 at 11:30 AM (IST) 

Venue of the meeting: 402, 4th Floor, World Trade Tower, Barakhamba Lane, Connaught Place, Delhi-110001, 
India 

PLEASE FILL ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING 
VENUE  

Name  

Address  

DP Id  

Client Id  

Folio No.  

No. of shares held  

 

I/ We hereby record my/our presence at the 4th Annual General Meeting of the member of Rosmerta Digital 
Services Limited (“the Company”) held on Monday, the 29th day of September, 2025, at 11:30 AM (IST) at the 
Registered Office of the Company situated at 402, 4th Floor, World Trade Tower, Barakhamba Lane, Connaught 
Place, Delhi-110001, India. 

 

______________________      ______________________ 

If signed by Proxy, name should be                                 Member’s/Proxy’s signature 

Written here in Block Letters                                                                             

 

 

Note: Please fill in this attendance slip and hand it over at the entrance of the meeting hall. 

  



Route Map for Venue of 4th Annual General Meeting 
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DIRECTORS’ REPORT 

Dear Members, 

Your directors have pleasure in presenting the 4th Annual Report on the business and operations of Rosmerta 
Digital Services Limited together with Audited Financial Statements for the Financial Year ended 31st March, 
2025. 

1. Financial Highlights: 

The Financial Statements of the Company are prepared in accordance with the applicable Indian Accounting 
Standards (Ind AS). During the year, the financial highlights of the Company for the year under review, 
compared with the previous financial year, are given below: 

Particulars Amount (in Lacs) 
            (2024-25) 

Amount (in Lacs) 
            (2023-24) 

Revenue from Operations  16,960.75 8,419.00 
Other Income 113.55 0.07 
Total Income  17,074.30 8,419.07 
Expenses  14,182.03 6,882.73 
Profit Before Interest Depreciation and Taxes 2,892.27 1,536.34 
Less: Finance Cost/ Interest 30.47 106.95 
Less: Depreciation and Amortization Expense 20.14 1,7.65 
Profit Before Taxes 2,841.66 1,411.74 
Less: Income Tax Expenses: 
Current Tax 
Income Tax of Earlier Year 
Deferred Tax 

 
754.21 

8.35 
(22.77) 

 
378.15 

- 
(22.93) 

Profit after Tax 2,101.87 1,056.52 
Add: Balance brought forward from previous years - - 
Add: Other Comprehensive Income/ (Loss) 12.38 5.64 
Balance Carried to Balance Sheet 2,114.25 1,062.16 
Earnings Per Share (INR) 
                       Basic 
                       Diluted 

 
5.54 
5.51  

 
3.01  
3.01  

 

2. Brief description of the Company’s working during the year/State of Company’s affairs 

 
The Company is engaged in the business of Digital Marketing Services, Artificial intelligence, machine 
learning, outsourcing services, IT enabled services, dealing in all kinds of spare parts of automotive, auto 
ancillaries, auto accessories, and logistics services of goods, products, materials to various destinations 
including any kind of last mile logistics services. 

 
The highlights of the Company’s performance are as under:- 

 
Your Company’s performance during the year under report has significantly improved. The Company’s gross 
turnover increased by 105% i.e. to INR 17,074.30 Lacs during the year compared to INR 8,419.07 Lacs in 
previous year. Profit after Tax also doubled and increased to INR 2,101.87 Lacs compared to INR 1,056.52 
Lacs in previous year. 
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3. Change in the Nature of Business 

During the year under review, there was no change in the nature of business carried on by the Company. 
However: 

i) in the Extra Ordinary General Meeting of the Company held on 30th April, 2024, the Object Clause 
of the Memorandum of Association of the Company was amended by modification and insertion 
of clauses in the Main Objects as well as in the Objects which are necessary for furtherance to the 
Main Objects. 

4. Dividend 

Your Directors does not recommend any dividend for the financial year ended 31st March 2025. 

5. Transfer to Reserves 

The Company has transferred the Net Profit of INR 2,101.87 Lacs to Reserves & Surplus for the Financial 
Year Ended 31st March 2025. 
 
6. Capital Structure 

The Company’s Equity Share Capital position as on 31st March, 2025 is as follows: - 
 

 

Authorised Share Capital 
Issued, Subscribed & Paid-up Share 

Capital 

No. of 
Shares 

Face Value 

(in INR) 

Amount (in 
INR) 

No. of 
Shares 

Face 
Value 

(in INR) 

Amount (in 
INR) 

Equity 5,50,00,000 2.00 11,00,00,000 3,90,50,000 2.00 7,81,00,000 

Total 11,00,00,000 Total 7,81,00,000 

 
During the Financial Year under review, there has been change in the Authorised and Paid-up Equity Share 
Capital of the Company along with Subdivision of Equity Shares as stated below: 
 

i) Increase in Authorized Share Capital from Rs.10,00,000/- (Rupees Ten Lacs only) divided into 
1,00,000/- (One Lakh) Equity shares of Rs. 10/- (Rupees Ten only) each to Rs. 11,00,00,000/- 
(Rupees Eleven Crores only) divided into 1,10,00,000/- (One Crore Ten Lakhs) Equity shares of 
Rs. 10/- (Rupees Ten only) each vide shareholders’ approval in the Extra Ordinary General 
Meeting held on 30th April, 2024. 
 

ii) Allotment of 70,00,000 (Seventy Lakhs) equity shares of INR 10/- each (Indian Rupees Ten only) 
aggregating to INR 7,00,00,000/- ( Indian Rupees Seven Crores Only) by way of Bonus issue to 
existing shareholders of company as on date of 3rd Annual General Meeting of the company in the 
ratio of 700:1, vide Board’s approval dated 25th June, 2024. 

 
iii) Subdivision of 1 (One) Equity Share with a face value of INR 10/- (Indian Rupees Ten only) each 

into 5 (Five) Equity Shares with a face value of INR 2/- (Indian Rupees Two only) each vide 
shareholders’ approval in the Adjourned Annual General Meeting dated 25th June, 2024. 

 
iv) The company allotted 40,00,000 Equity Shares on preferential basis vide Board meetings approval 

dated 9th July, 2024 and dated 16th July, 2024 respectively. 
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v) The company under its "Employee Stock Option Scheme 2024" granted 13,43,000 stock options 

to 57 of its own and parent’s employees on 1st July, 2024. All the existing employees, including 
those who have resigned, have surrendered their ESOPs voluntarily on or before 30th June 2025. 
The Nomination and Remuneration Committee has taken note of the surrendered options and, as 
on the date, no options are outstanding in the hands of any employee 

 
7. Fraud Reporting 

During the Financial Year under review, the Statutory Auditors have not reported any incident of fraud to the 
Board of Directors of the Company pursuant to the provisions of Section 143(12) of the Companies Act, 2013. 
 
8. Declaration of Independence of Independent Directors 

In terms of the provisions of section 149 of the Companies Act, 2013 (“the Act”) w.r.t requirement of 
appointment of Independent Directors in the Company, the Independent Directors in your Company as on 
31.03.2025 are Mr. Dilip Harel Mitra Chenoy, Mrs. Suneeta Trivedi and Mr. Ashok Kacker. 
 
Further, the Company has received declaration pursuant to section 149(7) of the Act from all the independent 
directors stating that they meet the criteria of independence as provided in section 149(6) of the Act. The Board 
of Directors of your Company have taken on record the said declarations and confirmations submitted by the 
Independent Directors. 
 
In the opinion of the Board, all three Independent Directors possess requisite expertise, integrity, experience 
and proficiency and they fulfil the conditions prescribed under the Act and are independent of the management 
of the Company. 
 
Further, all the Independent Directors are registered in the online data bank maintained by the Ministry of 
Corporate Affairs and the Indian Institute of Corporate Affairs. 
 
9. Material changes and commitments, if any, affecting the financial position of the company which 
have occurred between the end of the financial year of the company to which the financial statements 
relate and the date of the report 

On 12th March 2025, the Company filed an application under Section 9 of the Insolvency and Bankruptcy 
Code, 2016 before the Hon’ble NCLT, Bengaluru, against M/s. Ola Electric Technologies Limited for recovery 
of dues exceeding Rs. 20.00 Crores, which were subsequently cleared in full; however, the business 
relationship was discontinued thereafter, resulting in loss of subsequent revenue that has been mitigated 
through growth in other divisions. 

10. Details of Subsidiary/Joint Ventures/Associate Companies 

The Company does not have any subsidiary/Joint Venture/Associate company as on 31st March, 2025. The 
details of the Holding structure are herein below: 
 

S. NO. Name of Company Relationship 

1. KKH Technologies Private Limited Ultimate Holding Company 

2. Rosmerta Technologies Limited Holding Company 

 
Accordingly, since the Company does not have any subsidiary/Joint Venture/Associate company the 
requirement of annexing Form AOC-1 to this Report is not applicable. 



Page 4 of 20 
 

 
11. Remuneration received by Managing/Whole-time Directors from holding or subsidiary company 

Your Company has appointed Mr. Sanjay Sharma (DIN: 08869848) as Whole-time Director w.e.f 30th April 
2024, and Mr. Akhil Gupta (DIN: 09285050) as Whole-time Director w.e.f. 10th May, 2025 & Chief Executive 
Officer w.e.f. 21st June, 2024 of the company. The detail of Remuneration is as below: 

Name Designation 
Remuneration paid 
by Company (Rs. in 
Lacs) 

Remuneration paid by 
Holding Company 
(Rs. in Lacs) 

Sanjay Sharma Whole Time Director 44.99 - 

Akhil Gupta 
Whole Time Director 

& CEO 
9.33 105.11 

 

12. Corporate Social Responsibility (CSR) 

The provisions of Section 135 of the Companies Act, 2013 with regard to Corporate Social Responsibility 
(CSR) is applicable on the Company. In this respect, the Board has made adequate expenditure from time-to-
time. The CSR Policy indicating the activities undertaken/ to be undertaken by the Company, monitoring the 
implementation of the framework of the CSR Policy and recommending the amount to be spent on CSR 
activities has been adopted by the Company in its Board Meeting held on 21st June, 2024 and the Company 
has in place CSR Committee comprising 3 (three) members. The details of CSR Policy 
https://rosmertadigital.com/pdf/CSR-policy.pdf and the initiatives undertaken by the Company on CSR 
activities during the year are given in Annexure – I Further the implementation and monitoring of CSR Policy 
is in compliance with the provisions of the Companies Act, 2013. 

13. Details relating to Deposits covered under Chapter V of the Act 

Your Company has not accepted any deposits within the meaning of section 73 and 74 of the Act read with 
Companies (Acceptance of Deposits) Rules, 2014 during the year under review. Furthermore, there were no 
unpaid or unclaimed deposits as at the end of the year under review. The status of the deposits is as below:  
 

i. Number of cases of default in repayment of deposits or payment of interest thereon beginning of 
year- Nil 

ii. Maximum number of cases of default in repayment of deposits or payment of interest thereon 
during year- Nil 

iii. Number of cases of default in repayment of deposits or payment of interest thereon at the end of 
the year- Nil 

 
14. Directors and Key Managerial Personnel (KMPs): 

During the Financial Year under review, there has been change in the composition of Board of Directors of 
the Company.  
 
The details of the Board of Directors and KMP as on 31st March, 2025 and the changes made therein during 
the year under review are as below: 
 

S. 
No. 

Name of the Directors & 
KMP 

Designation DIN Date of Appointment 

1. Mukesh Malhotra Director 01345153 14/09/2021 
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2. Brijesh Singh Director 03217960 14/09/2021 

3. Akhil Gupta 
Whole-time 

Director 
09285050 10/05/2024 

4. Akhil Gupta CEO (KMP) - 21/06/2024 

5. Sanjay Sharma 
Whole-time 

Director 
08869848 30/04/2024 

6. Suneeta Trivedi 
Independent 

Director 
06742087 29/06/2024 

7. Dilip Harel Mitra Chenoy 
Independent 

Director 
01830779 29/06/2024 

8. Ashok Kacker 
Independent 

Director 
01647408 29/06/2024 

9. Amit Kumar Somani CFO (KMP) - 21/06/2024 
10. Kuntal Kar CS (KMP) - 21/06/2024 

 
However, after the closure of Financial Year, the designation of Mr. Sanjay Sharma was changed to Director 
(Non-Executive) w.e.f. 1st May, 2025 and thereafter he resigned from the position and responsibilities of 
Director (Non-Executive) w.e.f. 30th August, 2025. 
 
Further, Mr. Brijesh Singh (DIN: 03217960), Director of the Company is liable to retire by rotation at the 
ensuing Annual General Meeting (“AGM”) pursuant to the provisions of Section 152 of the Companies Act, 
2013 read with the Companies (Appointment and Qualification of Directors) Rules, 2014 and being eligible 
offers himself for reappointment. An appropriate resolution for re-appointment is being recommended by the 
Board for the approval of the Members of the Company at the ensuing AGM. 
 
A brief profile of Mr. Brijesh Singh and other related information required to be disclosed as per the Secretarial 
Standard 2 is detailed in the Notice convening the 4th AGM of the Company. 
 
None of the Directors of the Company are disqualified as per the provisions of Section 164 of the Act. The 
Directors of the Company have made necessary disclosures under Section 184 and other relevant provisions 
of the Act, from time to time. 
 
15. Company’s Policy on Directors’ appointment and remuneration 

Your Company falls under the prescribed class of companies as provided under the provisions of Section 
178(1) of Companies Act, 2013 which are required to disclose company’s policy on directors’ appointment 
and remuneration, w.r.t. which the Company has in place a policy on directors’ appointment and remuneration. 
Please refer https://rosmertadigital.com/policies.html . 

16. Particulars of employees 

Being an unlisted public company, the provisions of Section 197(12) of the Companies Act, 2013 read with 
the rules made thereunder, are not applicable to the Company and hence the Company is not required to provide 
the details under the aforesaid provisions. Further, the number of employees as on the closure of financial year 
is as below: 

Female - 48 
Male - 303 
Transgender - NIL 
 

17. Committees & its Composition 

i) Audit Committee: 
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As per the provisions of Section 177 of the Companies Act, 2013, during the year under review, the Board has 
constituted the Audit Committee, the composition of which as on 31st March 2025 is as follows: 

1. Mr. Ashok Kacker (Chairman & Member) 
2. Ms. Suneeta Trivedi (Member) 
3. Mr. Dilip Harel Mitra Chenoy (Member) 
4. Mr. Akhil Gupta (Member) 

 

ii) Nomination and Remuneration Committee: 
 
As per the provisions of Section 178 of the Companies Act, 2013, during the year under review, the Board has 
constituted a Nomination & Remuneration Committee, the composition of which as on 31st March 2025 is as 
follows: 

1. Mr. Ashok Kacker (Chairman & Member) 
2. Mr. Dilip Harel Mitra Chenoy (Member) 
3. Mr. Mukesh Malhotra (Member) 

 

iii) Corporate Social Responsibility Committee: 
 

As per the provisions of Section 135 of the Companies Act, 2013, during the year under review, the Board has 
constituted CSR Committee, the Composition of which as on 31st March 2025 is as follows:  

1. Mr. Akhil Gupta (Chairman & Member) 
2. Mr. Mukesh Malhotra (Member) 
3. Ms. Suneeta Trivedi (Member) 

 
However, as per provisions of Section 135(9) of the Act, where the amount to be spent by a company on CSR 
does not exceed Rupees Fifty Lakhs, the requirement for constitution of the Corporate Social Responsibility 
Committee is not be applicable and the functions of such Committee shall, in such cases, be discharged by the 
Board of Directors of the company. Therefore, after the closure of Financial Year 2024-25, the Board has 
dissolved the CSR Committee in the Board Meeting held on 10th May, 2025. 
 

iv) Stakeholder’s Relationship Committee 
 
As per the provisions of Section 178(5) of the Companies Act, 2013, during the year the Board has constituted 
Stakeholder’s Relationship Committee, the Composition of which as on 31st March 2025 is as follows: 
 

1. Mr. Dilip Harel Mitra Chenoy (Chairman & Member) 
2. Mr. Mukesh Malhotra (Member) 
3. Mr. Akhil Gupta (Member) 

However, as per the provisions of Section 178(5) of the Act, Stakeholder’s Relationship Committee is not 
applicable on the Company since the company did not have more than one thousand shareholders, debenture-
holders, deposit-holders or other security holders, at any time during the financial year 24-25 and the number 
of members is also not expected to increase any time soon. Therefore, after the closure of financial year 2024-
25, the Board has dissolved the Stakeholder’s Relationship Committee in its meeting held on 10th May, 2025. 
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v) Investment, Finance and Banking Committee 
 

For streamlining and maintaining the course of business operations, the Board has constituted Investment, 
Finance and Banking committee, the composition of which as on 31st March 2025 is as follows: 

 
1. Mr. Mukesh Malhotra (Chairman & Member) 
2. Mr. Brijesh Singh (Member) 
3. Mr. Akhil Gupta (Member) 

 

vi) IPO Committee 
 
For the purpose of proposed Initial Public Offer of the Company, the IPO Committee was constituted, the 
composition of which as on 31st March, 2025 is as follows: 
 
1. Mr. Akhil Gupta (Whole-time Director & CEO) 
2. Mr. Brijesh Singh (Director) 
3. Mr. Mukesh Malhotra (Director) 

The Company Secretary shall act as Secretary to Committee. 

 
18. Meetings of the Board of Directors & its Committees 

The Meetings of the Board of Directors & Committees are pre-scheduled and intimated to all the Directors in 
advance in order to facilitate them to plan their schedule. There were 13 (Thirteen) Board Meetings, 3 (Three) 
Audit Committee Meetings, 1 (One) Nomination & Remuneration Committee Meeting and 1 (One) Corporate 
Social Responsibility Committee Meeting held during the financial year 2024-25, and the time gap between 
two consecutive meetings was in compliance with the requirements of the Companies Act, 2013 & SS - 1 
(Secretarial Standards on Board Meetings) issued by The Institute of Company Secretaries of India (ICSI). 
 
The names of members of the Board of Directors and their attendance at the Meetings are as under:  
 
Board Composition and its Meetings 
 

S. 
No. 

Date of 
Board 

Meetings 

Total 
No. of 

director
s as on 

the date 
of 

meeting 

No. of 
Directors 
attended  

Percentage 
of 

Attendance 

Name of Directors 

    Mukesh 
Malhotra 

Brijesh 
Singh 

Sanjay 
Sharma 

Akhil 
Gupta 

Suneeta 
Trivedi 

Dilip Harel 
Mitra 

Chenoy 

Ashok 
Kacker 

1. 12th April, 
2024 

2 2 100% Present Present NA NA NA NA NA 

2. 26th April, 
2024 

2 2 100% Present Present NA NA NA NA NA 

3. 30th April, 
2024 

3 3 100% Present Present Present NA NA NA NA 

4. 4th June, 
2024 

4 4 100% Present Present Present Present NA NA NA 
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5. 21st June, 
2024 

4 4 100% Present Present Present Present NA NA NA 

6. 25th June, 
2024 

4 4 100% Present  Present  Present Present NA NA NA 

7. 29th June, 
2024 

4 4 100% Present  Present  Present  Present  NA NA NA 

8. 9th July, 
2024 

7 4 57.14% Present Present Present Present Absent Absent Absent 

9. 20th July, 
2024 at 

11:30 a.m. 

7 5 71.43% Present Present Present Present Present Present Absent 

10. 20th July, 
2024 at 

12:30 p.m. 

7 7 100% Present Present Present Present Present Present Present 

11. 28th October, 
2024 

7 6 85.71% Present Present Absent Present Present Present Present 

12. 19th 
December, 

2024 

7 6 85.71% Absent Present Present Present Present Present Present 

13. 16th January, 
2025 

7 6 85.71% Present Present Present Present Present Present Absent 

 
 
Committees and its meetings 
 

 

S. No. 

Date of 
Committee 
Meetings 

Total No. of 
members as 
on the date 
of meeting 

No. of 
Members 
attended  

Percentage 
of 

Attendance 

Name of Members 

 Audit 
Committee 

   Ashok 
Kacker 

Dilip Harel 
Mitra Chenoy 

Suneeta 
Trivedi 

Akhil 
Gupta 

1. 20th July, 2024 4 4 100% Present Present Present Present 

2. 28th October, 
2024 

4 4 100% Present Present Present Present 

3. 19th December, 
2024 

4 4 100% Present Present Present Present 

S. No. Nomination & 
Remuneration 

Committee 

   Ashok 
Kacker 

Dilip Harel 
Mitra 

Chenoy 

Mukesh Malhotra 

1. 29th June, 2024 3 2 66.67% Absent Present Present 
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S. No. Corporate Social 
Responsibility 

Committee 

   Suneeta 
Trivedi 

Akhil Gupta Mukesh Malhotra 

1. 16th January, 2025 3 3 100% Present Present Present 

 
19. Meetings of Shareholders 

During Financial Year 2024-25, the 03rd Annual General Meeting of the company for FY 2023-24 was held 
on 21st June, 2024 which was adjourned and concluded on 25th June, 2024. The company convened 4 (Four) 
Extra Ordinary General Meetings i.e. on 30th April, 2024, 25th June, 2024, 01st July, 2024 and 08th February, 
2025 respectively. 

20. Statutory Audit 

S.S. Kothari Mehta & Company LLP, Chartered Accountants, Firm Registration No. 000756N, were appointed 
as the statutory auditors of the Company in the Annual General Meeting held on 27th September, 2022 for 
conducting the Statutory audit of the Company for a period of 5 (Five) years  i.e. w.e.f. 1st April, 2022 till 31st 
March, 2027. 

21. Board’s explanation/ comments on Auditors’ Report 

The Auditors’ Report read along with notes to accounts has no observations and therefore does not call for 
further comments. The Auditors’ Report does not contain any qualification, reservation or adverse remark or 
disclaimer. 

22. Conservation of energy, technology absorption and foreign exchange earnings and outgo; 

(A) Conservation of Energy: 

i) The steps taken or impact on conservation of energy: The Management is aware of the energy 
crisis prevailing in the country and utilizes its energy sources in the best possible manner by 
consuming new technology lighting and power systems. 
  

ii) The steps taken by the Company for utilizing alternate sources of energy: The Company has 
installed low powered LED lamps which consumes less energy and strives for conservation of 
energy. It also takes advantage of natural light in offices to the extent possible which also adds to 
its energy conservation and improves upon the environment. 
 

iii) The capital investment on energy conservation equipments: As the company doesn’t own any 
property hence energy conservation of equipments are not required. 

(B) Technology Absorption:  

i) The efforts made towards technology absorption: The Company upgrades the technology used 
by it as and when the need arises and takes best possible steps for the technology absorption as 
the company is an IT enabled company which has the expertise to use the most advanced 
technology. 

 
ii) The benefits derived like product improvement, cost reduction, product development or 

import substitution: There are no such product improvement, development or import 
substitution. 
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iii) In case of imported technology (imported during the last 3 years reckoned from the 
beginning of the financial year: 

iv) The expenditure incurred on Research & Development: NIL 

(C) Foreign exchange earnings and outgo:  

i) Foreign Exchange Earnings: INR 72.69 Lacs 
ii) Foreign Exchange Outgo: NIL 

                                                                                                                      
23. Web Link of Annual Return, If Any  

As required under Section 92(3) of the Companies Act, 2013 (“the Act”) read with Section 134(3)(a) of the 
Act, the draft Annual Return of the Company for the financial year ended 31st March 2025 is available on the 
Company’s website at https://www.rosmertadigital.com/. 
 
24. Particulars of loans, guarantees or investments under Section 186 of Companies Act, 2013 

During the period under review, the Company has given loans and made investments as provided under Note 
No. 5 and 8 of the financial statements which is in compliance with the provisions of Section 186 of the 
Companies Act, 2013. However, the Company has not given any loan or guarantee during the year under 
review. The details of the same are given in Annexure – II. 
 
25. Particulars of Contracts or Arrangements with Related Parties under Section 188 of Companies 
Act, 2013 

The details of contracts or arrangements which falls under the ambit of related party transactions as per the 
provisions of Section 188 of the Companies Act, 2013 are given in e-form AOC 2 annexed to this report as 
Annexure – III. 
 
Attention of the Shareholders is also drawn to the Related Party Disclosures given in the Financial Statements 
for FY 2024-25. 
 
26.  Secretarial Audit Report 

The provisions of conducting Secretarial Audit under Section 204 of the Companies Act, 2013, is not 
applicable to the Company. 
 
27. Details of significant and material orders passed by the regulators or courts or tribunals impacting 
the going concern status and company’s operations in future 

During the year under review, there were no significant or material orders passed by regulators or courts or 
Tribunals impacting the status and company’s operations in future. 
 
28. Maintenance of Cost Records 

The provisions relating to the maintenance of Cost Records and requirement of Cost Audit as prescribed under 
the provisions of Section 148 of the Act is not applicable to the Company.  
 
29. Transfer of Unclaimed/Unpaid Amount to Investor Education and Protection Fund 

Pursuant to provisions of the Act read with the Investor Education and Protection Fund Authority (Accounting, 
Audit, Transfer and Refund) Rules, 2016, as amended, (‘Rules’), the dividend which remains unclaimed or 
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unpaid for a period of seven years from the date of transfer to the Unpaid Dividend Account of the Company 
and the underlying shares are required to be transferred to IEPF. This clause is not applicable as there is no 
Unclaimed/ Unpaid dividend.  
 
30. Details of Application / Any Proceeding Pending Under the Insolvency and Bankruptcy Code, 2016 

Neither any application was made nor any proceeding was pending under the Insolvency and Bankruptcy Code, 
2016 (31 of 2016) during the financial year 2024-25. 
 
31. Details of difference between amount of valuation done at the time of one time settlement and the 

valuation done while taking loan from Banks/Financial Institutions 
 

The company didn’t availed any bank loan during the period under review hence there was no instance of one-
time settlement with any Bank or Financial Institution. 
 
32. Board’s Opinion on integrity, expertise and experience (including the proficiency) of the 

independent directors appointed during the year 

In the opinion of the Board, all the Independent Directors i.e. Mrs. Suneeta Trivedi, Mr. Dilip Harel Mitra 
Chenoy and Mr. Ashok Kacker possess requisite qualification, expertise, integrity, experience and proficiency 
and they fulfil the conditions prescribed under the Companies Act, 2013, and are independent from the 
management of the Company. 

33. Disclosure for prevention of sexual harassment of women at workplace 

Your Company believes in providing a safe and harassment free workplace for every woman working with 
the company. The Company endeavours to create and provide an environment that is free from 
discrimination and harassment including sexual harassment. 
 
In accordance with the requirements of the Sexual Harassment of Women at Workplace (Prevention, 
Prohibition & Redressal) Act, 2013 (“POSH Act”) and the Rules made thereunder, the Company has in place 
a policy which mandates no tolerance against any conduct amounting to sexual harassment of women at 
workplace. The Company has constituted an Internal Complaints Committee (ICC) to redress and resolve any 
complaints arising under the POSH Act. Training / awareness programs are conducted throughout the year to 
create sensitivity towards ensuring respectable workplace.  
The status of the complaints, during the year under review is as below: 
 

1. The number of complaints of sexual harassment received in a year: NIL 
2. The number of complaints disposed-off during the year: NIL 
3. The number of cases pending for more than 90 days: NIL 

34. Compliance of provisions relating to the Maternity Benefits Act, 1961 

The Company has complied with the applicable provisions of the Maternity Benefit Act, 1961. It has ensured 
that all eligible female employees are extended the benefits mandated under the Act, including paid maternity 
leave, nursing breaks and protection from dismissal during maternity leave and No discriminatory practices 
are adopted against women employees on account of maternity or childbirth. 

The Company remains committed to providing a safe, supportive, and inclusive work environment and 
continues to implement policies that support the health and well-being of women employees, especially during 
maternity and post-maternity periods. 
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35. Statement indicating development and implementation of a risk management policy for the 
company including identification therein of elements of risk, if any, which in the opinion of Board 
may threaten the existence of the Company 

The management of the Company does not perceive any threat in its existence therefore has no risk 
management policy and the same shall be developed and implemented as and when there is a need for it. 

36. Details of establishment of Vigil Mechanism 

As per the provisions of Section 177(9) of the Companies Act, 2013, the Company does not fall under the 
criteria of prescribed class of companies which are required to establish Vigil Mechanism. Thus, this clause is 
not applicable to the Company. 

 

37. Statement In Respect of Adequacy Of Internal Financial Control With Reference To The Financial 
Statements 

Pursuant to Section 134 (3)(q) read with Rule 8(5) (viii) of Companies (Accounts) Rules, 2014, and ICAI 
guidance note on adequacy on internal financial controls, your Company has in place an adequate internal 
financial control framework with reference to financial and operating controls thereby ensuring orderly and 
efficient conduct of its business, including adherence to the Company’s policies, safeguarding of its assets, 
prevention and detection of frauds and errors, accuracy and completeness of accounting records, and timely 
preparation of reliable financial information. 

38. Compliance with Secretarial Standards 

The Company has duly complied with the provisions of Secretarial Standards applicable on the Company. 

39. Directors’ Responsibility Statement 

Pursuant to the requirement under Section 134 of the Companies Act, 2013 with respect to Directors’ 
Responsibility Statement, it is hereby confirmed: 

(i) that in the preparation of the annual accounts for the financial year ended March 31, 2025 the 
applicable accounting standards had been followed and there are no material departures; 

(ii) that the Directors had selected such accounting policies and applied them consistently and made 
judgments and estimates that are reasonable and prudent so as to give a true and fair view of the 
state of affairs of the Company at the end of the financial year and of the profit of the Company 
for that period;  

(iii) that the Directors had taken proper and sufficient care for the maintenance of adequate accounting 
records in accordance with the provisions of the Companies Act, 2013 for safeguarding the assets 
of the Company and for preventing and detecting fraud and other irregularities; 

(iv) that the Directors had prepared the annual accounts of the Company for the financial year ended 
31st March 2025, on a ‘going concern’ basis. 

(v) being unlisted company, sub clause (e) of Section 134 (5) of the Companies Act, 2013 pertaining 
to laying down internal financial control is not applicable to the company. 

(vi) the directors had devised proper systems to ensure compliance with the provisions of all applicable 
laws and that such system were adequate and operating efficiently. 

40. Other Disclosures 

(i) The status of the Company has been changed from Private to Public pursuant to shareholders 
approval dated 30th April 2024 and a Fresh Certificate of Incorporation has been issued by the 
Registrar of Companies w.e.f. 3rd June 2024. 

(ii) The company sought an approval of RHP from BSE for listing its shares for SME IPO during 
October, 2024. The company later withheld the plan of listing its shares with stock exchange. 
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(iii) The Company has not issued any equity shares with differential rights as to dividend, voting or 
otherwise. 

(iv) Except as disclosed in this report and the financials of the Company, there was no issue of shares 
(including sweat equity shares) to employees of the Company under any other scheme and the 
equity shares so issued ranked pari- passu with the existing fully paid-up equity shares in all 
respects as to dividend, etc. 

(v) The Company does not have any scheme of provision of money for the purchase of its own shares 
by employees or by trustees for the benefit of employees. 

(vi) The Company does not have any shares in unclaimed suspense demat account. 
 

41. Acknowledgements 

The Directors wish to record their appreciation of the services rendered and contribution made by the 
employees at all levels for the growth of the Company. The Directors also convey their grateful thanks to the 
Banks, Government Authorities, Suppliers and the consumers for their continued assistance and co-operation. 
 
FOR ROSMERTA DIGITAL SERVICES LIMITED  
 
 
 
 
Sd/-    Sd/- 
Akhil Gupta       Brijesh Singh    
(Whole-time Director)     (Director)    
DIN: 09285050      DIN: 03217960     
Place: Gurugram                                                               Place: Gurugram 
Date: 04.09.2025                                                                Date: 04.09.2025 
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  ANNEXURE I 

Annual Report on Corporate Social Responsibility (CSR) Activities 2024-25 
 

1. Brief outline on CSR Policy of the Company: 
 
Our vision is to advance the quality of life through our social commitments to help build healthy, sustainable, efficient 
and educated communities. Through our efforts, our mission is to create a meaningful difference in people’s lives and 
help to create a positive impact on communities in India. 
 
Your Company seeks to create a positive impact on societies with first beneficiary being persons in the vicinity of area 
of operations of the Company. The Company stands for the highest standards in ethical business practices and sound 
governance and this has helped us build trust with the society within which we operate. 
 
The Company has decided to contribute in the projects/ programmes in the area of Education, Health care, Skill 
Development, Rural Development, Eradicating Hunger and Poverty and Slum Area Development through experienced 
registered Non – Government Organisation/ Societies having experience in undertaking CSR activities in the said areas. 
 
In respect to the above, the CSR Policy has been framed in accordance with the applicable provisions of the Companies 
Act, 2013 (“Act”) and the rules issued thereunder. 
 
In respect of the CSR and as required by The Companies (Corporate Social Responsibility Policy) Rules, 2014, One (1) 
CSR meeting was held during F.Y. 24-25 i.e. on 16.01.2025. 
 
Further, details on policy development and implementation by company on corporate social responsibility initiatives taken 
during year: 

Turnover (in INR): INR 8,419.07 Lacs  

Net worth (in INR): INR 7,785.43 Lacs  

Net profits for last three financial years: 

Financial year ended 2023-2024 2022-2023 2021-2022 

Profit before tax (In INR Lacs) 1,411.74 223.38 (0.80) 

Net Profit computed u/s 198 adjusted 
as per rule 2(1)(f) of the Companies 

(CSR Policy) Rules, 2014 (in INR 
Lacs) 

1,411.74 223.38 (0.80) 

 
2. Composition of CSR Committee: 

S. No. 
Name of Director /Designation / 

Nature of Directorship 
Number of meetings of CSR 

Committee held during the year 

Number of meetings of CSR 
Committee attended during the 

year 

1. Akhil Gupta 1 1 

2. Mukesh Malhotra 1 1 

3. Suneeta Trivedi 1 1 



Page 15 of 20 
 

 
3. Provide the web-link where Composition of CSR committee, CSR Policy and CSR projects approved by the board 

are disclosed on the website of the company – www.rosmertadigital.com.  
 

4. Provide the executive summary along with web-link(s) of Impact Assessment of CSR Projects carried out in 
pursuance of sub-rule (3) of rule 8, if applicable. 

 
Rule 8 of the Companies (Corporate Social Responsibility Policy) Rules 2014 mandates every company having average 
CSR obligation of ten crore rupees or more in pursuance of subsection (5) of section 135 of the Act, in the three 
immediately preceding financial years, to undertake impact assessment, through an independent agency. 
 
Since, the Company does not have an average CSR obligation of Rs. 10 Crores or more in the three immediately preceding 
financial years, thus the said provision is not applicable on the Company.  
 

5. (a) Average net profit of the company as per sub-section (5) of section 135: INR 544.77 Lacs 

(b) Two percent of Average Net Profit of the company as per sub-section (5) of section 135: INR 10.90 Lacs 

(c) Surplus arising out of the CSR Projects or programmes or activities of the previous financial years: Nil 

(d) Amount required to be set-off for the financial year, if any: Nil 

(e) Total CSR obligation for the financial year [(b)+(c)-(d)]: INR 11.00 Lacs 

6. (a) Amount spent on CSR projects against ongoing projects for the financial year: NA 

(b) Details of CSR amount spent against other than ongoing projects for the financial year: INR 11.00 Lacs 
 

(1) (2) (3) (4) (5) (6) (7) (8) 

 

 

 

Sr. 
No. 

Name of the 
Project 

Item from 
the list of 
activities 

in 
Schedule 
VII to the 

Act 

Local 
area 
(Yes 
/No) 

 

Location of the 
Project 

Amount 
spent for the 
project (in 
INR Lacs) 

Mode   of 
implemen

tation 

Direct 
(Yes/No) 

Mode of implementation through 
implementing agency. 

State District Name 
CSR 

Registration 
Number 

(a) 
Facilities for 
Senior 
Citizens  

Item (iii) No 
Bahad
urgarh 

Haryana 11.00 No 

Swargdham 
Virdhashram 

Charitable 
Trust 

CSR00047204 

 

(c)  Amount spent in Administrative Overheads 

 

- 

(d) Amount spent on Impact Assessment, if applicable 

 

NA 
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(e)  Total amount spent for the Financial Year (a+b+c) 

 

 

INR 11.00 Lacs 

 
(f) CSR amount spent or unspent for the financial year: 

 

  

Total Amount Spent for 
the Financial Year. 
(in Rs. Lacs) 

Amount Unspent (in Rs.) = 0 

Total Amount transferred to 
Unspent CSR Account as per 
section 135(6). 

Amount transferred to any fund specified under 
Schedule VII as per second proviso to section 
135(5). 

Amount. Date of transfer. Name of the Fund Amount. 
Date of 
transfer 

11.21 - - - - - 

 
 
(g) Excess amount for set off, if any 

Sl. No. Particular Amount (in Rs.) 

(i) Two percent of average net profit of the company as per section 135(5) INR 10.90 Lacs 

(ii) Total amount spent for the Financial Year INR 11.00 Lacs 

(iii) Excess amount spent for the financial year [(ii)-(i)] INR 0.10 Lacs 

(iv) 
Surplus arising out of the CSR projects or programmes or activities of 
the previous financial years, if any 

- 

(v) 
Amount available for set off in succeeding financial years 
[(iii)-(iv)] 

- 

7. (a) Details of Unspent CSR amount for the preceding three financial years : 
 

S. No. Preceding 
Financial Year 

Amount 
transferred to 
Unspent CSR 

Account under 
Section 135(6) 

(in Rs.) 

Amount spent 
in the 

reporting 
Financial Year 

(in Rs.) 

Amount transferred to any fund 
specified under Schedule VII as 

per Section 135(6), if any. 
 

Amount 
remaining to be 

spent in 
succeeding 

financial years 
(in Rs.) 

Name 
of the 
Fund 

Amount 
(in Rs.) 

Date of 
transfer 

 

1 2023-24 - - - - - - 

2 2022-23 - - - - - - 

3 2021-22 - - - - - - 

 



Page 17 of 20 
 

8. Whether any capital assets have been created or acquired through Corporate Social Responsibility amount spent in the 
Financial Year: No 
 

9. Specify the reason(s), if the company has failed to spend two per cent of the average net profit as per section 135(5): NA 
 
 
 
 
For Rosmerta Digital Services Limited 
 
 
 
 
Sd/-    Sd/- 
Akhil Gupta    Brijesh Singh    
(Whole-time Director & CEO)    (Director)    
DIN: 09285050      DIN: 03217960     
Place: Gurugram                                                               Place: Gurugram 
Date: 04.09.2025                                                                 Date: 04.09.2025 
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Annexure - II 

Details of loan, guarantee, investment or security is given by the company as per section 186: 

(a) Whether any loan, guarantee is given by the company or securities of any other body corporate purchased 
- Yes 

(b) Whether the Company falls in the category provided under section 186(11)? No 
(c) Are there any reportable transactions on which section 186 applies? (whether or not threshold exceeds 

60% of its paid-up share capital, free reserves and securities premium account or 100% of its free reserves 
and securities premium account): Yes 

(d) Brief details as to why transaction is not reportable: NA 

Table for enquiring the details: 

Number of transactions: [1] 

Corporate identity number (CIN) or foreign 
company registration number (FCRN) or 
Limited Liability Partnership number 
(LLPIN) or Foreign Limited Liability 
Partnership number (FLLPIN) or Permanent 
Account Number (PAN)/Passport for 
individuals or registration number 

U72200DL2006PLC257032 
 

Name of the Party Rosmerta Technologies Limited 

Type of person (Individual / Entity) Entity 

Nature of transaction Loan to Related Party 

In case of loan, rate of interest would be 
enquired 

8.80% 

Brief on the transaction Loan given to Rosmerta Technologies Limited 
for ordinary business purposes 

Amount (in INR) INR 1,008.68 Lacs 

Date of passing Board resolution  21st June 2024 u/s 186 of CoA, 2013 

Whether the threshold of 60% of paid-up 
share capital, free reserves and securities 
premium account or 100% of its free reserves 
and securities premium account breached? 

Yes 

Whether the transaction falls under the 
purview of proviso to Section 186(3) and 
Company is not required to pass SR. 

No 

SRN of MGT-14 AA9321309 
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Annexure - III 

FORM NO. AOC-2 

(Pursuant to clause (h) of sub-section (3) of section 134 of the Companies Act,2013 and Rule 8(2) of the 
Companies (Accounts) Rules, 2014) 

Form for disclosure of particulars of contracts/arrangements entered into by the company with related 
parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arm’s 
length transactions under third proviso thereto 

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

2. Details of material contracts or arrangement or transactions at arm's length basis:  
 

S.No CIN Name of the 
related party 

Nature of 
relationship 

Nature of 
contracts/a
rrangemen
ts/transacti
ons 

Duration of the 
contracts/arran
gements/transa
ctions 

Salient terms of the 
contracts or 
arrangements or 
transactions including 
actual / expected 
contractual amount 

Date(s) of 
approval by 
the Board, if 
any: 

Amount 
paid as 
advances
, if any: 

1. U3190
9DL20
01PLC
171519 

Rosmerta 
Safety 
Systems 
Limited 

Fellow 
Subsidiary 

Purchase
s of 
goods/ 
services 

01.04.2024 to 
31.03.2026 

Mutually negotiated 
as per market rate 
having maximum 
transaction upto INR 
100 Cr. (Rupees One 
Hundred Crores 
Only) in one or more 
tranches 

25th June, 
2024 

N/A 

2. U3190
9DL20
01PLC
171519 

Rosmerta 
Safety 
Systems  
Limited 

Fellow 
Subsidiary 

Sale of 
service/ 
Leasing 

01.04.2024 to 
31.03.2026 

Maximum transaction 
upto INR 50 Cr. 
(Rupees Fifty Crores 
Only) in one or more 
tranches 

25th June, 
2024 

N/A 

3. U3599
9DL20
21PTC
378163 

Rosmerta 
Road Safety 
Private 
Limited 

Fellow 
Subsidiary 

Purchase
s of 
goods/ 
services 

01.04.2024 to 
31.03.2026 

Mutually negotiated 
as per market rate 
having maximum 
transaction upto INR 
25 Cr. (Rupees 
Twenty Five Crores 
Only) in one or more 
tranches. 

25th June, 
2024 

N/A 

4. U7489
9DL19
87PLC
027962 

Rosmerta 
Autotech 
Limited 

Fellow 
Subsidiary 

Sale of 
goods/ser
vices 

01.04.2024 to 
31.03.2026 

Mutually negotiated 
as per market rate 
having maximum 
transaction upto INR 
15 Cr. (Rupees 
Fifteen Crores Only) 

25th June, 
2024 

N/A 
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in one or more 
tranches 

5. U3710
0DL20
19PTC
357172 

Rosmerta 
Auto 
Recycling 
Private 
Limited 

Fellow 
Subsidiary 

Sale of 
Goods/ 
services 

01.04.2024 to 
31.03.2026 

Mutually negotiated 
as per market rate 
having maximum 
transaction upto INR 
15 Cr. (Rupees 
Fifteen Crores Only) 
in one or more 
tranches 

25th June, 
2024 

N/A 

6. U7220
0DL20
06PLC
257032 

Rosmerta 
Technologies 
Limited 

Holding 
Company 

Sale of 
Goods/ 
Services 

01.04.2024 to 
31.03.2026 

Mutually negotiated 
as per market rate 
having maximum 
transaction upto INR 
100 Cr. (Rupees One 
Hundred Crore Only) 
in one or more 
tranches 

25th June, 
2024 

N/A 

7. U7220
0DL20
06PLC
257032 

Rosmerta 
Technologies 
Limited 

Holding 
Company 

Business 
Support 
Expenses 

01.04.2024 to 
31.03.2026 

Mutually negotiated 
as per market rate 
having maximum 
transaction upto INR 
25 Cr. (Rupees 
Twenty Five Crores 
Only) in one or more 
tranches 

25th June, 
2024 

N/A 

 
For Rosmerta Digital Services Limited  
 
 
Sd/-    Sd/- 
Akhil Gupta       Brijesh Singh    
(Whole-time Director)     (Director)    
DIN: 09285050      DIN: 03217960     
Place: Gurugram                                                               Place: Gurugram 
Date: 04.09.2025                                                                Date: 04.09.2025 
February 
 



 
 
 

 
Independent Auditors’ Report 
To the Members of Rosmerta Digital Services Limited 
(Formerly known as Rosmerta Digital Services Private Limited) 
 
Report on the Audit of Financial Statements 
 
Opinion 
 
We have audited the accompanying financial statements of Rosmerta Digital Services Limited (Formerly known as 
Rosmerta Digital Services Private Limited) (“the Company”), which comprise the balance sheet as at March 31,2025 
and the statement of profit and loss (including other comprehensive income), statement of changes in equity and 
statement of cash flows for the year then ended, and notes to the financial statements including material accounting 
policies and other explanatory information (hereinafter referred to as the “financial statements”). 
 
In our opinion and to the best of our information and according to the explanations given to us, the aforesaid financial 
statements give the information required by the Companies Act, 2013 (‘Act’) in the manner so required and give a true 
and fair view in conformity with the accounting principles generally accepted in India, of the state of affairs of the 
Company as at March 31, 2025, and its profit and other comprehensive income, changes in equity and its cash flows for 
the year ended on that date. 
 
Basis for Opinion 
 
We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section 143(10) of the Act. 
Our responsibilities under those SAs are further described in the Auditor’s Responsibilities for the Audit of the financial 
statements section of our report. We are independent of the Company in accordance with the Code of Ethics issued by 
the Institute of Chartered Accountants of India (“ICAI”) together with the ethical requirements that are relevant to our 
audit of the financial statements under the provisions of the Act and the Rules thereunder, and we have fulfilled our 
other ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe that the audit 
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion on the financial statements. 
 
Information other than the Financial Statements and Auditor’s Report thereon 

The Company’s Board of Directors is responsible for the other information. The other information comprises the 
information included in the Director Report but does not include the financial statements and our auditor’s report 
thereon. The Director Report is expected to be made available to us after the date of this auditors’ report. Our opinion 
on the financial statements does not cover the other information and we do not express any form of assurance 
conclusion thereon.  

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing 
so, consider whether the other information is materially inconsistent with the financial statements, or our knowledge 
obtained in the audit or otherwise appears to be materially misstated.  
 
When we read the Director Report, if we conclude that there is a material misstatement therein, we are required to 
communicate the matter to those charged with governance. 
 
 
 
Management’s responsibility for the financial statements 
The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the Act with respect to 
the preparation of these financial statements that give a true and fair view of the financial position, financial 
performance, changes in equity and cash flows of the Company in accordance with the accounting principles generally 



 
 
 

accepted in India, including the Indian Accounting Standards specified under Section 133 of the Act. This 
responsibility also includes maintenance of adequate accounting records in accordance with the provisions of the Act 
for safeguarding of the assets of the Company and for preventing and detecting frauds and other irregularities; selection 
and application of appropriate accounting policies; making judgments and estimates that are reasonable and prudent; 
and design, implementation and maintenance of adequate internal financial controls, that were operating effectively 
for ensuring the accuracy and completeness of the accounting records, relevant to the preparation and presentation of 
the financial statements that give a true and fair view and are free from material misstatement, whether due to fraud or 
error. 

In preparing the financial statements, the management are responsible for assessing the Company’s ability to continue 
as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of 
accounting unless the management either intends to liquidate the Company or to cease operations, or has no realistic 
alternative but to do so. 

The Board of Directors are also responsible for overseeing the Company’s financial reporting process. 

Auditor’s Responsibilities for the Audit of the Financial Statements 
 
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from 
material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion. 
Reasonable assurance is a high level of assurance but is not a guarantee that an audit conducted in accordance with the 
Standards on Auditing will always detect a material misstatement when it exists. Misstatements can arise from fraud 
or error and are considered material if, individually or in aggregate, they could reasonably be expected to influence the 
economic decisions of users taken on the basis of these financial statements. 
 
As part of an audit in accordance with SAs, specified under section 143(10) of the Act we exercise professional 
judgment and maintain professional skepticism throughout the audit. We also: 

 

• Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or 
error, design and perform audit procedures responsive to those risks, and obtain audit evidence that is 
sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement 
resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, 
intentional omissions, misrepresentations, or the override of internal control.  

• Obtain an understanding of internal financial controls relevant to the audit in order to design audit procedures 
that are appropriate in the circumstances. Under section 143(3)(i) of the Act, we are also responsible for 
expressing our opinion on whether the Company has an adequate internal financial controls system in place 
and the operating effectiveness of such controls.  

 
• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and 

related disclosures made by management.  

• Conclude on the appropriateness of Board of Directors’ use of the going concern basis of accounting and, 
based on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that 
may cast significant doubt on the Company’s ability to continue as a going concern. If we conclude that a 
material uncertainty exists, we are required to draw attention in our auditor’s report to the related disclosures 
in the financial statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are 
based on the audit evidence obtained up to the date of our auditor’s report. However, future events or 
conditions may cause the Company to cease to continue as a going concern.  

• Evaluate the overall presentation, structure and content of the financial statements, including the disclosures, 
and whether the financial statements represent the underlying transactions and events in a manner that 
achieves fair presentation. 



 
 
 

We communicate with those charged with governance regarding, among other matters, the planned scope and timing 
of the audit and significant audit findings, including any significant deficiencies in internal control that we identify 
during our audit. 

We also provide those charged with governance with a statement that we have complied with relevant ethical 
requirements regarding independence, and to communicate with them all relationships and other matters that may 
reasonably be thought to bear on our independence, and where applicable, related safeguards. 
 
Report on Other Legal and Regulatory Requirements 

 
1. As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”) issued by the Central Government 

of India in terms of section 143(11) of the Act, we give in the “Annexure A”, a statement on the matters specified 
in the paragraph 3 and 4 of the Order. 
 

  2.  As required by Section 143(3) of the Act, we report that: 
 

a) We have sought and obtained all the information and explanations which to the best of our knowledge 
and belief were necessary for the purposes of our audit. 
 

b) In our opinion, proper books of account as required by law have been kept by the Company so far as it 
appears from our examination of those books except for the matters stated in paragraph 2(i)(vi) below on 
reporting under Rule 11(g) of the Companies (Audit and Auditors) Rules, 2014 (as amended). 
 

c) The balance sheet, the statement of profit and loss (including other comprehensive income), statement of 
changes in equity and the statement of cash flows dealt with by this Report are in agreement with the books 
of account. 

 
d) In our opinion, the aforesaid financial statements comply with the Indian Accounting Standards specified 

under Section 133 of the Act. 
 

e) On the basis of the written representations received from the directors as on from April 04, 2025, to May 09, 
2025 taken on record by the Board of Directors, none of the directors is disqualified as on March 31, 2025 
from being appointed as a director in terms of Section 164 (2) of the Act. 
 

f) In our opinion and according to the information and explanation given to us, the Company has not 
paid/provided any managerial remuneration during the year to its directors. Accordingly, the reporting 
requirement under section 197 of the Act is not applicable. 
 

g) The modification relating to the maintenance of accounts and other matters connected therewith are as stated 
in paragraph 2(b) above on reporting under section 143(3)(b) of the Act and paragraph 2(i)(vi) below on 
reporting under Rule 11(g) of the Companies (Audit and Auditors) Rules, 2014 (as amended). 

 
h) With respect to the adequacy of the internal financial controls with reference to these financial statements 

and the operating effectiveness of such controls, refer to our separate report in “Annexure B” to this report. 
Our report expresses an unmodified opinion on the adequacy and operating effectiveness of the Company’s 
internal financial controls with reference to financial statements. 

 
i) With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11 of the 

Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and according 
to the explanations given to us: 

 
i. The Company does not have any pending litigations as on March 31, 2025 which would impact its financial 

position. 



 
 
 

 
ii. The Company did not have any long-term contracts including derivative contracts for which there were any 

material foreseeable losses. 
 

iii. There is no amount required to be transferred to the Investor Education and Protection Fund by the Company. 
 

iv. (a) The Management has represented, that, to the best of its knowledge and belief, as disclosed in note 44 of 
the financial statements, no funds (which are material either individually or in the aggregate) have been 
advanced or loaned or invested (either from borrowed funds or share premium or any other sources or kind 
of funds) by the Company to or in any other person or entity, including foreign entity (“Intermediaries”), 
with the understanding, whether recorded in writing or otherwise, that the Intermediary shall, directly or 
indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of 
the Company (“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf of the 
Ultimate Beneficiaries. 

 
(b) The Management has represented, that, to the best of its knowledge and belief, as disclosed in note 44 of 
the financial statements, no funds (which are material either individually or in the aggregate) have been 
received by the Company from any person or entity, including foreign entity (“Funding Parties”), with the 
understanding, whether recorded in writing or otherwise, that the Company shall, whether, directly or 
indirectly, lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of 
the Funding Party (“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf of the 
Ultimate Beneficiaries; and 

 
(c) Based on the audit procedures that have been considered reasonable and appropriate in the circumstances, 
nothing has come to our notice that has caused us to believe that the representations under sub-clause (i) and 
(ii) of Rule 11(e), as provided under (a) and (b) above, contain any material misstatement. 
 

v. As stated in note 35 to the accompanying financial statements, the final dividend paid by the Company during 
the year in respect of the same declared for the previous year is in accordance with section 123 of the 
Companies Act 2013 to the extent it applies to payment of dividend. 
 

vi. Based on examination, the Company has used an accounting software for maintaining its books of accounts 
for the year ended March 31, 2025, which has feature of recording audit trail (edit log) facility. However, 
the audit trail feature has been enabled from June 14, 2024 and operated throughout the year for all the 
transactions recorded in the accounting software.  
 
The Company does not have audit trail in the previous year hence we cannot comment on preservation of 
audit trail. 

 
For S S Kothari Mehta & Co. LLP  
Chartered Accountants 
Firm’s Registration No. 000756N/N500441 

 

  
Sd/- 
Sunil Wahal 
Partner 
Membership No. 087294 
Place: New Delhi 
Date: September 04, 2025 
UDIN: 25087294BMLBMU6115 



 
 
 

Annexure A to the Independent Auditor’s Report to the Members of Rosmerta Digital Services Limited 
(Formerly known as Rosmerta Digital Services Private Limited) on the financial statement for the year ended 
March’ 31, 2025.  
 
Report on the matters specified in paragraph 3 of the Companies (Auditor’s Report) Order, 2020 (“the Order’) 
issued by the Central Government of India in terms of section 143(11) of the Companies Act, 2013 (“the Act”) 
as referred to in paragraph 1 of ‘Report on Other Legal and Regulatory Requirements’ section. 
 

i. (a) (A) The Company has maintained proper records showing full particulars, including quantitative details and 
situation of property plant and equipment.  
 

   (a) (B) The Company has not capitalized any intangibles assets in the books of the Company and accordingly, the 
requirement to report on clause 3(i)(a)(B) of the order is not applicable to the Company. 
 
(b) According to the information and explanations given to us and on the basis of our examination of the records of 
the Company, the Company has a regular program of physical verification of its property, plant and equipment by 
which all property, plant and equipment are verified in a phased manner over a period of two years. In accordance with 
this program, certain property, plant and equipment were verified during the year. In our opinion, this periodicity of 
physical verification is reasonable having regard to the size of the Company and the nature of its assets. No material 
discrepancies were noticed on such verification. 
 
(c) According to the information and explanations given to us and on the basis of our examination of the records of the 
Company, there is no immovable property (other than properties where the Company is the lessee and the lease 
agreements are duly executed in favor of the lessee), held by the Company and accordingly, the requirement to report 
on clause 3(i)(c) of the Order is not applicable to the Company. 
 
(d) According to the information and explanations given to us and on the basis of our examination of the records of 
the Company, the Company has not revalued its property, plant, and equipment (including right of use assets) or 
intangible assets during the year ended March 31, 2025. 
 
(e) According to the information and explanations given to us and on the basis of our examination of the records of the 
Company, there are no proceedings initiated or pending against the Company for holding any benami property under 
the Prohibition of Benami Property Transactions Act, 1988 and rules made thereunder. 
 

ii.  (a) According to the information and explanations given to us, and on the basis of our examination of records of the 
Company, physical verification of the inventory has been conducted at reasonable intervals during the year. In our 
opinion, the coverage and the procedure of such verification is reasonable, and procedures and coverage as followed 
by management were appropriate. No discrepancies were noticed on verification between the physical stocks and the 
book records that were more than 10% in the aggregate of each class of inventory on such physical verification when 
compared with the books of accounts. 

 
(b) According to the information and explanations given to us and on the basis of our examination of the records of 
the Company, the Company has not been sanctioned any working capital limits in excess of five crore rupees in 
aggregate from banks and financial institutions on the basis of security of current assets at any point of time of the 
year. Accordingly, clause 3(ii)(b) of the Order is not applicable to the Company. 
 

iii. According to the information and explanations given to us and on the basis of our examination of the records, the 
Company has made investments in mutual funds and granted unsecured loans to the Company during the year, in 
respect of which the requisite information is as below. The Company has not made any investments or granted any 
unsecured loans to firms or limited liability partnerships or any other parties during the year. The Company has not 
provided any guarantee or security or granted any secured loans or secured advances in the nature of loans to 
companies, firms or limited liability partnerships or any other parties during the year. 



 
 
 

 
(a) Based on the audit procedures carried on by us and as per the information and explanations given to us, 

the Company has not provided loans, advance in nature of loans, stood guarantee, and provided security 
to companies, firms, limited liability partnership or any other parties except as mentioned below: 

(Rs. In lakhs) 

 
(b) According to the information and explanations given to us, and on the basis of our examination of the 

records of the Company, the investment made and terms and conditions of the grant of loans and advances 
in the nature of loans provided are not prejudicial to the interest of the Company. 
 

(c) According to the information and explanations given to us and on the basis of our examination of the 
records of the Company, in the case of loans given, in our opinion the repayment of principal and payment 
of interest has been stipulated and which is repayable on demand. There has been no default on the part 
of the party to whom the money has been lent. Further, the Company has not given any advance in the 
nature of loan secured or unsecured, to companies, firms, limited liability partnerships or any other parties 
during the year. 
 

(d) According to the information and explanations given to us, and on basis of our examination of the records 
of the company, there is no overdue amount for more than ninety days in respect of loans and advances in 
the nature of loans. 
 

(e) According to the information and explanations given to us and on the basis of our examination of the 
records of the Company, there is no loan or advance in the nature of loan granted falling due during the 
year, which has been renewed or extended or fresh loans granted to settle the overdue of existing loans 
given to same parties. 
 

(f) According to the information and explanations given to us and on the basis of our examination of the 
records of the Company, in our opinion ,the Company has not granted any loans or advances in the nature 
of loans either repayable on demand or without specifying any terms or period of repayment except for 
the following loans or advances in the nature of loans to its promoters and related parties as defined in 
Clause (76) of Section 2 of the Act: 

(Rs. In lakhs) 
Particulars All parties Promoters Related parties 
A. Aggregate of loans/advances in nature of 
loans (including opening balance): 

   

- Repayable on demand (A) 1008.68 - 1008.68 
- Agreement does not specify any terms or 

period of repayment (B) 
- - - 

Total (A+B) 1008.68 - 1008.68 
Percentage of loans/advances in nature of loans to 
the total loans 

100% - 100% 

  
iv According to the information and explanations given to us and on the basis of our examination of records of the 

Company, in respect of loan given by the Company, the provisions of section 185 and 186 of the Act have been 

Particulars Loans or advances in nature 
of loans 

A. Aggregate amount granted / provided during the year:  

- Parent Company 1000.00 
B. Balance outstanding as at balance sheet date in respect of 
above cases (including opening balance): 

 

- Parent Company 1008.68 



 
 
 

complied. The Company has not made investment, provided guarantee and any security as specified under section 186 
of the Act. 

 
v. According to the information and explanation given to us, and on the basis of our examination of records of the 

Company, the Company has neither accepted any deposits from the public, nor accepted any amounts which are 
deemed to be deposits within the meaning of sections 73 to 76 of the Act and the rules made thereunder, to the extent 
applicable. Accordingly, the requirement to report on clause 3(v) of the Order is not applicable to the Company. 

 
vi. According to the information and explanation given to us, and on the basis of our examination of records of the 

Company, the Central Government has not prescribed maintenance of cost records under clause (d) of sub-section (1) 
of section 148 of the Act for the Company’s activities. Accordingly, the provisions of clause 3(vi) of the Order are not 
applicable to the Company. 

 
vii     (a) According to the information and explanations given to us and on the basis of examination of the records of the 

Company, there is generally regular in depositing undisputed statutory dues including Goods and Services Tax, 
Provident Fund, Employees’ State Insurance, Sales Tax, Income Tax, Service Tax, Customs Duty, Excise Duty, Value 
Added Tax, Cess and other material statutory dues with the appropriate authorities by the Company.  
 
According to the information and explanations given to us and based on audit procedures performed by us, no 
undisputed amounts payable in respect of these statutory dues were outstanding, at the year end, for a period of more 
than six months from the date they became payable. 
 
(b)  There are no dues of goods and services tax, provident fund, employees’ state insurance, income tax, sales-tax, 
service tax, customs duty, excise duty, value added tax, cess, goods and service tax and other statutory dues which 
have not been deposited on account of any dispute. 
 

viii. According to the information and explanations given to us and on the basis of our examination of the records of the 
Company, the Company has not surrendered or disclosed any transactions, previously unrecorded as income in the 
books of account, in the tax assessments under the Income Tax Act, 1961, as income during the year. Accordingly, the 
requirement to report on clause 3(viii) of the Order is not applicable to the Company. 
 

      ix. (a) According to the information and explanations given to us and on the basis of our examination of the records of the 
Company, the Company has not defaulted in repayment of loans and borrowing or in the payment of interest thereon 
to any lender. 

(b) According to the information and explanations given to us and on the basis of our examination of the records of 
the Company, the Company has not been declared a willful defaulter by any bank or financial institution or government 
or government authority.  
 
(c) According to the information and explanations given to us and on the basis of our examination of the records of the 
Company, the Company has not taken any term loans during the year. Accordingly, the requirement to report on clause 
3(ix)(c) of the Order is not applicable to the Company. 
 
(d) According to the information and explanations given to us and on the basis of our examination of the records of 
the Company, we report that no funds raised on short-term basis have been used for long-term purposes by the 
Company. 
 
(e) According to the information and explanations given to us and on an overall examination of the financial statements 
of the Company, the Company does not have any subsidiary, associate or joint venture. Accordingly, the requirement 
to report on clause 3(ix)(e) of the Order is not applicable to the Company. 



 
 
 

(f) According to the information and explanations given to us, the Company does not have any subsidiary, associate 
or joint venture. Accordingly, the requirement to report on Clause 3(ix)(f) of the Order is not applicable to the 
Company. 
 

     x. (a) The Company has not raised any money by way of initial public offer or further public offer (including debt 
instruments), during the year. Accordingly, reporting under clause 3(x)(a) of the Order is not applicable to the 
Company. 

 
(b) According to the information and explanations given to us and based on our examination of the records of the 
Company, the Company has made preferential allotment or private placement of shares during the year. For such 
allotment of shares, the Company has complied with the requirements of section 42 and section 62 of the Act, and the 
funds raised have been, prima facie, applied by the Company during the year for the purposes for which the funds were 
raised, except for an amount of Rs. 1,152.40 lakhs has been temporarily invested in mutual funds, Rs. 1,072.80 lakhs 
for repayment of borrowing taken from its Parent Company and Rs. 1,000.00 lakhs for loan given to its Parent 
Company. The Company has not made any preferential allotment or private placement of (fully or partly or optionally) 
convertible debentures during the year. 
 

xi. (a) Based on examination of the books and records of the Company and according to the information and explanations 
given to us, no fraud by the Company or on the Company has been noticed or reported during the year. 
 
 (b) According to the information and explanations given to us and on the basis of our examination of the records of 
the Company, no report under sub-section (12) of section 143 of the Act, has been filed by cost auditor/ secretarial 
auditor or by us in Form ADT- 4 as prescribed under Rule 13 of Companies (Audit and Auditors) Rules, 2014 with 
the Central Government. 
 
 (c) According to the information and explanations given to us, and on the basis of our examination of the records of 
the Company, the Company, there are no whistle-blower complaints received by the Company during the year. 
 

 xii. According to the information and explanations given to us, the Company is not a Nidhi Company as per the provisions 
of the Act. Therefore, the requirement to report on Clause 3(xii) of the Order is not applicable to the Company. 
 

 xiii. According to the information and explanations given to us, and on the basis of our examination of the records of the 
Company, the transactions with related parties are in compliance with Section 177 and 188 of the Act, where 
applicable, and the details of the related party transactions have been disclosed in the financial statements as required 
by the applicable accounting standards. 
 

 xiv. (a) Based on information and explanations provided to us and our audit procedures, in our opinion, the Company has 
an internal audit system commensurate with the size and nature of its business. 

 
 (b) We have considered the reports issued by the Internal Auditors of the Company till date for the period under audit. 

 xv. According to the information and explanation given to us, the Company has not entered into any non-cash transactions 
with its directors or persons connected with them and accordingly, provisions of section 192 of the Act are not 
applicable to the Company. 

 
 xvi. (a) The Company is not required to be registered under Section 45-IA of the Reserve Bank of India Act, 1934. 

Accordingly, clause 3(xvi)(a) of the Order is not applicable to the Company. 
 

 (b) The Company has not conducted non-banking financial/ housing finance activities during the year. Accordingly, 
the reporting under clause 3(xvi)(b) of the Order is not applicable to the Company. 
 



 
 
 

(c) The Company is not a Core Investment Company (CIC) as defined in the regulations made by the Reserve Bank of 
India. Accordingly, the reporting under clause 3(xvi)(c) of the Order is not applicable to the Company. 
 
(d) Based on the information and explanations provided by the management of the Company, the Group (as defined in 
the Core Investment Companies (Reserve Bank) Directions, 2016) does not have any CICs, which are part of the 
Group. We have not, however, separately evaluated whether the information provided by the management is accurate 
and complete. Accordingly, the reporting under clause 3(xvi)(d) of the Order is not applicable to the Company. 
  

 xvii.  The Company has not incurred cash losses during the current financial year and in the immediately preceding financial 
year. 
 

 xviii. There has been no resignation of the statutory auditors during the year and accordingly the requirement of report on 
clause 3(xviii) of the Order is not applicable to the Company. 
 

 xix. On the basis of the financial ratios disclosed in note 33 to the financial statements, ageing and expected dates of 
realization of financial assets and payment of financial liabilities, other information accompanying the financial 
statements, our knowledge of the Board of Directors and management plans and based on our examination of the 
evidence supporting the assumptions, nothing has come to our attention, which causes us to believe that any material 
uncertainty exists as on the date of the audit report that Company is not capable of meeting its liabilities existing at the 
date of balance sheet as and when they fall due within a period of one year from the balance sheet date. We, however, 
state that this is not an assurance as to the future viability of the Company. We further state that our reporting is based 
on the facts up to the date of the audit report and we neither give any guarantee nor any assurance that all liabilities 
falling due within a period of one year from the balance sheet date, will get discharged by the Company as and when 
they fall due. 
 

xx. The Company has fully spent the required amount towards Corporate Social Responsibility (CSR) and there are no 
unspent CSR amount for the year requiring a transfer to a Fund specified in Schedule VII to the Companies Act or 
special account in compliance with the provision of sub-section (6) of section 135 of the said Act. Accordingly, 
reporting under clause (xx) of the Order is not applicable to the Company. 
 

xxi. The reporting under clause 3(xxi) of the Order is not applicable in respect of audit of financial statements of the 
company. Accordingly, no comments have been included in respect of said clause under this report. 
  
For S S Kothari Mehta & Co. LLP 
Chartered Accountants 
ICAI Firm Registration Number: 000756N/N500441 
 
 
Sd/- 
Sunil Wahal 
Partner 
Membership Number: 087294 
Place: New Delhi 
Date: September 04, 2025 
UDIN: 25087294BMLBMU6115 

 
 
 
 
 



 
 
 

Annexure B to the Independent Auditor’s Report of even date on the financial statements of Rosmerta Digital 
Services Limited (Formerly known as Rosmerta Digital Services Private Limited) for the year ended March’ 
31, 25 
 

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 
2013 (“the Act”) 
  
(Referred to in paragraph 2(h) under ‘Report on Other Legal and Regulatory Requirements’ section of our report of 
even date) 

We have audited the internal financial controls with reference to financial statements of Rosmerta Digital Services 
Limited (Formerly known as Rosmerta Digital Services Private Limited) (“the Company”) as of March 31, 2025, 
in conjunction with our audit of the financial statements of the Company for the year ended on that date.  
 
Management’s Responsibility for Internal Financial Controls  
  
The Company’s management is responsible for establishing and maintaining internal financial controls based on “the 
internal control over financial reporting criteria established by the Company considering the essential components of 
internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued 
by the Institute of Chartered Accountants of India (ICAI)”.  

 

These responsibilities include the design, implementation and maintenance of adequate internal financial controls that 
were operating effectively for ensuring the orderly and efficient conduct of its business, including adherence to the 
Company’s policies, the safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and 
completeness of the accounting records, and the timely preparation of reliable financial information, as required under 
the Act.   

  
Auditor’s Responsibility  
 
Our responsibility is to express an opinion on the Company’s internal financial controls with reference to financial 
statements based on our audit.  
 
We conducted our audit in accordance with the Standards on Auditing issued by the Institute of Chartered Accountants 
of India (‘ICAI’) prescribed under Section 143(10) of the Act, to the extent applicable to an audit of internal financial 
controls with reference to financial statements, and the Guidance Note on Audit of Internal Financial Controls Over 
Financial Reporting (‘the Guidance Note’) issued by the ICAI. 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 with reference to financial statements were established and maintained and if 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 
system with reference to financial statements and their operating effectiveness. Our audit of internal financial controls 
with reference to financial statements included obtaining an understanding of internal financial controls with reference 
to financial statements, assessing the risk that a material weakness exists, and testing and evaluating the design and 
operating effectiveness of internal control based on the assessed risk. The procedures selected depend on the auditor’s 
judgement, including the assessment of the risks of material misstatement of the financial statements, whether due to 
fraud or error. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion on the Company’s internal financial controls system with reference financial statements of the 
Company. 
 
 



 
 
 

Meaning of Internal Financial Controls Over Financial Reporting with Reference to these Financial Statements  
  
A Company’s internal financial control with reference to financial statements is a process designed to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles. A company’s internal financial control 
with reference to financial statements includes those policies and procedures that (1) pertain to the maintenance of 
records that, in reasonable detail, 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 generally accepted accounting principles, and that receipts and expenditures 
of the Company are being made only in accordance with authorizations of management and directors of the Company; 
and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or 
disposition of the Company’s assets that could have a material effect on the financial statements. 
  
Inherent Limitations of Internal Financial Controls Over Financial Reporting with Reference to these 
Financial Statements  
  
Because of the inherent limitations of internal financial controls over financial reporting with reference to these 
financial statements, including the possibility of collusion or improper management override of controls, material 
misstatements due to error or fraud may occur and not be detected. Also, projections of any evaluation of the internal 
financial controls over financial reporting with reference to these financial statements to future periods are subject to 
the risk that the internal financial control over financial reporting with reference to these financial statements may 
become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures 
may deteriorate.  
  
Opinion 
 
In our opinion, the Company has, in all material respects, an adequate internal financial controls with reference to 
financial statements and such internal financial controls with reference to financial statements were operating 
effectively as at March 31, 2025, based on the criteria for internal financial controls with reference to financial 
statements established by the Company considering the essential components of internal control stated in the Guidance 
Note. 
 
 
For S S Kothari Mehta & CO. LLP 
Chartered Accountants 
Firm’s Registration No. 000756N/N50044 
 
Sd/- 
Sunil Wahal 
Partner 
Membership No. 087294 
Place: New Delhi 
Date:  September 04, 2025 
UDIN: 25087294BMLBMU6115 


















































