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NOTICE OF 8TH ANNUAL GENERAL MEETING 

Notice is hereby given that the Eighth Annual General Meeting of Jana Capital Limited will be held on 
Thursday, July 13, 2023, 11.30 AM at 11.45 AM IST through video conferencing (“VC”) at the 
Registered office of the Company,  2nd Floor, No. 80, 5th Cross, 4th Main, Maruthi Extension, Bangalore 
– 560021 (Deemed Venue), to transact the following businesses: 

ORDINARY BUSINESS  

1. To consider and adopt the standalone and consolidated financial statements of the Company for 
the financial year ended 31st March 2023, together with the Board’s Report and Auditors’ Reports 
thereon. 

2. To appoint Mr. Rajamani Muthuchamy (DIN: 08080999) who retires by rotation in terms of 
section 152(6) of the Companies Act, 2013 and, being eligible, offers himself for                                       
reappointment. 

3. To appoint Mr. Puneet Bhatia (DIN: 00143973) who retires by rotation in terms of section 152(6) 
of the Companies Act, 2013 and, being eligible, offers himself for re-appointment. 

 

SPECIAL BUSINESS 

4. Revision of remuneration to Mr. Rajamani Muthuchamy, MD and CEO of the Company. 
To consider and if thought fit, to pass with or without modification(s), the following resolution 
as a SPECIAL RESOLUTION: 
 
RESOLVED THAT pursuant to the provisions of Sections 196, 197, 198, 203 read with Schedule 
V and other applicable provisions, if any, of the Companies Act, 2013 (the “Act”), read with the 
Companies (Appointment and Qualification of Directors), Rules, 2014 [including any statutory 
modifications or re-enactments thereof for the time being in force], recommendation of NRC and 
approval of the Board, the consent of the shareholders be and hereby accorded for the revision 
of remuneration of Mr. Rajamani Muthuchamy (DIN: 08080999), as MD and CEO of the Company 
from existing Rs. 8,60,000 p.a. to Rs. 10,75,000 p.a.  

RESOLVED FURTHER THAT pursuant to Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 (Listing Regulations) and subject 
to the terms of Part II of Schedule V, of the Companies Act, 2013, other applicable provisions, if 
any, and rules made thereunder (including any statutory modification(s) or re-enactment thereof 
for the time being in force), recommendation of NRC and approval of the Board, the consent of 
the shareholders be and is hereby accorded for revision of remuneration to Mr. Rajamani 
Muthuchamy, MD and CEO till the completion of his tenure i.e., on 13th February 2025, by way of 
salary, perquisites and allowances, performance incentive, etc. in excess of the limits mentioned 
under the aforementioned Listing Regulation and under applicable provisions of the Companies 
Act, 2013, as detailed herein below with authority to the Board of Directors to revise the terms 
and conditions of remuneration from time to time based on the recommendations of the 
Nomination & Remuneration Committee subject to the approval of the shareholders. 

RESOLVED FURTHER THAT the Board of Directors after taking his past performance into 
account and recommendation of Nomination and Remuneration Committee and approval of the 
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Board, consent of the members be and is hereby provided to grant an annual increment @25% 
w.e.f. 1st April 2023 to Rajamani Muthuchamy, MD and CEO, on his existing CTC of Rs.8,60,000 
per annum that will translate to a CTC of Rs.10,75,000 per annum. The salary of Mr. Rajamani 
Muthuchamy, MD and CEO w.e.f. 1st April 2023 be revised as under: 

 
i) Annual salary as per table below:  

  Existing  Revised (after 
25% p. a. 
increment)  

Particulars  Amt (Rs.) per Annum  Amt (Rs.) per 
Annum  

Fixed Compensation      

Basic  4,11,840   5,14,800 

HRA  2,14,500  2,68,125 

Special Allowance  2,33,660  2,92,075 

Misc. Allowance  Nil   Nil 

Employer PF  Nil   Nil 

Gross Salary(A)   8,60,000   10,75,000 

Perquisites  Nil   Nil 

Driver Salary  Nil   Nil 

Total Perquisites (B)  Nil   Nil 

Total (A) + (B)  8,60,000   10,75,000 

Variable Pay  Nil  Nil 

GRAND TOTAL  8,60,000   10,75,000 

 

RESOLVED FURTHER THAT, notwithstanding anything contained above, pursuant to 
recommendation of the Nomination and Remuneration Committee and the approval of the Board 
of Directors, and after the appraisal of the past performance of Mr. Rajamani Muthuchamy, MD 
and CEO to the Company, approval of the shareholders be and is hereby accorded to grant 
Rajamani Muthuchamy, MD and CEO, a one-time performance incentive @27.5% on his existing 
CTC of Rs.8,60,000 that will work out to Rs.2,36,500 (Rupees two lakhs thirty-six thousand five 
hundred only). 
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RESOLVED FURTHER THAT notwithstanding anything mentioned above, Mr. Rajamani 
Muthuchamy, MD and CEO, is entitled to reimburse all expenses incurred by him on behalf of the 
Company including travelling and conveyance expenses, and any other expenses spent legitimately 
for the benefit of the Company.  
 
5. Alteration of Articles of Association of the Company   
To consider and, if thought fit, to pass the following resolution with or without modification as 
Special Resolution: 

 
RESOLVED THAT pursuant to the provisions of Section 14 and other applicable provisions, if 
any of the Companies Act, 2013, and the rules made thereunder (including any statutory 
modification(s) or re-enactment thereof for the time being in force), pursuant to the approval of 
the Board of Directors, subject to permissions and sanctions from the appropriate authority, if 
any, the consent of shareholders be and hereby accorded for alteration of Articles of Association 
of the Company for inserting the following new clause 4.14:   
   
4.14.  “The Board of Directors shall appoint such person nominated by the debenture trustee in 
terms of clause(e) of sub-regulation(1) of regulation 15 of the Securities and Exchange Board of 
India (Debenture Trustees) Regulations, 1993 in the event of following: 

I. Two consecutive defaults in payment of interest to the Debenture holders   
II. Default in creation of security for debentures. 

III. Default in redemption of debentures 
 

By Order of the Board of Directors 
of Jana Capital Limited 
 

Vidya Sridharan 
Company Secretary (Mem. No. A44354) 
Date: 07/06/2023 
Place: Bangalore 
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Notes: 
1. Considering the present Covid-19 pandemic, the Ministry of Corporate Affairs (“MCA”) has vide its 

circular dated January 13, 2021 permitted convening the Annual General Meeting (“AGM”) through 
Video Conferencing (“VC”) or Other Audio Visual Means (“OAVM”), without the physical presence of 
the members at a common venue. In accordance with the MCA Circulars, provisions of the 
Companies Act, 2013 (‘the Act’), the AGM of the Company is being held through VC. The meeting 
shall be held through Microsoft teams and link for joining the meeting will be shared separately. 

2. For any technical assistance before or during the meeting, the following person may be contacted:- 
Name:- Vidya Sridharan 
Phone: 9590848264  

3. Generally, a member entitled to attend and vote at the meeting is entitled to appoint a proxy to 
attend and vote on a poll instead of himself and the proxy need not be a member of the Company. 
Since this AGM is being held through VC pursuant to the MCA Circulars, physical attendance of 
members has been dispensed with. Accordingly, the facility for appointment of proxies by the 
members will not be available for the AGM and hence the Proxy Form and Attendance Slip are not 
annexed hereto. 

4. Since the AGM will be held through VC, the route map of the venue of the Meeting is not annexed 
hereto.  

5. In terms of the provisions of Section 152 of the Act, Mr. Rajamani Muthuchamy and Mr. Puneet 
Bhatia, retire by rotation at the ensuing Annual General Meeting. Nomination and Remuneration 
Committee and the Board of Directors of the Company have recommended their appointment.                  
Mr. Rajamani Muthuchamy and Mr. Puneet Bhatia are interested in the Ordinary Resolution set 
out at Item No. 2 and 3 of the Notice with regard to their appointment. None of the Directors or Key 
Managerial Personnel are concerned or interested in this resolution except the appointees. 

6. Notice of the AGM along with the Annual Report for 2022-23 are being sent only through electronic 
mode to those Members whose email addresses are registered with the Company/Depositories. 
Members may note that the Notice and Annual Report for 2022-23 will also be available on the 
Company’s website https://www.janacapital.co.in/. 

7. The Company has been maintaining the statutory registers at its registered office,  2nd Floor,                
No. 80, 5th Cross, 4th Main, Maruthi Extension, Bangalore - 560021. In accordance with the MCA 
Circulars, the said registers will be made accessible for inspection through electronic mode and shall 
remain open and be accessible to any member on request during the continuance of the meeting. 
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EXPLANATORY STATEMENT 
The Explanatory Statement, as required under section 102 of the companies Act, 2013 are as follows: 

 
Item No. 4: Increase in remuneration to Mr. Rajamani Muthuchamy, MD and CEO of the 
Company. 
Mr. Rajamani Muthuchamy was appointed with effect from 14 February 2020 for a period of 5 
years as MD and CEO of the Company with an overall CTC of Rs. 6,60,000 per annum.  Further, his 
CTC was increased to Rs. 8,60,000 p.a. after the annual performance appraisal for the FY2020-2021. 
There were no annual increments granted to him during FY 2021-2022. He completed a period 
of 3 years in the organization as on 14 February 2023.   Hence, the Nomination and 
Remuneration Committee and the Board of Directors which met on 7 June 2023, recommended 
and approved the annual increment of 25% p.a. with effect from 1st April 2023 on his existing 
CTC of Rs.8,60,000 per annum, and thereby the CTC is revised to Rs. 10,75,000 per annum. The 
Company looks forward to his continued association.  
 
Details pursuant to clause 1.2.5 of SS-2 and as per Schedule V is as follows: 

a) Nature of Industry: Non-Deposit taking Core Investment Company registered with the 
RBI. 

b) Date or expected date of commencement of commercial production: Not applicable 
as the Company does not have any operations except investment in group Companies.  

c) In case of new companies, expected date of commencement of activities as per 
project approved by financial institutions appearing in the prospectus: Not 
Applicable 

d) Financial performance:  
            (Rs. In lakhs) 

Particulars 2022-23 2021-22 
Gross Revenue - - 
 

Profit / (Loss) Before Tax (7,698.70) 

 
 

(9,638.48) 
Less: Provision for Taxation - - 
Net Profit/ (loss) after Tax (7,698.70) (9,638.48) 

 
e) Foreign investments or collaborations, if any:- There are no foreign investments or 

collaborations. 
f) Background details – Mr. Rajamani belongs to 1982 batch of Indian Administrative 

Service. He is a Post-Graduate in Agricultural Extension. He has served in several 
administrative positions in the State of Orissa for about 20 years till November 2002. He 
was on Central Deputation to the Government of India as Joint Secretary in the Ministry 
of Urban Development from December 2002 to November 2007 during which period he 
was one of the key persons in designing and launching of Jawaharlal Nehru National 
Urban Renewal Mission (JNNURM), the largest reform-linked flagship programme of the 
Government of India for improving cities. He became Mission Director of JNNURM and 
put it on a firm footing.  He also functioned as Joint Secretary in-charge of Administration 
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of Ministry of Urban Development and Ministry of Housing and urban Poverty 
Alleviation, Ex-officio Chairman of Town and Country Planning Organization and Joint 
Secretary in-charge of Central Public Health Engineering and Environmental 
Organization through which water supply and sanitation programmes of the Government 
of India were implemented through out the country.  
 
Mr. Rajamani has vast administrative experience spanning over 29 years. He served as 
District Magistrate and Collector of Kalahandi district of Orissa, that forms part of naxal 
corridor of the country. He had taken number of initiatives for all-round development of 
the district, more particularly development of education, rural connectivity, irrigation, 
drought proofing, afforestation and agriculture. He made significant contribution to 
poverty reduction in the district that was once internationally infamous for abject 
poverty. He also functioned as, inter alia, Vice Chairman of Bhubaneswar Development 
Authority, Administrator of Bhubaneswar Municipal Corporation, Secretary in the 
Department of Agriculture, Special Secretary in the Department of Mines and Managing 
Director of Orissa Mining Corporation in the State Government of Orissa.   
 
He joined Janaadhar India Private Limited, a pureplay affordable housing company, in 
2012 as Senior Vice President (Policy Advocacy) after his voluntary retirement from 
Indian Administrative Service in 2011. During his stint with the Company, he reviewed 
the Government of India’s policy on affordable housing, attended the meetings of Task 
force set up by the Ministry of Housing and Poverty Alleviation for revamping the 
affordable housing policy and provided inputs for shaping the policy on affordable 
housing. He also worked on the affordable housing policies of the State governments of 
Karnataka, Gujarat and Rajasthan to make them more attractive and doable on the 
ground. 
 
He, then, moved to Janalakshmi Financial Services, an NBFC-MFI, and started Public 
Finance Vertical that focused on financing of urban infrastructure Projects in Tier-II 
towns. The Sectors financed by the Vertical include Affordable Housing, Education, 
Healthcare, Logistics, Renewable Energy, Transport and Roads and Water & Sanitation. 
He headed the Vertical from 2015 to 2017.  In 2018 when Janalakshmi Financial services 
became Jana Small Finance bank, he acted as consultant to Bank till he became MD & CEO 
of Jana Holdings Limited in October 2018. Jana Holdings Limited is a Non-operative 
Financial Holding Company (NOFHC) that holds 42.08% stake in Jana Small Finance 
Bank. He was also appointed as MD & CEO of Jana Capital Limited in February 2020. Jana 
Holdings Limited is wholly Owned Subsidiary of Jana Capital Limited. He is currently MD 
& CEO of Holding Company and its Wholly Owned Subsidiary. He has, thus, acquired 10 
of experience working in the Private Sector in the areas of affordable housing, micro-
finance, and Banking. Both Holding Company and NOFHC are registered with the RBI and 
were required to be set-up as per the licensing conditions of the RBI for establishing 
Small Finance Banks in the Private Sector. Core function of both the companies is to hold 
the investment of the Promoter in Jana Small Finance Bank and raise money from the 
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market to adequately capitalize Jana Small Finance bank. The companies are required to 
meet the regulatory requirements of the RBI, SEBI and MCA. 
 
Mr. Rajamani has acquitted himself very well in Indian Administrative Service and has 
acquired skills in planning, policy formulation, implementation and monitoring of 
projects and programmes during his service career.  He has expertise in Agriculture, 
Rural Development, Finance, General Administration, Mining, Municipal Administration 
and Urban Development. 
 
Mr. Rajamani Muthuchamy served in the Indian Administrative Service (IAS) from 1982 
to 2011. He belongs to 1982 batch IAS Orissa Cadre and held various positions under the 
Government of Orissa from 1983 to 2002. He served as Joint Secretary in the Ministry of 
Urban Development in 2002 and implemented JNNURM as its Mission Director. Joined 
Janaadhar (India) Pvt. Ltd., as Senior Vice President (Policy Advocacy) after obtaining 
VRS from the government. Functioned as a Group Resource for Jana Group of Institutions 
before joining Janalakshmi Financial Services as Executive Vice President (Public 
Finance) in 2005. Having served in the Indian Administrative Service for nearly three 
decades, Rajamani brings in skillsets that are unique and the same can be leveraged for 
meaningful and successful engagements at all levels of the Governments. He is also MD 
and CEO of Jana Holdings Limited, Wholly-owned subsidiaryg Company. 
 

g) Past remuneration: The Appointment of Mr. Rajamani Muthuchamy as MD and CEO was 
approved by the Shareholders for a period of five years commencing from 14 February 
2020 at an overall remuneration of Rs.  6,60,000 per annum. for a period of 5 years as MD 
and CEO of the Company.  Further, his CTC was increased to Rs. 8,60,000 p.a. after the annual 
performance appraisal for the FY 2020-2021. 
 

h) Recognition or awards: Mentioned in point (f). 
i) Job profile and his suitability: Considering the knowledge, experience and educational 

qualification of Mr. Rajamani Muthuchamy the Board of Directors have appointed him as 
the MD and CEO with effect from 14 February 2020, for a period of 5 years which was 
approved by the Board of Directors. 

j) Comparative remuneration profile with respect to industry, size of the company, 
profile of the position and person: Taking into consideration the size of the Company, 
the profile, knowledge, skills and responsibilities, the remuneration proposed to be paid 
to Mr. Rajamani Muthuchamy is commensurate with the remuneration packages paid to 
their similar counterparts in other companies. 

k) Pecuniary relationship directly or indirectly with the company, or relationship 
with the managerial personnel or other director, if any: Besides the remuneration 
proposed to be paid to Mr. Rajamani Muthuchamy, he does not have any other pecuniary 
relationship with the Company or relationships with any other managerial personnel and 
Directors. 
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l)  Expected increase in productivity and profits in measurable terms: Increase in the 
productivity is not applicable as the Company has no operations. The Company cannot 
measure any profits currently. 

m) Age: about 65 years 
n) Qualifications: M.Sc. in Agricultural Extension and Served in Indian Administrative 

Service. 
o) Experience: 41 years 
p) Terms and conditions of appointment along with details of remuneration sought 

to be paid and the remuneration last drawn: 
The main terms and conditions are as follows: 

I. Period – Appointment valid from February 14, 2020, to February 13, 2025. 
 

II. Remuneration 
Break up of remuneration is as follows: 
  Existing  Revised (after 

25% p.a. 
increment)  

Particulars  Amt (Rs.) per Annum  Amt (Rs.) per 
Annum  

Fixed Compensation      

Basic  4,11,840   5,14,800 

HRA  2,14,500  2,68,125 

Special Allowance  2,33,660  2,92,075 

Misc. Allowance  Nil   Nil 

Employer PF  Nil   Nil 

Gross Salary(A)   8,60,000   10,75,000 

Perquisites  Nil   Nil 

Driver Salary  Nil   Nil 

Total Perquisites (B)  Nil   Nil 

Total (A) + (B)  8,60,000   10,75,000 

Variable Pay  Nil  Nil 

GRAND TOTAL  8,60,000   10,75,000 
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Encashment of leave at the end of tenure will not be included in the computation of 
the perquisites. 
 

III. Nature of Duties – 
He shall devote his whole time and attention to the business of the Company in 
addition to his performing duty as MD and CEO of the Jana Holdings Limited, Holding 
Company and carry out such duties as may be entrusted to him by the Board from 
time to time and separately communicated to him and such powers as may be 
assigned to him, subject to superintendence, control and directions of the Board in 
connection with and in the best interests of the business of the Company and the 
business of any one or more of its associated companies and/or subsidiaries, 
including performing duties as assigned by the Board from time to time by serving on 
the boards of such associated companies and/or subsidiaries or any other executive 
body or any committee of such company. 
 

IV. Other terms of Appointment 
Other terms and conditions of appointment which were approved by the Board of 
Directors and the shareholders earlier shall remain same except for the above 
revision of remuneration. 
 

q) Date of first appointment on the Board: 14 February 2020 
 

r) Shareholding in the company: 1 share held as a Shareholder of Jana Capital Limited 
 

s) Relationship with other Directors, Manager and other Key Managerial Personnel 
of the company: Nil 
 

t) The number of Meetings of the Board attended during the year and other 
Directorships, Membership/ Chairmanship of Committees of other Boards:  
 

Mr. Rajamani Muthuchamy attended Six (6) Board meetings during 2022-23 
The number of meetings of the Board attended during the year are as follows: 
 

Date of Board meeting Whether attended or not 
May 30, 2022  Yes 
June 29, 2022 Yes 
August 6, 2022 Yes 
September 26, 202 Yes 
November 14, 2022 Yes 
February 07, 2023 Yes 

 
He also holds the position of MD and CEO of Jana Holdings Limited (JCL) as permitted 
under Section 203 of the Companies Act, 2013. 
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He is a member/Chairman in the following committees of the Company: 
 

Name of the Committee Whether Member/Chairman 
Audit committee Member 
Risk Management Committee Chairman 
Asset & Liability Committee Chairman 
IT strategy committee Chairman 

 
He is a member/chairman in the following committees of Jana Holdings Limited, Wholly 
owned subsidiary Company: 
 

Name of the Committee Whether Member/Chairman 
Risk Management Committee Member 
Asset & Liability Committee Member 
IT strategy committee Chairman 

[ 

In accordance with the provisions contained in Section 196, 197, 198 and 203 of the 
Companies Act, 2013, read with Schedule V and applicable rules, approval of the Members is 
requested by way of a Special Resolution for the revised terms of remuneration of Mr. 
Rajamani Muthuchamy, as stated in the resolution at Item No. 4. 

Except for Mr. Rajamani Muthuchamy, none of the Directors and Key Managerial Personnel 
of the Company and/or their relatives are concerned or interested, financially or otherwise, 
in the resolution set out in Item No. 4.  

The Board of Directors of the Company recommends the Resolution to be passed as a Special 
Resolution as set out in Item No. 4 in the accompanying Notice for the approval of the 
members. 

Item No. 5: Alteration of Article of Association  

As per the Sl. No. 1 of the SEBI circular dated February 9, 2023, existing debenture listed 
company is required to amend the Articles of Association to include provisions with respect to 
the requirement for the board of directors to appoint such person nominated by the debenture 
trustee in terms of clause(e) of sub-regulation(1) of regulation 15 of the Securities and Exchange 
Board of India (Debenture Trustees) Regulations, 1993 as the Director of the Company. The 
regulation also provided time upto September 30, 2023, for existing debt-listed issuers to amend 
their Article of Association. As per the provisions as stated in regulation 15 of the Securities and 
Exchange Board of India (Debenture Trustees) Regulations, 1993, the debenture trustee will be 
authorised to appoint the Nominee Director on the Board of the Company in the event of the 
following: 

I. Two consecutive defaults in payment of interest to the debenture holders  
II. Default in creation of security for debentures  

III. Default in redemption of Debentures 
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The Board of Directors has recommended the resolution in Item No. 5 for the approval of the 
shareholders. 
 
None of the Directors, Key Managerial Personnel or their relatives is  concerned or interested in the 
Resolution in Item no. 5 of the Notice. 
 
 
By Order of the Board of Directors 
of Jana Capital Limited 
 

Vidya Sridharan 
Company Secretary (Mem. No. A44354) 
Date: 07/06/2023 
Place: Bangalore 
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To 

The Members of Jana Capital Limited, 

 

Your Directors are pleased to present the 8th Annual Report on the business and state of 

affairs of the Company together with the audited financial statements of the Company for the 

financial year ended March 31, 2023. 

 

1. Financial Highlights based on the Standalone and Consolidated financials of the 

Company. 

       Amount in Thousands 

Particulars 

Standalone 

Year ended 31.3.2023 Year ended 

31.3.2022 

Revenue from Operations   

Other Income                             43.36  - 

Total Revenue 43.36 - 

Total Expenditure               35,70,336.91  27,48,485.74 

Profit/(Loss) before Taxation                (35,70,293.56) (27,48,485.74) 

Tax expenses - - 

Profit/(Loss) after Taxation              (35,70,293.56) (27,48,485.74) 

Surplus/(deficit) carried to the 

Balance Sheet 

(35,70,293.56) (27,48,485.74) 

  

Particulars 
Consolidated 

Year ended 31.3.2023 Year ended 31.3.2022 

Revenue from Operations - - 

Other Income                     8,646.98  218.85 

Total Revenue 8,646.98 218.85 

Total Expenditure             37,92,590.05  27,48,704.58 

Profit/(Loss) before Taxation           (37,83,943.07)         (27,48,485.73) 

Tax expenses - - 

Share of Profit/(loss) of the 

associate accounted for using 

equity method 

               (70,319.96) 

 

(9,01,618.64) 

Profit/(Loss) after Taxation           (38,54,263.02) (36,50,104.37) 

Surplus/(deficit) carried to the 

Balance Sheet 

(38,54,263.02) (36,50,104.37) 

 

2. State of Company affairs  

The Company is a Core Investment Company (CIC) and Holding Company of Jana Holdings 

Limited (JHL), its wholly owned subsidiary. The Company does not have any other 

operations except holding the Investments in JHL. The Company is a registered with the 

RBI as NBFC-CIC-ND-SI. 



 

 

 

During the year under review, the total expenditure was Rs. 35,703.36 lakhs in FY 2022-

23 as against Rs. 27,484.85 lakhs in FY 2021-22. The increase in the total expenses is 

mainly on account of interest accruals on the NCD borrowing. The finance cost was 

4,501.24 lakhs for the FY 2022-23 as against Rs.  3,085.56 lakhs for the FY 2021-22, this 

was mainly on account of interest accrued on the NCDs issued. 

 

3. Dividend  

During the year under review, your Directors did not declare any dividends as the 

Company has suffered losses.  

 

4. Amount proposed to be carried to reserves  

No amount was carried to reserves during the year under review in view of losses as 

stated above.   

 

5. Share Capital  

The Authorised share capital of the Company as on 31st March 2023 was Rs. 3,00,00,000/- 

(Rupees three crores) divided into 30,00,000 (thirty lakhs) Equity shares of Rs. 10/- each.  

 

The Issued, subscribed and paid-up share capital of the Company as on 31st March 2023           

Rs. 2,70,41,810 (Rupees two crores seventy lakhs forty-one thousand eight hundred and 

ten) comprising 27,04,181 Equity shares of Rs. 10 each.  

 

During the year under review, there was no change in the Authorised, Issued, Subscribed 

and Paid-up capital of the Company. 

 

6. Debentures 

During the year under review, the Company issued following Debentures:  

  

Sl. No.   Series No. of 

Debentures  

Face Value 

(Rs.)  

Amount (In 

Rupees) 

Allotment 

date  

1.   B1 500 10,00,0000   50 Crores 30/06/2022 

2.  B2 270 10,00,0000   27 Crores 29/07/2022 

 

7. Change in Directors & Key Managerial Personnel  

The composition of the Board is in compliant with the applicable provisions of the 

Companies Act, 2013, (“Act”) and the rules framed thereunder, guideline(s) issued by the 

Reserve Bank of India and other applicable laws.  

  

There was no change in the composition of the Board of Directors of the Company, during 

the year under review.  

  

 

 



 

 

8. Policy on Appointment of Directors and Senior Management Personnel  

In terms of Section 178 of the Companies Act, 2013 read with rules framed thereunder 

and the RBI Master Directions, the Board has adopted, ‘Policy on Fit & Proper Criteria for 

appointment of Directors. The said policy has been updated on the website 

(https://www.janacapital.co.in) of the Company. 

 

9. Board of Directors 

The constitution of the Board of Directors of the Company as on 31st March 2023 was as 

follows: 

Sl. No. Name of the Director Category 

1.  Mr. Ramesh Ramanathan Chairman and Non-

Executive Director 

2.  Mr. Rajamani Muthuchamy MD and CEO 

3.  Mr. Sakalespur Visweswaraiya 

Ranganath 

Independent Director 

4.  Mr. Abraham Chacko Independent Director 

5.  Mrs. Saraswathy Athmanathan Independent Director 

6.  Mr. Nirav Vinod Mehta Director nominated by 

North Haven Private 

Equity Asia Platinum Pte 

Ltd 

7.  Mr. Puneet Bhatia Director nominated by 

TPG Asia VI SF Pte Ltd 

 

10. Declarations from the Directors  

Based on the declarations and confirmations received in terms of the applicable 

provisions of the Act, circulars, notifications and directions issued by the Reserve Bank of 

India and the Companies Act, 2013 none of the Directors of the Company are disqualified 

from being appointed as Directors of the Company. The Company has received necessary 

declarations from the Independent Directors, affirming compliance with the criteria of 

independence stipulated under Section 149(6) of the Act. 

 

11. A statement regarding Independent Directors 

All the Independent Directors have fulfilled their eligibility criteria for the appointment 

as an Independent Directors  

 

In the opinion of the Board, the Independent Directors possess the integrity, expertise and  

experience. 

  

12. Director(s) retiring by rotation  

In accordance with the provisions of the Companies Act, 2013 read along with the 

applicable Companies (Appointment and Qualification of Directors) Rules, 2014, the 

following Directors retire by rotation and being eligible, offer themselves for re-

appointment: 



 

 

1. Mr. Rajamani Muthuchamy 

2. Mr. Puneet Bhatia 

 

13. Key Managerial Personnel  

During the year under review, there was no change in the Key Managerial Personnel.                              

Mr. Rajamani Muthuchamy, MD and CEO, Mr. Gopalakrishnan. S, CFO and Mrs. Vidya 

Sridharan, Company Secretary, are Key Managerial Personnel of the Company in terms of 

Section 203 of the Act.  

 

14. Subsidiaries / Joint Venture / Associate Companies  

Jana Holdings Limited continues to be the Wholly owned subsidiary Company in 

accordance with the provisions of the Act. Statement containing salient features of the 

financial statement of Subsidiary Company in form AOC-1 is attached as Annexure-1.

  

Brief contribution and performance of Jana Holdings Limited (JHL) is as follows: 

The total expenditure was Rs. 33,339.31 lakhs (FY 2022-23) as against Rs. 24,337.73 lakhs 

(FY 2021-22). The finance cost of JHL increased from Rs. 32,835.17 lakhs (FY 2022-23) to 

Rs. 27,238.11 (FY 2021-22), which was mainly due to the interest accruals on the non-

convertible debentures issued by the Company. JHL has further invested in the shares of 

Jana Small Finance Bank, Associate Company. 

 

15. Transfer of Unclaimed Dividend to Investor Education and Protection Fund (IEPF)  

Since there was no amount lying with respect to the unpaid/unclaimed Dividend, the 

provisions of Section 125 of the Companies Act, 2013 do not apply.  

 

16. Compliance Monitoring System. 

In terms of provisions of Section 134(5)(f) of the Act, the Company has right resources for 

effectively monitoring to ensure compliance with the provisions of all applicable laws and 

that such systems are adequate and operating effectively. 

 

17. Amalgamation  

The Board in its meeting held on October 21, 2019, and November 12, 2019, approved 

Fast-track method for merging Jana Holdings Limited (JHL), being the wholly owned Non-

Operating Financial Holding Company (NOFHC), with its Holding as well as Core 

Investment Company, Jana Capital Limited after receiving the in-principle approval from 

the RBI on 10th August 2020. As per the existing guidelines, the requirement of having a 

NOFHC has been dispensed with by the RBI for setting up Small Finance Banks and 

Universal Banks. 

 

Further, such a merger of the wholly owned subsidiary with the Holding Company will 

simplify the compliances to be reported to various Regulatory Authorities, besides 

resulting in lower operating costs. Subsequent to the receipt of the in-principle approval 

from the RBI, the Board of Directors of the transferor and the Transferee Companies met 

on 24th August 2020, approved the Scheme of Amalgamation of Jana Holdings Limited 

(Wholly Owned subsidiary) with Jana Capital Limited (Holding Company). 



 

 

 

The transferee Company submitted necessary application to the Regional Director, South-

East Region, Ministry of Corporate Affairs, Hyderabad, on 6th November 2020 for 

obtaining approval of Amalgamation under Section 233 of the Companies Act, 2013. 

Regional Director, Ministry of Company Affairs, Hyderabad vide letter dated 26th March 

2021 rejected the application filed on 6th November 2020 for the merger of JHL with JCL, 

since JHL had obtained consent from the creditors to the extent of 82.78% in value as 

against the minimum threshold of consent from 90% of the creditors in value as required 

under Section 233 of the Companies Act, 2013 and, as such, the provisions of Section 

233(1)(d) could not be fully complied with. The Board of Directors considered the 

aforesaid rejection order and resolved to file the fresh merger application subject to the 

approval of the Scheme by the Board of Directors, Shareholders, Creditors, and such other 

authorities as may be required. In the meanwhile, the Board of directors of both Jana 

Holdings Limited and Jana Capital Limited on November 14, 2022, have once again 

approved the scheme of amalgamation and resolved to apply afresh for the merger of the 

company with Jana Capital Limited, the Holding Company. In line with the decision of the 

Board of Directors, the company has taken steps to obtain affidavits in the prescribed 

Formats from the creditors and shareholders for the merger.  

 

Upon the receipt of the same, the Company will file the application with NCLT under 

section 230-232 of the Companies Act, 2013 for the merger with a prayer to dispense with 

the holding of meetings with the creditors and shareholders and pursue the subsequent 

steps involved for the amalgamation or, alternatively, file an application with RD under 

section 233 of the Companies Act, 2013 by following the fast-track route for the merger 

as may be applicable.  

 

18. Credit Rating: 

During the year under review, there was a change in rating obtained earlier. The rating of 

 IND B – (Negative) has been  assigned.  

 

19. Particulars of Deposits:  

The Company has been granted Certificate of Registration by the RBI to carry on the 

business of non-banking financial Institution without accepting public deposits. 

Accordingly, the provisions of Section 73 and Section 74 of the Act read with Rule 8(5)(v) 

& (vi) of the Companies (Accounts) Rules, 2014, are not applicable to the Company. 

During the year under review, the Company had neither accepted nor held any deposits 

from the public and shall not accept any deposits from the public without obtaining prior 

approval from the Reserve Bank of India. 

 

20. Extracts of the Annual Return:  

In accordance with the notification by MCA dated 28th August 2020, the Company is not 

required to attach the extract of the Annual return with the Board’s report in form MGT-

9, if the web link of such annual return has been disclosed in the Board’s report in 

accordance with sub-section (3) of Section 92 of the Companies Act, 2013. Accordingly, 



 

 

the Company having the website has uploaded its Annual Return and the same can be 

accessed from the website (https://www.janacapital.co.in) of the Company. 

 

21. Particulars of contracts or arrangements with related parties: 

During the period under review, the Company entered into fresh contract with a related 

party details of which are disclosed in Form AOC-2 and the details 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 are given in Annexure 2 of this 

Report.  

 

22. Particulars of Loans, Guarantees and Investments:  

During the year under review, the following investments were made: 

 

Sl. 

No. 

Name of Company Amount invested 

in Thousands  

Date of 

Investment 

Particulars 

1.  Jana Holdings Limited 4,99,999.19/- June 30, 2022 At the rate of Rs. 

991.81 per 

equity share  

2.  Jana Holdings Limited 2,49,999.59/- July 29, 2022 At the rate of Rs. 

991.81 per 

equity share  

 

The provisions of Section 186 of the Companies Act pertaining to granting of loans to any 

persons or body corporate and giving of guarantees or providing security in connection 

with the loan to any other body corporate or persons are not applicable to the Company, 

since the Company is a Non-Banking Financial Company, registered with Reserve Bank of 

India. 

 

23. Internal Financial Control Systems:  

Pursuant to Section 134(5)(e) your Company has a proper and adequate system of 

Internal Financial Control, commensurate with the size, scale and complexity of its 

operations. To maintain its objectivity and independence, the Company has appointed 

Ramesh Ashwin & Karanth, Chartered Accountants as Internal Auditor who conducted 

the Internal Audit of the Company for the Financial Year 2022-23. The Internal Auditor, 

appointed as aforesaid, monitors and evaluates the efficacy and adequacy of internal 

financial control system in the Company, its compliance with operating systems, 

accounting procedures and policies of the Company. Based on the internal audit report, 

process owners undertake corrective action in their respective areas thereby 

strengthening the controls. Significant audit observations and corrective actions, if any, 

are presented to the Audit Committee of the Board. During the year under review, such 

controls were tested by the Internal Auditors of the Company and no material weaknesses 

in the design or operations were observed.  

 

 



 

 

24. Conservation of energy, technology absorption, foreign exchange earnings and 

outgo:  

A. Conservation of Energy:  

Your Company, with a view to conserving energy wherever possible and practicable, has 

implemented suitable devices. As far as possible, natural light is used during the daytime. 

CFL/ LED lamps/ monitors are used to save power consumption. Further, awareness is 

also created among the employees on the need to conserve the energy in their workplace. 

There was no capital investment in this regard. 

 

B. Technology Absorption:  

Your Company being Core Investment Company does not have any operation except for 

holding investment in Jana Holdings Limited (JHL). As such the Company has updated 

technology to work effectively as far as the extent and scope for which the Company is 

concerned.  

 

C. Research & Development Activities (R & D):  

Since the Company does not have operations on its own no research and development 

activities are carried out. 

 

D. Foreign exchange earnings and Outgo: 

There were no foreign exchange earnings and outgo during the year under review. 

 

25. Risk Management:  

The Company’s principal financial liabilities comprise debt securities and sundry 

payables. The main purpose of these financial liabilities is to invest in the operating entity. 

The Company’s principal financial assets include investment in subsidiary company, cash 

and cash equivalents, balances in banks other than cash and cash equivalents. 

 

The Risk Management Committee oversees various risks affecting the Company. The 

Company’s financial risk activities are governed by appropriate policies and procedures 

and that financial risks are identified, measured and managed in accordance with the 

Company’s policies and risk objectives. The Risk Management Committee and the Board 

of Directors review and agree on the policies for managing each of these risks. The 

Company has formulated a policy for Risk management. 

 

26. Nomination and Remuneration policy. 

 

Disclosure of remuneration & particulars of employees:  

In terms of Section 178 of the Companies Act, 2013, your Board has adopted a 

‘Nomination and Remuneration Policy’ setting out the criteria for deciding remuneration 

of Executive Directors, Non-Executive Directors and Key Management Personnel. The said 

Policy is available on the website (https://www.janacapital.co.in/) of the Company. 

 

In terms of Section 197 of the Companies Act, 2013 read with Rule 5 of the Companies 

(Appointment and Remuneration of Managerial Personnel) Rules 2014, the disclosures 



 

 

with respect to the remuneration of Directors, Key Managerial Personnel and Employees 

of the Company are not applicable to the Company w.e.f. 1st April 2021 pursuant to rule 

2A of Companies (Specification of definitions details) Rules, 2014 as the Company is not 

covered under the definition of listed Company. 

 

The Board hereby confirms that the remuneration paid to the Directors is as per the 

Remuneration Policy of the Company. 

 

27. Corporate Social Responsibility (CSR)  

The CSR committee was formed as per the provisions of Section 135 of the Companies 

Act, 2013. Section 135(9) of the Companies Amendment Act, 2020 notified on 28th 

September 2020 effective from 22nd January 2021 provides that, if the amount to be 

spent by a company under Section 135(5) for CSR activity, does not exceed fifty lakh 

rupees, then the Company is not required to constitute the Corporate Social 

Responsibility Committee and the functions of such Committee provided under this 

section shall be discharged by the Board. Accordingly, the CSR committee was dissolved 

by the Board on March 4th, 2021. The CSR policy formulated by the Company pursuant to 

Section 135 of the Companies Act, 2013 has been placed on the website 

(https://www.janacapital.co.in) of the Company.  

 

During the year under review, the Company was not required to spend any amount 

towards CSR expenditure.  

 

28. Whistle Blower / Vigil Mechanism:  

The Company as part of the ‘vigil mechanism’ has in place a ‘Whistle Blower Policy’ to deal 

with instances of fraud and mismanagement, if any. The Whistle Blower Policy has been 

placed on the website (https://www.janacapital.co.in) of the Company. Audit Committee 

oversees the vigil mechanism of the Company and provides adequate safeguard against 

victimization of employees. The Vigil mechanism provides direct access to the 

Chairperson of the Audit Committee in exceptional circumstances. During the year under 

review, there were no whistle blowers.  

 

29. Management Discussions and Analysis  

The Management Discussion and Analysis is annexed herewith as Annexure 3 to this 

Report. 

 

30. Maintenance of cost records. 

The Company is not required to maintain cost records as specified by the Central 

Government under sub-section (1) of section 148 of the Companies Act, 2013. 

Accordingly, such accounts and records are not made and maintained. 

 

31. Compliance with Sexual Harassment of Women at Workplace (Prevention, 

Prohibition and Redressal) Act, 2013. 

The Board of Directors have adopted POSH policy. The Company is not required to 

constitute Internal Complaints Committee under the Sexual Harassment of Women at 



 

 

Workplace (Prevention, Prohibition and Redressal) Act, 2013 since the number of 

employees are less than 10. 

 

During the year under reporting, the Company has not received any complaint of Sexual 

harassment and no complaints received /disposed of during the period under review.  

 

32. Secretarial Standards:  

The Company has complied with the applicable Secretarial Standards viz. SS-1 and SS-2 

during the year. 

 

33. Meetings of the Board of Directors and Committees.  

The Board is required to meet at periodical intervals and the gap between two Board 

meetings does not exceed 120 days as required under the Companies Act, 2013. During 

the financial year 2022-23, the Company held the following meetings of the Board of 

Directors as per Section 173 of Companies Act, 2013 as mentioned below: 

 

Date of Board meeting No. of Directors eligible 

to attend the meeting 

No. of Directors attended 

the meeting 

May 30, 2022 7 4  

June 29, 2022 7 7 

August 6, 2022 7 5 

September 26, 2022 7 6 

November 14, 2022 7 4 

February 07, 2023 7 5 

 

The Company has also constituted mandatory committees as required to under the 

Companies Act, 2013 viz., Audit Committee, Nomination and Remuneration Committee 

and Committees as required under the Master Directions of the Reserve Bank of India 

such as Risk Management Committee and Asset and Liability Management Committee. 

The details of meeting of committees are as under: 

 

Date of Audit committee No. of Members eligible 

to attend the meeting 

No. of Members attended 

the meeting 

May 30, 2022 5 4  

June 29, 2022 5 5 

August 6, 2022 5 5 

November 14, 2022 5 4 

February 07, 2023 5 5 

 

Date of Risk management 

Committee 

No. of Members eligible 

to attend the meeting 

No. of Members attended 

the meeting 

May 30, 2022 5 4  

August 6, 2022 5 4  

November 14, 2022 5 4  



February 07, 2023 5 4 

Date of Nomination and 

Remuneration 

Committee 

No. of Members eligible 

to attend the meeting 

No. of Members attended 

the meeting 

May 30, 2022 4 3 

June 29, 2022 4 4 

Date of Asset and 

Liability Management 

Committee 

No. of Members eligible 

to attend the meeting 

No. of Members attended 

the meeting 

May 30, 2022 4 4 

August 6, 2022 4 4 

November 14, 2022 4 4 

February 7, 2023 4 4 

Date of IT strategy 

committee 

No. of Members eligible 

to attend the meeting 

No. of Members attended 

the meeting 

August 6, 2022 4 3 

34. Meeting of Independent Directors:

The Company held Independent Directors meeting on March 16, 2023.

35. Statutory Auditors

In accordance with the provisions of Section 139 of the Companies Act, 2013 and the Rules

framed thereunder, K.S Rao & Co., Chartered Accountants, Bangalore (Firm Registration

number 003109S) were appointed as Statutory Auditors of the Company at the

Extra-Ordinary General Meeting of the Company held on October 21, 2021; on account of

casual vacancy caused due to the resignation of earlier Auditors and the said appointment

is valid upto the conclusion of the ensuing AGM. Pursuant to Section 139 of the Companies

Act, 2013 the Company is required to appoint Statutory auditors for a period of 3 years.

Accordingly, the Audit Committee Meeting has recommended the re-appointment of KS

Rao & Co., Chartered Accountants, as the Statutory Auditors of the Company to hold office

from the conclusion of the 7th Annual General Meeting until the 10th Annual General

Meeting for the purpose of conducting the Statutory Audit for the financial year from

2022-23 to 2024-25. KS Rao & Co, Chartered Accountants, have given their consent and

confirmed their eligibility to act as the statutory auditors of the Company and the

appointment of Statutory Auditors was approved by the Shareholders.

During the year under review, the statutory auditors have not reported any incident of 

fraud to the Audit Committee or the Board. 



 

 

36. Qualification made by the Statutory Auditor’s Report in the standalone financial 

statement. 

Following are the qualifications/observations made by the statutory Auditors in the 

Statutory Audit report on Standalone financial statements for the Financial Year 2022-23  

 

i) Referring to note No. 34(1) of the standalone financial Statements, the Company is a 

Non-Banking Financial Institution -Non-Deposit taking - Systemically Important Core 

Investment Company. As on March 31, 2023, the adjusted net worth is (-) 558,829.60% 

of its aggregate risk weighted assets which is less than the limit specified as per Section II 

of Master Direction DoR (NBFC) PD.003/03.10.119/2016-17 ("The Directions") dated 

August 25, 2016, and the outside liabilities of the Company as on March 31, 2023, is (-) 1 

times of its adjusted Net worth which is more than the limit specified in the Directions. 

 

Our Reply: Steps are being taken to address the qualifications. 

 

37. Qualification made by the Statutory Auditor’s Report in the Consolidated financial 

statement. 

The qualification made by the Statutory Auditor in the Consolidated financial Statement 

and the reply is mentioned below:   

 

i. Referring to note 38 of the Consolidated  Financial statement, Jana Holdings Limited 

(Wholly Owned Subsidiary Company) is a Non-operating Financial Holding Company 

(‘NOFHC’) of Jana Small Finance Bank Limited (‘JSFB’ or ‘the Bank’) and has no 

operation of its own. As per RBI guidelines, the Company shall maintain minimum 

capital adequacy ratio (‘CAR’) at a consolidated level based on the prudential 

guidelines on Capital Adequacy and Market Discipline – New Capital Adequacy 

Framework (NCAF) issued under Basel II framework and Guidelines on 

Implementation of Basel III Capital Regulations of India, when implemented. For the 

year ended March 31, 2023, the Company CAR computed on consolidated basis is at 

(4.17%) which is below the regulatory minimum of 15%. The Consequential impact 

of such non-compliance on the Consolidated financial statements is presently 

unascertainable.  

 

Reply: The consolidated CAR is expected to improve after the implementation of the 

steps that are being contemplated. 

 

ii. Referring to  note 39 of the  Consolidated Financial Statement, The terms and 

conditions of Certificate of registration issued to the subsidiary by the RBI vide letter 

No. N-02.00275 dated January 27, 2017, requires subsidiary to comply with 

prescribed net owned funds requirement in accordance with Section 45-IA of the RBI 

Act 1934, and Master Direction DNBR.PD.008/03.10.119/2016-17 dated September 

1, 2016, the net owned funds of the subsidiary as on March 31, 2023, is in a deficit of 

Rs. 225,469.55 Lakhs, which is below the regulatory minimum of Rs. 200 Lakhs. The 

Consequential impact of such non-compliance on the Consolidated financial results is 

presently unascertainable. 



 

 

 

Reply: The net owned fund is applicable to Jana Holdings Limited, being Non-

Operating Financial Holding Company. This qualification has appeared in the 

Standalone and Consolidated Financial Statements of Jana Holdings Limited (JHL) 

which has been addressed by the Board of Directors of JHL in their Board’s Report  

 

iii. Referring to  note 40 of the  Consolidated Financial Statement, the wholly owned 

subsidiary company is a Non-Operating Financial Holding Company (‘NOFHC’) of Jana 

Small Finance Bank Limited (‘JSFB’ or ‘the Bank’) and has no operation of its own. As 

per RBI guidelines, the Company had a leverage ratio of (105.52) which is above the 

regulatory threshold of 1.25 on a standalone basis for the year ended March 31, 2023. 

The Consequential impact of such non-compliance on the Consolidated financial 

results is presently unascertainable 

 

Reply: It is because the Company has borrowed Rs. 150 crores of Non-Convertible 

Debentures on October 2019 and the interest is accrued yearly and payable on 

maturity as per the terms of the Debenture Trust Deed (DTD). Further, the adjusted 

net worth is also reduced because of the impairment of investment in Jana Holdings 

Limited, due to the losses made which is again due to the accrued interest on the NCDs 

issued by Jana Holdings Limit a Wholly Owned Subsidiary. Since the Company 

accounts for the investments as per the IND-AS, 100% losses of the subsidiary are 

accounted for impairment in the Company being the Holding Company. 

 

iv. The Company has initially recognised goodwill on acquisition of Jana Holding Limited,  

amounting to Rs. 17,985 thousand, whose net worth is fully eroded as of March 31, 

2023. Further, the Company has not performed any impairment test of goodwill. 

Accordingly, in view of current financial position of Jana Holding Limited and in the 

absence of sufficient appropriate audit evidence, we are unable to comment on the 

carrying value of the goodwill.  

 

The impact of not testing the Goodwill for impairment does not affect its carrying 

value as the Company’s net worth is fully eroded. The Company is committed to the 

impairment testing next year. 

 

38. DETAILS OF FRAUD 

Pursuant to Section 143(12) of the Companies Act, 2013 Board of Directors, to the best of 

their knowledge and ability, confirm that no offence of fraud has been committed in the 

Company or by its officers or employees. 

 

39. Internal Auditors  

In terms of provisions of Section 138 of the Companies Act, 2013 and other applicable 

laws, M/s Ramesh Ashwin & Karanth, Chartered Accountants, Firm Registration No. 

010680S were appointed as the Internal Auditors of the Company for the FY 2022-23. The 

Internal Audit reports were reviewed by the Audit Committee.  

 



 

 

40. Secretarial Auditors  

The Company having listed the debentures on a private placement basis on                                    

November 13, 2019, was considered as the listed company as per section 2(52) of the 

Companies Act, 2013. However, MCA notification dated February 19, 2021, which 

amended the Companies (Specification of definitions details) Second Amendment Rules, 

2021 excluded the Company from the definition of listed Company with effect from April 

1, 2021. Accordingly, the appointment of Secretarial Auditors was not applicable to the 

Company from the financial year 2021-22 onwards. 

 

41. Change in nature of business 

During the period under review, there was no change in the nature of business of the 

Company. 

 

42. Material changes after the closure of financial year. 

There have been no material changes and commitments, which affect the financial 

position of the company that have occurred between the end of the financial year to which 

the financial statements relate and the date of this Report. 

 

43. Material adverse orders, if any  

There are no significant and material orders passed by the Reserve Bank of India or the 

Ministry of Corporate Affairs or Courts or Tribunals or other Regulatory/ Statutory 

authorities which will have an impact on the going concern status of the Company and 

Company’s operations in future. 

 

44. Directors’ responsibility statement  

To the best of their knowledge and belief and according to the information and 

explanations obtained by them, your Directors make the following statements in terms of 

Section 134(3)(c) of the Companies Act, 2013:  

(a) That in the preparation of the annual financial statements for the year under review, 

the applicable accounting standards have been followed along with proper explanation 

relating to material departures, if any. 

(b) The directors have 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 as at the end of the financial year and 

of the profit and loss of the company for that period. 

c) The directors have taken proper and sufficient care for the maintenance of adequate 

accounting records in accordance with the provisions of the Companies Act for 

safeguarding the assets of the company and for preventing and detecting fraud and other 

irregularities.  

(d) The directors have prepared the annual accounts on a going concern basis. 

(e) The directors have laid down internal financial controls to be followed by the company 

and that such internal financial controls are adequate and were operating effectively and  

(f) The directors have devised proper systems to ensure compliance with the provisions 

of all applicable laws and that such systems were adequate and operating effectively. 

 



 

 

45. One Time Settlement 

There was no instance of onetime settlement with any Bank or Financial Institution, and 

hence, no disclosure is required under rule 8(5)(xii) of the Companies (Accounts) Rules, 

2014. 

 

46.  Pending proceedings under Insolvency and Bankruptcy Code, 2016 

There is no proceeding pending under the Insolvency and Bankruptcy Code, 2016, 

initiated by or against the Company. 
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Annexure-1 

Form AOC-1 

 Statement containing salient features of the financial statement of 

Subsidiaries/associate companies/joint ventures  

(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of 

Companies (Accounts) Rules, 2014) 

                                                                 Part-A 

Sl. 

No 

Particulars Name of Subsidiary 

(Amount in Rupees thousand) 

1 Name of the Subsidiary Company Jana Holdings Limited  

2 Reporting period for the Subsidiary 

concerned, if different from the holding 

company’s reporting period 

NA 

3 Reporting currency and Exchange rate as 

on the last date of the relevant FY in case 

of foreign subsidiaries 

NA 

4 Share Capital 31,371.36  

5 Reserves & Surplus (245,020.91)  

6 Total Assets 22,337,376.42  

7 Total Liabilities 22,337,376.42  

8 Investments 22,333,305.58 

9 Turnover - 

10 Profit/(Loss) before taxation (3,325,091.30)  

11 Provision for taxation - 

12 Profit/(Loss) after taxation (3,325,091.30)  

13 Proposed Dividend - 

14 % of shareholding 100% 

 

Notes: 

1. Names of subsidiaries which are yet to commence operations:- Nil 

2. Names of subsidiaries which have been liquidated or sold during the year-Nil 

 

 For and on behalf of board of directors of 

Jana Capital Limited  

 

 

 

 

                Sd/- 

RajamaniMuthuchamy 

MD & CEO 

(DIN: 08080999) 

Place: Bangalore 

Date: June 7, 2023 

         Sd/- 

 S.V. Ranganath  

 IndependentDirector  

(DIN: 00323799 ) 

 Place: Bangalore 

 Date: June 7, 2023 



 

 

  
 

Part “B”: Associates and Joint Ventures 

Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate 

Companies and Joint Ventures 

  Name of Joint Ventures/Associates  

1 Latest audited Balance Sheet Date 

 

 

NOT APPLICABLE 

2 
Shares of Associate held by the 

company on the year end 

  
Amount of Investment in Associates/Joint 

Venture 

  Extent of Holding % 

3 
Description of how there is significant 

influence 

4 
Reason why the associate is not 

consolidated 

5 
Net worth attributable to Shareholding 

as per latest audited Balance Sheet 

6 Profit / Loss for the year 

i Considered in Consolidation 

ii Not Considered in Consolidation 

 

1. Names of associates or joint ventures which are yet to commence operations-NA 

2. Names of associates or joint ventures which have been liquidated or sold during the year-

NA 

  

For and on behalf of board of directors of 

Jana Capital Limited  

 

 

 

 

Sd/- 

 

        Rajamani Muthuchamy 

        MD & CEO 

        (DIN: 08080999) 

        Place: Bangalore 

        Date: June 7, 2023  

 

Sd/- 

 

             S.V. Ranganath 

             Independent Director  

(DIN: 00323799) 

             Place: Bangalore 

             Date: June 7, 2023 

 

 

 

 

 

  



 

 

Annexure- 2 

FORM NO. AOC -2 

[Pursuant to clause (h) of sub-section (3) of section 134 of the Act 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 transaction under third proviso thereto: 

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

 

Sr. 

No. 

Particulars Details 

1.  Name (s) of the related party & nature of 

relationship 

 

 

 

 

 

NA 

2.  Nature of contracts /arrangements 

/transaction 
3.  Duration of the contracts /arrangements 

/transaction 

4.  Salient terms of the contracts or arrangements 

or transaction including the value, if any 

5.  Justification for entering into such contracts or 

arrangements or transactions’ 

6.  Date of approval by the Board 

7.  Amount paid as advances, if any 
 

Date on which the special resolution was 

passed in General meeting as required under 

first proviso to section 188 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

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

 

 Particulars Details 

1 Names(s) of the related party & nature 

of relationship 

Vidya Sridharan & her relative 

2 Nature of contracts /arrangements 

/transaction 

Renting of property 

3 Duration of the 

tracts/arrangements/transaction 

Ongoing. Started from 15th 

September 2021 and revised from 

16th August 2022. 

4 Salient terms of the contracts or 

arrangements or transaction including 

the value, if any 

Rs. 12,500 per month, subject to 5% 

increase every 11 months. 

5 Date of approval by the Board 6th August 2022 (for revised rent) 

6 Amount paid as advances, if any 10 months advance rent paid during 

the year. 

 

  

For and on behalf of board of directors of 

Jana Capital Limited  

 

 

 

 

Sd/- 

Rajamani Muthuchamy 

    MD & CEO  

    (DIN: 08080999) 

 

     Place: Bangalore 

     Date: June 7, 2023 

 

Sd/- 

S.V. Ranganath  

               Independent Director 

     (DIN: 00323799) 

 

              Place: Bangalore 

              Date: June 7, 2023 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

ANNEXURE 3 

MANAGEMENT DISCUSSION AND ANALYSIS REPORT 

a) About the Economy 

In Calendar Year (CY) 2022, the world faced a new set of challenges, including geopolitical 
tensions in Europe, rising fuel and input costs and rising interest rates as central banks 
responded to inflationary pressures. The rising fuel and input costs led to higher production 
costs, which, in turn, led to higher prices for goods and services. This resulted in global 
inflation, which peaked at 8.80% in CY 2022, as the IMF World Economic Outlook reported. 
The high inflationary environment led to concerns among central banks worldwide, leading 
to tightening monetary policy, higher interest rates and increased volatility in financial 
markets. In the US, persistently high inflation led to the Federal Reserve increasing interest 
rates to control it. The Bank of England and the European Central Bank had also embarked on 
raising interest rates, resulting in tighter financial conditions and reduced demand in some 
sectors. This tightening of financial conditions further increased the challenges faced by the 
global economy, leading to a decrease in demand and slower economic growth. 
 
Despite the macroeconomic challenges, the global economy grew by 3.40% in CY 2022, with 
the European Union growing at 3.60%, the United States at 2.10% and India at 7%. In CY 2023, 
the growth is projected to experience a slight decline, with a forecasted growth rate of 2.90%, 
owing to advanced economies that raised interest rates to combat inflation, particularly in the 
US. The ongoing geopolitical strife is expected to continue to impact global growth in CY 2023. 
Growth in advanced economies stood at 2.70% in CY 2022 and is anticipated to decline 1.20% 
in CY 2023, while improving at 1.40% in CY 2024. Additionally, emerging and developing 
markets are expected to grow at a similar rate as CY 2022, with an anticipated growth rate of 
4.0% in CY 2023 and further grow by 4.20% during CY 2024. 
 
The world went through an unprecedented health crisis in the form of a pandemic in 2020. 
Almost all global economies announced a lockdown starting from early 2020. This resulted in 
a contraction in global GDP by 3.3% in 2020 (Source: IMF). The global contraction was led by 
Advanced Economies (AEs), where GDP decelerated by 4.7%, as against contraction of 2.2% 
by Emerging and Developing Economies (EMDEs). The decline in global GDP led to 8.5% 
reduction in world trade volumes in 2020, as restrictions disrupted global supply chains. Led 
by oil, global commodity prices also fell sharply in 2020. 
 

b) Industry structure and developments.  

The Company, being a Core Investment Company and registered as NBFC with the RBI, 

has no operations of its own except investment in its subsidiary company. The Company 

does not accept the deposits from public. However, the investment made by the Company 

has an impact on the  performance of Operating entity i.e., Jana Small Finance Bank. The 

Small finance business is picking up at a fast pace and is leading towards growth-oriented 

development. 

 

c) Opportunities and Threats.  

The Company does not envisage any opportunity or threat now. 

 

d) Segment–wise or product-wise performance.  

The Company is Core Investment Company (CIC) having investment in its Wholly owned 

subsidiary Company and has classified this as its business segment and accordingly there 

are no separate reportable segments. Since the Company does not have any other 



 

 

operations on its own or any product on its own, product-wise performance is not 

applicable for the Company. 

 

e) Outlook  

As mentioned above, the Company being a CIC does not have any other operations except 

holding the investment in Jana Holdings Limited which in turn invests in Jana Small 

Finance Bank Limited (“Bank”), Associate Company. There has been a significant 

improvement in the performance of the Bank during the Financial Year 2022-23 when 

compared to the previous years as envisaged in the Audited Financial Statements of the 

Bank. Your Directors hope that such progressive improvement in the Operating entity will 

help the Company to maintain its investment value. 

 

f) Internal control systems and their adequacy.  

Your Company has an efficient Internal Control System, commensurate with the size, scale 

and complexity of its operations. To maintain its objectivity and independence, the 

Company has appointed the Internal Auditors of the Company for the Financial Year 

2019-20. The Internal Auditor, appointed as aforesaid, monitors and evaluates the 

efficacy and adequacy of internal control system in the Company, its compliance with 

operating systems, accounting procedures and policies of the Company. Based on the 

internal audit report, process owners undertake corrective action in their respective 

areas and thereby strengthen the controls. Significant audit observations and corrective 

actions, if any, are presented to the Audit Committee of the Board. The Company has right 

number of resources having specialized knowledge in their respective fields which helps 

the Company keep abreast of the developments in the constantly changing environment.  

 

g) Discussion on financial performance with respect to operational performance. 

The Company’s financial performance and operational performance is dependent upon 

the performance of the Bank. There has been considerable improvement in the 

performance of the Bank as compared to that of the previous year and the Bank is 

optimistic to continue the same in the years to come. 

 

h) Material developments in Human Resources / Industrial Relations front, including 

number of people employed.  

Your Company has required number of human resources having requisite knowledge, 

skills and experience for efficiently discharging his/her duties and responsibilities. The 

Company has well defined roles and responsibilities for each employee in executing their 

functions and thus enables the Company to maintain effective Corporate Governance.  

 

i) Details of significant changes (i.e., change of 25% or more as compared to the 

immediately previous financial year) in key financial ratios, along with detailed 

explanations therefor, including 



 

 

 

* Increase in current ratio is on account of reduction in the cash and bank balance of the Company 

during the year on account of increase in the corporate expenses. 

# Increase in the Debt Equity ratio is due to the interest accruals on the borrowings made by the 

Company by way of NCDs. 
$ Decrease in Capital requirement is due to the interest accruals and on account of general and 

corporate expenses. 

% Not applicable as the Company does not have operations on its own. 

 

Sl. No. Particulars 

 For the year 

ended  

31-March-

2023 

 For the 

year 

ended  

31-

March-

2022 

 % of Change 

between two 

years  

1 Debtors Turnover   N.A   N.A                                -    

2 Inventory Turnover   N.A   N.A                                -    

3 Interest Coverage Ratio   N.A   N.A                                -    

4 Current Ratio * 0.001 1.084                     -1.084 

5 Debt Equity Ratio #  -1.00            
 

11.85           -12.85 

6 Operating Profit Margin   N.A   N.A                                -    

7 Net Profit Margin   N.A   N.A                                -    

8 Sector Specific Ratios:       

  (a) Capital Requirement  558829.60%  7.78%  -558837.38%  

9 

details of any change in Return 

on Net Worth as compared to the 

immediately previous financial 

year along with a detailed 

explanation thereof 

 N.A   N.A  

                        -    



 

Statement on Impact of Audit Qualifications (for audit report with modified opinion) 
submitted along-with Annual Audited Financial Results 

Statement on Impact of Audit Qualifications for the Financial Year ended March 31, 2023 
[Regulation 33 / 52 of the SEBI (LODR) (Amendment) Regulations, 2016] 

(Rupees in Thousands) 

I Sl. 
No.   Particulars 

Audited Figures 
(as reported 

before adjusting 
for qualifications) 

Adjusted Figures 
(audited figures after 

adjusting for 
qualifications) 

1. Turnover / Total income 43.36 43.36 

2. Total Expenditure 35,70,336.91 35,70,336.91 
3. Net Profit/(Loss) (35,70,293.56) (35,70,293.56) 
4. Earnings Per Share (1,320.29) (1,320.29) 
5. Total Assets 1,700.67 1,700.67 
6. Total Liabilities 33,88,194.78 33,88,194.78 
7. Net Worth (33,86,494.11) (33,86,494.11) 

8. 
Any other financial item(s) (as felt appropriate 
by the management) NIL NIL 

 II Audit Qualification (each audit qualification separately): 

A. Details of Audit Qualification:

i. Adjusted Net Worth of a CIC shall at no point in time be less than 30% of its aggregate risk weighted
assets on balance sheet and risk adjusted value of off-balance sheet items as on the date of last audited
balance sheet as at the end of the financial year. The Company has shortfall of the prescribed minimum
requirement which is at Negative 558829.60% as of March 31, 2023.

ii. The Core Investment Companies (Reserve Bank) Directions, 2016, further stipulate that the outside
liabilities of a CIC-ND-SI shall at no point in time exceed 2.5 times of its Adjusted Net Worth as on date of
the last audited balance as at the end of the financial year. During the period ended March 31, 2023, the
limit has been exceeded by negative 1 times.

B. Type of Audit Qualification: Qualified opinion.

C. Frequency of qualification:   Repetitive.

D. For Audit Qualification(s) where the impact is quantified by the auditor, Management's
Views:  Does not arise.

E. For Audit Qualification(s) where the impact is not quantified by the auditor:

(i) Management's estimation on the impact of audit qualification: Cannot be estimated.

(ii) If management is unable to estimate the impact, reasons for the same: The management cannot estimate
the impact for the following reasons.

a. The Company is a Core Investment Company and does not carry out any business activity except
making investments in the associate company through its wholly owned subsidiary.

b. Main purpose of creating this structure is to act as a conduit for investment in Jana Small Finance
Bank, the target company.

c. The performance of this company is entirely dependent on the wholly owned subsidiary whose
performance, in turn, depends on Jana Small finance Bank, its Associate Company.

d. In the recent years, the performance of the target company was impacted by unforeseen events that
were external to it and the target company had no control over them.

e. Losses due to interest accruals on the NCDs and operating costs incurred by the wholly owned
subsidiary have an impact on the net worth of the company. In addition, the company also accrues
interest on the NCDS issued and incurs operating costs that further impact its net worth. The said
losses caused the breaches in Capital Requirements on a consolidated basis and Leverage Ratio on a
standalone basis.



ANNEXURE I 
 

Statement on Impact of Audit Qualifications (for audit report with modified opinion) 
submitted along-with Annual Audited Financial Results 

 
(iii) Auditors' Comments on (i) or (ii) above: 
 

The qualification matters stated in the audit report were pertaining to non-compliances with the 
certain conditions specified in the RBI guidelines and notifications (regulations) mentioned in our audit 
report. The monetary implications of such non-compliances are not mentioned in the relevant 
regulations. Accordingly, consequential impact of such non-compliance on the financial results is 
presently unascertainable.  

 
II 

 
For Jana Capital Limited For Jana Capital Limited For Jana Capital Limited 

Sd/- 
  
Sd/- Sd/- 

Rajamani Muthuchamy 
CEO and Managing Director                     
DIN: 08080999 
 
Place: Bangalore 
Date:  29.05.2023 
 

Gopalakrishnan S 
Chief Financial Officer 
ICAI Membership No: 021783 
 
Place: Bangalore 
Date:  29.05.2023 
 

Ranganath S V 
Audit Committee Chairman 
DIN: 00323799 
 
Place: Bangalore 
Date:  29.05.2023 

 
 
 

For K.S. Rao & Co., 
Chartered Accountants 
ICAI Firm Registration No.: 003109S 
 
Sd/- 
 
Hitesh Kumar P 
Partner 
Membership No: 233734 

 
  Place: Bangalore 
  Date: 29.05.2023 
 

 

 



 
 

Statement on Impact of Audit Qualifications (for audit report with modified opinion) 
submitted along-with Annual Audited Consolidated Financial Results 

 
Statement on Impact of Audit Qualifications for the Financial Year ended March 31, 2023  

[Regulation 33 / 52 of the SEBI (LODR) (Amendment) Regulations, 2016] 
(Rupees in Thousands) 

 
I Sl. 

No.   Particulars 

Audited Figures 
(as reported 

before adjusting 
for qualifications) 

Adjusted Figures 
(audited figures after 

adjusting for 
qualifications) 

1. Turnover / Total income  8,646.98   8,646.98  
 2. Total Expenditure  38,62,910.00   38,62,910.00  
 3. Net Profit/(Loss)  (38,54,263.02)  (38,54,263.02) 
 4. Earnings Per Share  (1,425.30)  (1,425.30) 
 5. Total Assets  23,47,017.98   23,47,017.98  
 6. Total Liabilities  2,59,39,220.75   2,59,39,220.75  
 7. Net Worth  (2,35,92,202.77)  (2,35,92,202.77)  
  

8. 
  Any other financial item(s) (as felt appropriate  
  by the management)                                    Nil                                               Nil 

 
     II Audit Qualification (each audit qualification separately): 

A. Details of Audit Qualification:  

i. Referring to note 6 of the statement, Jana Holdings Limited (Wholly Owned Subsidiary Company) is a 
Non-operating Financial Holding Company (‘NOFHC’) of Jana Small Finance Bank Limited (‘JSFB’ or ‘the 
Bank’) and has no operation of its own. As per RBI guidelines, the Company shall maintain minimum 
capital adequacy ratio (‘CAR’) at a consolidated level based on the prudential guidelines on Capital 
Adequacy and Market Discipline – New Capital Adequacy Framework (NCAF) issued under Basel II 
framework and Guidelines on Implementation of Basel III Capital Regulations of India, when 
implemented. For the year ended March 31, 2023, the Company CAR computed on consolidated basis is 
at (4.17%) which is below the regulatory minimum of 15%.   

ii. Referring to the note 7 of the Statement, The terms and conditions of Certificate of registration issued to 
the subsidiary by the RBI vide letter No. N-02.00275 dated January 27, 2017, requires subsidiary to 
comply with prescribed net owned funds requirement in accordance with Section 45-IA of the RBI Act 
1934, and Master Direction DNBR.PD.008/03.10.119/2016-17 dated September 1, 2016, the net owned 
funds of the subsidiary as on March 31, 2023, is in a deficit of Rs. 2,25,46,955 thousand, which is below 
the regulatory minimum of Rs. 20,000 thousand. 

iii. Referring to the note 8 of the Statement, the wholly owned subsidiary company is a Non - Operating 
Financial Holding Company (‘NOFHC’) of Jana Small Finance Bank Limited (‘JSFB’ or ‘the Bank’) and has 
no operation of its own. As per RBI guidelines, the Company had a Leverage ratio of Negative of 105.52 
times on a standalone basis which has not met the regulatory threshold of 1.25 times stipulated in the 
RBI guidelines. 

iv. The Company has initially recognised goodwill on acquisition of Jana Holding Limited, amounting to Rs. 
17,985 thousand, whose net worth have fully eroded as at March 31, 2023. Further, the Company has not 
performed any impairment test of goodwill.  
 

B. Type of Audit Qualification: Qualified opinion. 

C. Frequency of qualification:   Repetitive. 

D.    For Audit Qualification(s) where the impact is quantified by the auditor, Management's 
  Views:  Does not arise. 

E. For Audit Qualification(s) where the impact is not quantified by the auditor: 

(i) Management's estimation on the impact of audit qualification: Cannot be estimated. 

(ii) If management is unable to estimate the impact, reasons for the same: The management cannot estimate 
the impact for the following reasons.  



 
 

Statement on Impact of Audit Qualifications (for audit report with modified opinion) 
submitted along-with Annual Audited Consolidated Financial Results 

 
a.  The Company is a Core Investment Company and does not carry out any business activity except 

making investments in the associate company through its wholly owned subsidiary.  

b. Main purpose of creating this structure is to act as a conduit for investment in Jana Small Finance 
Bank, the target company.  

c. The performance of this company is entirely dependent on the wholly owned subsidiary whose 
performance, in turn, depends on Jana Small finance Bank, its Associate Company. 

d. In the recent years, the performance of the target company was impacted by unforeseen events that 
were external to it and the target company had no control over them.  

e. Losses due to interest accruals on the NCDs and operating costs incurred by the wholly owned 
subsidiary have an impact on the net worth of the company. In addition, the company also accrues 
interest on the NCDS issued and incurs operating costs that further impact its net worth. The said 
losses caused the breaches in Capital Requirements on a consolidated basis and Leverage Ratio on a 
standalone basis. 

(iii) Auditors' Comments on (i) or (ii) above: 
 

The qualification matters stated in the audit report were pertaining to non-compliances with the 
certain conditions specified in the RBI guidelines and notifications (regulations) mentioned in our audit 
report. The monetary implications of such non compliances are not mentioned in the relevant 
regulations. Accordingly, the consequential impact of such non-compliance on the financial results is 
presently unascertainable.  
 

 
II 

 
For Jana Capital Limited For Jana Capital Limited For Jana Capital Limited 

Sd/- 
  
Sd/- Sd/- 

Rajamani Muthuchamy 
CEO and Managing Director                     
DIN: 08080999 
 
Place: Bangalore 
Date:  28.06.2023 
 

Gopalakrishnan S 
Chief Financial Officer 
ICAI Membership No: 021783 
 
Place: Bangalore 
Date:  28.06.2023 
 

Ranganath S V 
Audit Committee Chairman 
DIN: 00323799 
 
Place: Bangalore 
Date:  28.06.2023 

 
 

For K.S. Rao & Co., 
Chartered Accountants 
ICAI Firm Registration No.: 003109S 
 
Sd/- 
 
Hitesh Kumar P 
Partner 
Membership No: 233734 

 
  Place: Bangalore 
  Date: 28.06.2023 
 

 

 




























































































































































































































