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NOTICE

NOTICE is hereby given that the Thirty Fifth Annual General Meeting of the Members of Saraswati Commercial (India)
Limited will be held at Oricon House, 6™ Floor, 12, K. Dubhash Marg, Fort, Mumbai-400001 on Thursday, 27*" day of
September, 2018 at 4.30 P.M to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Consolidated & Standalone Balance Sheet as at 31 March, 2018 and
Statement of Profit & Loss and annexures thereto for the year ended on that date together with Reports of the
Directors’ and Auditors’ thereon.

2. To appoint a Director in place of Mr. V V Sureshkumar (holding DIN: 00053859), who retires by rotation at the
ensuing Annual General Meeting and being eligible, offers himself for re-appointment.

AS SPECIAL BUSINESS:
3.  Appointment of Mr. Ritesh Zaveri as a (Non-Executive) Director of the Company
To consider and if thought fit, to pass the following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections 152, 161 and other applicable provisions, if any, of the
Companies Act, 2013 (“the Act”) and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof, for the time being in force), Mr. Ritesh Zaveri (DIN:
00054741), who was appointed as an Additional Director at the meeting of the Board of Directors of the Company
held on 13™" November, 2017 and who holds office as such up to the date of this Annual General Meeting be and is
hereby appointed as a Director of the Company;

RESOLVED FURTHER THAT any of the director of the company be and is hereby authorized to do all such acts, deeds
and things as may be required for the above resolution.”

4.  Approval of Related Party Transaction:

To consider and if thought fit, to pass, with or without modification(s), the following resolution as an ORDINARY
RESOLUTION:

“RESOLVED THAT in supersession of all the earlier resolutions passed by the shareholders of the company and
pursuant to provisions of Section 188 and other applicable provisions, if any, of the Companies Act, 2013 read with
applicable Rules under Companies (Meetings of Board and its Powers) Rules, 2014 and subject to such approvals,
consent, sanctions and permission as may be necessary, consent of the members of the Company be and is hereby
accorded to enter into the related party transaction by the company with related parties up to the maximum amount
(per annum) as tabled below:

Sr. | Name of the Related | Name of the Director/KMP Nature of Transaction Maximum Value
No. | Party who is related and (per annum) (Rs. in
nature of their relationship crores)
1 Winro Commercial Ketan Desai (Director) Availing & rendering 100.00
(India) Limited Vaishali Rajesh Dhuri (Director) | revolving loan facility (Sanctioned Limit)
V V Sureshkumar (Director) (floating interest rate)
Ritesh Zaveri (CFO)
2 Geecee Investments | Vaishali Rajesh Dhuri (Director) | Availing & Rendering 100.00
Limited Ritesh Zaveri (Director) revolving loan facility (Sanctioned Limit)

(floating interest rate)




SARASWATI COMMERCIAL (INDIA) LIMITED

®

3 Four Dimensions Group Company Rendering revolving loan | 100.00
Securities (India) (Common Promoters) facility (Sanctioned Limit)
Limited (floating interest rate)
4 Urudavan Investment | Group Company Rendering revolving loan | 100.00
& Trading Private (Common Promoters) facility (Sanctioned Limit)
Limited (floating interest rate)
5 Kothari Premises Group Company Rendering revolving loan | 100.00
Private Limited (Common Promoters) facility (Sanctioned Limit)
(floating interest rate)
6 Arcies Laboratories Associate Company Rendering revolving loan | 1.00
Limited (Common Promoters) facility (Sanctioned Limit)
(floating interest rate)
7 GTZ (Bombay) Private | Group Company Rendering revolving loan | 1.00
Limited (Common Promoters) facility (Sanctioned Limit)
(floating interest rate)
8 Sam-Jag-Deep Group Company Rendering revolving loan | 1.00
Investments Private (Common Promoters) facility (Sanctioned Limit)
Limited (floating interest rate)
9 Kothari Ventures LLP | Group Entity Rendering revolving loan | 50.00
facility (Sanctioned Limit)
(floating interest rate)
10 | Arkaya Commercial Subsidiary Company Rendering revolving loan | 1.00
Private Limited (Common Promoters) facility (Sanctioned Limit)
(floating interest rate)
11 | Four Dimensions Group Company Availing Broking Services | 1.00
Securities (India) (Common Promoters) (Sanctioned Limit)
Limited

“RESOLVED FURTHER THAT for the purpose aforesaid, the Board and/ or any person duly authorised by them
be and are hereby authorized and do all such acts, deeds, matters and things as it may deem necessary.”

Place: Mumbai
Dated: 13 August, 2018

REGISTERED OFFICE:
209-210, Arcadia Building,
2" Floor, 195 Nariman Point,
Mumbai — 400021

For and on behalf of the Board of Directors

SD/-
AVANI SANGHAVI

Company Secretary & Compliance Officer
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NOTES:

1.

10.

11.

12.

13.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT PROXY/PROXIES TO ATTEND
AND ON A POLL, TO VOTE INSTEAD OF HIMSELF/HERSELF AND THE PROXY/PROXIES NEED NOT BE A MEMBER
OF THE COMPANY. A person can act as proxy on behalf of members not exceeding fifty (50) and holding in the
aggregate not more than 10% (ten percent) of the total Share capital.

The instrument of proxy in order to be effective, should be deposited at the Registered Office of the company, duly
completed and signed, not less than 48 (forty eight) hours before the commencement of the meeting. A proxy form
is sent herewith. Proxies submitted on behalf of the Companies, Societies etc.; must be supported by an appropriate
resolution/authority, as may be applicable.

Corporate members are requested to send a duly certified copy of the Board Resolution, authorizing their
representative to attend and vote at the Annual General Meeting.

The Members/proxies are requested to bring their copy of the Annual Report to the Meeting along with duly filled in
Attendance Slips for attending the meeting.

The Members are requested to send their queries at least ten days before the date of the meeting so that information
can be made available at the meeting.

Members desirous of obtaining any information concerning the accounts and operations of the Company for the
financial year ended on 31 March, 2018 are requested to write to the Company, at an early date to enable the
Management to keep the information ready.

The Register of Members and Share Transfer Books of the Company will remain closed from Monday, 24t September,
2018 to Thursday, 27" September, 2018 (both days inclusive) for annual closing.

Members are requested to notify immediately any change in their address / bank mandate to their respective
Depository Participant (DP) in respect of their electronic share accounts and to the Company’s Registrar & Share
Transfer Agent to M/s. TSR Darashaw Limited at 6-10 Haji Moosa Patrawala Industrial Estate, 20 Dr. E Mosses Road,
Mahalaxmi, Mumbai- 400011 in respect of their physical share folios.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number
(PAN) by every participant in securities market. Members holding shares in electronic form are, therefore, requested
to submit their PAN to their Depository Participants with whom they are maintaining their demat accounts. Members
holding shares in physical form can submit their PAN to the Company.

Investor Grievance Redressal: The Company has designated an exclusive e mail id i.e. saraswati.investor@gcvl.in to
enable investors to register their complaints/correspondence, if any

Green initiative- Members who have not registered their e-mail addresses so far are requested to register their
e-mail address for receiving all communication including Annual Report, Notices, Circulars, etc. from the Company
electronically.

Electronic Copy of the 35" Annual Report (including the Notice) of the company inter-alia indicating the process and
manner of e-voting along with attendance slip and Proxy Form is being sent to all the members whose E-mail IDs
are registered with the company/Depository Participant(s) of the communication purposes, unless any member has
requested for a hard copy of the same. For members who have not registered their e-mail address, physical copies of
the Annual Report is being sent in the permitted mode.

Voting through electronic means

I.  Incompliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management
and Administration) Rules, 2014 as amended by the Companies (Management and Administration) Amendment
Rules, 2015 and Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015,
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VI.

the Company is pleased to provide members facility to exercise their right to vote on resolutions proposed to
be considered at the Annual General Meeting (AGM) by electronic means and the business may be transacted
through e-Voting Services. The facility of casting the votes by the members using an electronic voting system
from a place other than venue of the AGM (“remote e-voting”) will be provided by National Securities Depository
Limited (NSDL).

The facility for voting through ballot paper shall be made available at the AGM and the members attending the
meeting who have not cast their vote by remote e-voting shall be able to exercise their right at the meeting
through ballot paper.

The members who have cast their vote by remote e-voting prior to the AGM may also attend the AGM but shall
not be entitled to cast their vote again.

A person, whose name is recorded in the register of members or in the register of beneficial owners maintained
by the depositories as on the cut-off date only shall be entitled to avail the facility of remote e-voting as well as
voting at the AGM through ballot paper.

The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held, allow
voting with the assistance of scrutinizer, by use of “remote e-voting” or “Ballot Paper” or “Poling Paper” for all
those members who are present at the AGM but have not cast their votes by availing the remote e-voting facility.

The process and manner for remote e-voting are as under:

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:
Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

Step 2: Cast your vote electronically on NSDL e-Voting system.
Details on Step 1 is mentioned below:
How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.
nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under
‘Shareholders’ section.

3. Anew screen will open. You will have to enter your User ID, your Password and a Verification Code as shown
on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/
with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on
e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. Demat (NSDL or Your User ID is:

CDSL) or Physical

a) For Members who hold shares in demat account 8 Character DP ID followed by 8 Digit Client ID

with NSDL. For example if your DP ID is IN300*** and
Client ID is 12****** then your user ID is
|N300***12*****£

b) For Members who hold shares in demat account 16 Digit Beneficiary ID

with CDSL. For example if your Beneficiary ID is

12¥**F*KAXKEXEXXX then your user ID is
12**************
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7.

8.

9.

c) For Members holding shares in Physical Form. EVEN Number followed by Folio Number registered
with the company
For example if folio number is 001*** and EVEN is
109459 then user ID is 109459001 ***

Your password details are given below:

a) If you are already registered for e-Voting, then you can use your existing password to login and cast your
vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’
which was communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial
password’ and the system will force you to change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open
the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or
folio number for shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial
password’.

(ii) If your email ID is not registered, your ‘initial password’ is communicated to you on your postal
address.

If you are unable to retrieve or have not received the “ Initial password” or have forgotten your password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at evoting@
nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and your
registered address.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1.

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then,
click on Active Voting Cycles.

After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding
shares and whose voting cycle is in active status.

Select “EVEN” of company for which you wish to cast your vote.
Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for
which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.
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7. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation
page.

8. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

VII. You can also update your mobile number and e-mail id in the user profile details of the folio which may be used

for sending future communication(s).

VIII. The voting rights of members shall be in proportion to their shares of the paid up equity share capital of the

XI.

Company as on the cut-off date of 20" September, 2018.

Any person, who acquires shares of the Company and become member of the Company after dispatch of the
notice and holding shares as of the cut-off date i.e. 20" September, 2018, may obtain the login ID and password
by sending a request at evoting@nsdl.co.in or Issuer/RTA.

However, if you are already registered with NSDL for remote e-voting then you can use your existing user ID and
password for casting your vote. If you forgot your password, you can reset your password by using “Forgot User
Details/Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com or contact
NSDL at the following toll free no.: 1800-222-990.

A member may participate in the AGM even after exercising his right to vote through remote e-voting but shall
not be allowed to vote again at the AGM.

The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held, allow
voting with the assistance of scrutinizer, by use of “remote e-voting” or “Ballot Paper” or “Poling Paper” for all
those members who are present at the AGM but have not cast their votes by availing the remote e-voting facility.

General Instructions:

a. The e-voting period commences on Monday, 24" September, 2018 (09:00 a.m. IST) and ends on Wednesday,
26™ September, 2018 (5:00 p.m. IST). During this period, shareholders of the Company holding shares either
in physical form or in dematerialized form, as on the cut-off date of 20*" September, 2018, may cast their vote
electronically. The e-voting module shall also be disabled by NSDL for voting thereafter. Once the vote on a
resolution is cast by the shareholder, the shareholder shall not be allowed to change it subsequently.

b. Since the Company is required to provide members the facility to cast their vote by electronic means,
shareholders of the Company, holding shares either in physical form or in dematerialized form, as on the
cut-off date of 20t September, 2018, and not casting their vote electronically, may only cast their vote at the
Annual General Meeting.

c. Mr. Nishant Jawasa, Practicing Company Secretary (Membership No. FCS 6557), has been appointed as the
Scrutinizer to scrutinize the e-voting process in a fair and transparent manner.

d. The Scrutinizer shall, within a period not exceeding three (3) working days from the conclusion of the e-voting
period, unlock the votes in the presence of at least two (2) witnesses, not in the employment of the Company
and make a Scrutinizer’s Report of the votes cast in favor of or against, if any; forthwith to the Chairman of
the Company.

e. The Scrutinizer shall, after the conclusion of voting at the General Meeting, first count the votes cast at the
Meeting and unblock the votes cast through remote e-voting in the presence of at least two witnesses not
in the employment of the Company and shall make not later than three days of the conclusion of the AGM a
Consolidated Scrutinizer’s Report of the total votes cast in favour or against and invalid votes if any, forthwith
to the Chairman of the Company or the person authorized by him, who shall countersign the same and
declare the result of the voting forthwith.

f. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/
JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the
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duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to njawasa@yahoo.
co.in with a copy marked to evoting@nsdl.co.in.

g. ltis strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts
to key in the correct password. In such an event, you will need to go through the “Forgot User Details/
Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com to reset the
password.

h. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting
user manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free
no.: 1800-222-990 or send a request at evoting@nsdl.co.in

The Scrutinizer will submit his report to the Chairman after completion of the scrutiny. The result of the voting
on the Resolutions at the Meeting shall be announced by the Chairman or any other person authorized by him
immediately after the results are declared.

The results declared along with the Scrutinizer’s report, will be posted on the website of the Company www.
saraswaticommercial.com and on the website of NSDL immediately after the declaration of the result by the
Chairman or any person authorised by him and communicated to the Stock Exchanges.

14. MEMBERS HOLDING EQUITY SHARES IN ELECTRONIC FORM AND PROXIES THEREOF, ARE REQUESTED TO BRING
THEIR DP ID AND CLIENT ID FOR IDENTIFICATION.



mailto:njawasa@yahoo.co.in
mailto:njawasa@yahoo.co.in
mailto:evoting@nsdl.co.in
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/PhysicalUser.jsp
http://www.evoting.nsdl.com
mailto:evoting@nsdl.co.in
http://www.saraswaticommercial.com
http://www.saraswaticommercial.com

*

SARASWATI COMMERCIAL (INDIA) LIMITED ‘\’4\

ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT PURSUANT TO THE SECTION 102 OF THE COMPANIES ACT, 2013
Item no. 2

Brief Resume of person proposed to be re-appointed as Director of the Company at the Annual General Meeting:

Name Mr. V V Sureshkumar
Age 60 years
Qualification Bachelor degree in commerce and has also done Diploma in

Marketing and Management

Nature of Expertise Marketing, Investment and Trading

Terms & Condition of Appointment / Reappointment | Retire by rotation

Experience Experience of over 33 Years in the field of Marketing,
Investment and Trading
Date of Appointment 14.08.2017

Name of Companies in which also holds Directorship | * Geecee Ventures Limited

¢ Arcies Laboratories Limited

¢ Geecee Fincap Limited

e Mountain Side Agriculture Private Limited
¢ Rosy Agriculture Private Limited

e Winro Commercial (India) Limited

e Geecee Nirmaan LLP

Name of the Companies in Committees of which ¢ Winro Commercial (India) Limited

holds membership / chairmanship » Stakeholder Relationship Committee- Member

» Nomination & Remuneration Committee- Member

» Corporate Social Responsibility Committee- Chairman
> Risk Management Committee- Chairman

» Asset Liability Management Committee- Chairman

¢ Geecee Fincap Limited
» Nomination & Remuneration Committee — Member
> Asset Liability Management Committee — Member
> Risk Management Committee — Chairman
» Credit Committee -Member
» Lending Committee- Member

Shareholding in Saraswati Commercial (India) Limited | 228 Equity Shares

Relationship with other Directors, Managers and NA
other KMP
No. of Board Meeting attended 4

The Board of Directors recommends the resolution set forth in item No. 2 for approval of the Members.

None of the Directors and Key Managerial Personnel of the company and their relatives is concerned or interested,
financial or otherwise, in passing the resolution.

Item no. 3

Mr. Harisingh Shyamsukha who was Non-executive Director of the Company tendered his resignation w.e.f. 13.11.2017.
In accordance with the provisions of Section 161 of the Companies Act, 2013 & based on the recommendation of the
Nomination & Remuneration Committee, Mr. Ritesh Zaveri (DIN: 00054741) was appointed as an Additional Director
on the Board of the Company with effect from 13.11.2017 to hold office upto the date of the ensuing Annual General
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Meeting.
Mr. Ritesh Zaveri is not related to any other Director and Key Managerial Personnel of the Company.

None of the Directors, Key Managerial Personnel and their relatives other than Mr. Ritesh Zaveri and his relatives are, in
any way, concerned or interested in the said resolutions.

Brief Resume of person proposed to be appointed as Director of the Company at the Annual General Meeting:

Name Mr. Ritesh Zaveri

Age 44 years

Qualification & Nature of Expertise B.Com

Experience Experience of over 19 years in the field of Accounting
and Finance

Date of Appointment 13.11.2017

Name of Companies in which also holds Directorship ¢ Geecee Investments Limited

e G TZ(Bombay) Private Limited
¢ Yashvi Farms And Plantation Private Limited
e Sandeep Farming Private Limited

Name of the Companies in Committees of which holds | ¢ Geecee Investments Limited

membership / chairpersonship » Nomination & Remuneration Committee- Chairman
» Risk Management Committee- Member

» Asset Liability Management Committee- Chairman
» Corporate Social Responsibility Committee-
Member

Shareholding in Saraswati Commercial (India) Limited NIL

Relationship with other Directors, Managers and other KMP | NA

The Board of Directors recommends the resolution set forth in item No. 3 for approval of the Members.

None of the Directors and Key Managerial Personnel of the company and their relatives is concerned or interested,
financial or otherwise, in passing the resolution.

Item No. 4

The provisions of Section 188(1) of the Companies Act, 2013 that govern the Related Party Transactions, requires that for
entering into any contract or arrangement as mentioned herein below with the related party, the Company must obtain
prior approval of the Board of Directors and in case of the Company rendering services exceeding 10 percent of the net
worth, prior approval of the shareholders by way of a resolution must be obtained:

Sale, purchase or supply of any goods or materials;

Selling or otherwise disposing of, or buying, property of any kind;
Leasing of property of any kind;

Availing or rendering of any services;

Appointment of any agent for purchases or sale of goods, materials, services or property;

o Uk wnN e

Such related party’s appointment to any office or place of profit in the company, its subsidiary company or associate
company and

7. Underwriting the subscription of any securities or derivatives thereof, of the Company.

In the light of provisions of the Companies Act, 2013, the Board of Directors of your Company has approved the
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proposed transactions along with limit that your Company may enter into with the related parties (as defined under

section 2(76) of the Companies Act, 2013).

Further, the proviso to section 188 also states that nothing in section 188(1) will apply to any transaction entered
into by the company in its ordinary course of business and at arm’s length basis. The transactions pertaining to
rendering of revolving loan facility are in ordinary course of business and at arm’s length but exceed the threshold
limits prescribed and thus as a practice of good compliance approval of members is required to be sought.

The particulars of the transaction pursuant to the provisions of Section 188 and the Companies (Meetings of Board
and its Powers) Rules, 2014 are as under:

Name of the | Nature of | Name of Nature of Material Monetary Are the Whether the
Related Party | Relation- | Director(s) or contracts / terms of the | Value trans- transactions
ship KMP who is/ arrangements | contracts/ actions have been
are related / transactions | arrange- in the approved
and nature of ments/ ordinary | by the Audit
relationship transactions course of | Committee
business | and the
Board of
Directors of
the Company
Winro Common Ketan Desai Availing & To be Maximum Yes Yes
Commercial | Director/ | (Director) rendering determined | upto 100.00
(India) KMP Vaishali Dhuri revolving loan | onanarm’s | crores
Limited (Director) facility length basis
V V Sureshkumar | (floating
(Director) interest rate)
Ritesh Zaveri
(CFO)
Geecee Common | Vaishali Dhuri Availing & To be Maximum Yes Yes
Investments | Director/ | (Director) Rendering determined | upto 100.00
Limited KMP Ritesh Zaveri revolving onanarm’s | crores
(Director) loan facility length basis
(floating
interest rate)
Four Group Group Company | Rendering To be ® Loan - Yes Yes
Dimensions Company | (Common revolving determined | Maximum
Securities Promoters) loan facility onanarm’s | upto 100.00
(India) and availing length basis | crores
Limited broking ® Brokerage
services upto 1 Crore
Urudavan Group Group Company | Rendering To be Maximum Yes Yes
Investment Company | (Common revolving loan | determined | upto 100.00
& Trading Promoters) facility onanarm’s | crores
Private (floating length basis
Limited interest rate)
Kothari Group Group Company | Rendering To be Maximum Yes Yes
Premises Company | (Common revolving loan | determined | upto 100.00
Private Promoters) facility onanarm’s | crores
Limited (floating length basis
interest rate)

10
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Arcies Associate | Associate Rendering To be Maximum Yes Yes
Laboratories | Company | Company revolving loan | determined | upto 1.00
Limited (Common facility onanarm’s | crores
Promoters) (floating length basis

interest rate)
GTZ Group Group Company | Rendering To be Maximum Yes Yes
(Bombay) Company | (Common revolving loan | determined | upto 1.00
Private Promoters) facility onanarm’s | crores
Limited (floating length basis

interest rate)
Sam-Jag- Group Group Company | Rendering To be Maximum Yes Yes
Deep Company | (Common revolving loan | determined | upto 1.00
Investments Promoters) facility onanarm’s | crores
Private (floating length basis
Limited interest rate)
Kothari Group Group Entity Rendering To be Maximum Yes Yes
Ventures LLP | Entity revolving loan | determined | upto 50

facility onanarm’s | crores

(floating length basis

interest rate)
Arkaya Subsidiary | Subsidiary Rendering To be Maximum Yes Yes
Commercial | Company | Company revolving loan | determined | upto 1.00
Private (Common facility onanarm’s | crores
Limited Promoters) (floating length basis

interest rate)

The details required pursuant to clause 1.2.5 of Secretarial Standard 2 (SS 2) pertaining to the extent of shareholding of
the Promoter, and of all the Relatives of Promoter of the company holding more than 2 % interest is as follows:

Sr. Name of the Promoter holding | Name of Company % of holding
No. | more than 2 % in the Related
party

1 Ashwin Kumar Kothari Winro Commercial (India) Limited 2.28
Urudavan Investment and Trading Private Limited 2.56

2. Rohit Kothari Arcies Laboratories Limited 24.95
GTZ (Bombay) Private Limited 30.00
Sam-Jag-Deep Investments Private Limited 34.00
Kothari Ventures LLP 25.00

3. Ashwin Kumar Kothari (HUF) Sam-Jag-Deep Investments Private Limited 6.00

4, Ashwin Kumar Kothari (S)(HUF) | Sam-Jag-Deep Investments Private Limited 5.80

5. Pannalal C Kothari (HUF) Geecee Investments Limited 2.30
Urudavan Investment and Trading Private Limited 28.21
Sam-Jag-Deep Investments Private Limited 8.00

11
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6. Four Dimensions Securities Winro Commercial (India) Limited 25.95
(India) Limited
Geecee Investments Limited 5.10
Kothari Premises Private Limited 99.00
Kothari Ventures LLP 50.00
7. Winro Commercial (India) Geecee Investments Limited 40.47
Limited
Four Dimensions Securities (India) Limited 39.52
Arkaya Commercial Private Limited 20.82
8. Four Dimensions Commodities | Geecee Investments Limited 5.14
Private Limited
9. Geecee Investments Limited Winro Commercial (India) Limited 8.79
Urudavan Investment and Trading Private Limited 48.50
Sam-Jag-Deep Investments Private Limited 4.00
Arkaya Commercial Private Limited 17.35

The members are further informed that no member/s of the Company being a related party or having any interest in the
resolution as set out at item No. 4 shall be entitled to vote on this ordinary resolution.

The Board of Directors recommends the resolution set forth in item No. 4 for approval of the Members.

Except Promoters/ Directors/ KMPs/ Relatives mentioned above, no other Promoters, Directors or Key Managerial
Personnels or their relatives, is concerned or interested, financially or otherwise, in passing of this resolution.

For and on behalf of the Board of Directors

SD/-
Place: Mumbai AVANI SANGHAVI
Dated: 13t August, 2018 Company Secretary & Compliance Officer

12
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DIRECTORS’ REPORT
The Members,

Your Directors' have pleasure in presenting the 35" Annual Report on the operations of the Company together with the
Audited Accounts for the year ended 31 March, 2018.

1. FINANCIAL HIGHLIGHTS:
(Amount in Lacs)

Particulars Standalone Consolidated
{Consolidation with Subsidiar-
ies & Associate}

Year ended Year ended Year ended Year ended
31.03.2018 31.03.2017 31.03.2018 31.03.2017

Revenue from operations and other income 1637.59 1075.10 1638.00 1075.10
Profit before Finance Cost, Depreciation, Ex- 1401.80 801.13 1401.40 800.73
traordinary items and Tax

Less: Finance cost 33.65 284.01 33.68 284.01
Less: Depreciation 2.26 3.18 2.26 3.18
Profit before Tax 1365.89 513.94 1365.46 513.54

Add/(Less): Provision for Taxation

a) Current - 24.83 0.06 24.83
b) MAT Credit Entitlement (200.26) - (200.26) -
b) Current Tax expense relating to prior years 0.02 17.69 0.02 17.69
c) Deferred Tax (Expenses)/ Income (30.52) (50.98) (30.52) (50.98)
Net Profit after Taxation before share profit/ 1596.65 522.40 1596.16 522.01

loss of associate & minority interest

Add: Share in loss of associate for the year - - - -

Less: Share of profit/(loss) attributable to - - (0.19) (0.15)
Minority Interest

Net Profit for the year 1596.65 522.40 1596.35 522.16
Balance brought forward from Previous Year 8299.97 2477.64 8295.98 2473.57
Less: Transferred to Reserves U/s 45IC of RBI 319.33 104.48 319.33 104.48
Act

Add: Transferred from Aroni Commercials - 5404.41 - 5404.41
Limited pursuant to the Scheme of Amalga-

mation

Add: Share in accumulated loss of Minority - - - 0.09
Interest

Add: Share in accumulated Pre-acquisition - - - 0.23
loss

Balance Carried to balance sheet 9577.29 8299.97 9573.00 8295.98

Note: Previous year’s figures have been regrouped / reclassified wherever necessary to correspond with the current
year’s classification / disclosure.

13




SA

2 ®

RASWATI COMMERCIAL (INDIA) LIMITED

2.

14

DIVIDEND:

Your Directors do not recommend any dividend for the year ended on 31 March 2018 with a view to conserve the
resources for future.

TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND PROTECTION FUND:

The provisions of Section 125(2) of the Companies Act, 2013 do not apply as there was no dividend declared and
paid last year.

OPERATIONS, PERFORMANCE AND STATE OF COMPANY’S AFFAIRS:

Revenues — Standalone:

During the year ended 31 March, 2018, your Company achieved a total income aggregating to Rs. 1637.59
Lacs. After providing for Depreciation and Finance Charges, the Company has registered a profit before tax of Rs.
1365.89 Lacs. After making provision for tax in respect of current year, the profit after tax is of Rs. 1596.65 lakhs
has been carried to the Balance sheet. The Company maintains adequate internal control systems covering all
its operational areas. Your Directors are putting in their efforts and are hopeful of improved working during the
years to come.

Revenues — Consolidated:

The Company has consolidated its financial statements related to the Company, its Subsidiaries and its Associates.
The Consolidated Financial Statements have been prepared in accordance with Accounting Standard 23 (AS 23)
“Accounting for Investments in Associates in Consolidated Financial Statements”, Accounting Standard 21(AS
21) “Consolidated Financial Statements”, as per section 129 (3) of the Companies Act, 2013 and specified under
Section 133 of the Companies Act, 2013, read with Rule 7 of the Companies (Accounts) Rules, 2014 by using
“Equity Method.”

During the year ended 31 March, 2018, your Company achieved a total income aggregating to Rs. 1638 lacs.
After providing for Depreciation and Finance Charges, the Company has registered a profit before tax of Rs.
1365.46 lacs. After making provision for tax in respect of current year, the profit after tax is of Rs. 1596.35 lacs
has been carried to the Consolidated Balance sheet.

TRANSFER TO RESERVE:

The Company has transferred Rs. 319.33 Lakhs to Reserves u/s 45IC of RBI Act.

CHANGE IN THE NATURE OF BUSINESS, IF ANY

There were no changes in nature of the business of the Company done during the year.

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATES:

Subsidiaries:

The following companies are the subsidiaries:

Sr. No. Name of the subsidiaries % of holding

1 Sareshwar Trading and Finance Pvt. Ltd. 60.77

2 Arkaya Commercial Private Limited 61.83
Associates:

The following company is the associate:

Sr. No. Name of the associate % of holding

1 Arcies Laboratories Limited 31.03
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Financial Highlights of Subsidiaries & Associates:
(Amt: in Lakhs, except for EPS)

Particulars Sareshwar Trading Arkaya Arcies
and Finance Commercial Laboratories
Private Limited Private Limited Limited
Year ended 31 March, 2018 {Standalone figures}
Revenue from operations& other Income 0.40 - 0.01
Profit/ (Loss) before Tax 0.30 (0.73) (2.99)
Provision for Tax 0.06 - (0.04)
Net Profit after Taxation 0.24 (0.73) (2.95)
EPS — Basic 0.16 (2.77) (36.59)
-Diluted 0.16 (2.77) (36.59)

e Joint Ventures:
The company has no Joint ventures.

Pursuant to Section 129 (3) of the Companies Act, 2013 read with the Rules (5) of the Companies (Accounts)
Rules, 2014 the salient feature of Financial Statement of Associates in Form AOC 1 which forms part of Financial
Statements as (“Annexure 3”).

DIRECTORS & KEY MANAGERIAL PERSONNEL:

Independent Director

Pursuant to the provisions of the Section 149 of the Companies Act, 2013, the following Non-Executive Directors are
appointed as Independent Directors:-

Sr. No. | Name of the Director Date of appointment
1 Ms. Babita Thakar 26.07.2014
2 Mr. Ketan Desai 13.02.2015

The above Independent Directors of the Company have submitted a declaration that they meet the criteria of
Independence as provided in Section 149(6) of the Companies Act, 2013, and the same have been considered and
taken on record by the Board.

Women Director

In terms of the provision of Section 149 of the Companies Act, 2013 and Regulation 17 (1) of SEBI (LODR) Regulation,
2015 a company shall have at least one women director on the board of the company. Your Company has appointed
Ms. Babita Thakar on 26™ July, 2014,

Key Managerial Personnel

Pursuant to the provisions of Section 203 of the Companies Act, 2013, the Key Managerial Personnel of the company
are as follows:

Sr. No. | Name Designation

1 Ms. Avani Sanghavi Company Secretary & Compliance officer
2 Mr. Rajiv Pathak CEO

4 Ms. Vaishali Dhuri CFO

15




SA

N ®

RASWATI COMMERCIAL (INDIA) LIMITED

10.

16

Appointment / Resignation of Directors

Mr. V'V Sureshkumar, Director of the Company retires by rotation and being eligible, offers himself for re-appointment
at the ensuing Annual General Meeting.

Mr. Harisingh Shyamsukh, Non-executive Director resigned from the Directorship of the Company w.e.f. 13®"
November 2017.

The Board of Directors on recomentation of nomination and remuneration committee appointed Mr. Ritesh Zaveri
(DIN: 00054741) as an additional (Non-Executive) Director w.e.f. 13" November 2017.

DIRECTORS’ RESPONSIBILITY STATEMENT:
Pursuant to the requirements of Section 134 (3) (c) of the Companies Act, 2013, your Directors confirm the following:

e thatin the preparation of the annual accounts, the applicable accounting standards have been followed along
with proper explanation relating to material departures;

e that 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 31 March, 2018 and of the profit and loss of the Company for the year ended on that date;

e that the Directors have 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;

e that the directors had prepared the annual accounts on a going concern basis.

e that the directors have laid down internal financial controls to be followed by the company and that such
internal financial controls are adequate and are operating effectively and;

e that the directors have devised proper systems to ensure compliance with the provisions of all applicable laws
and that such systems are adequate and operating effectively.

COMMITTEES OF THE BOARD:

The Company has various Committees which have been constituted as a part of good corporate governance practices
and the same are in compliance with the requirements of the relevant provisions of applicable laws and statutes.

Your Company has an adequately qualified Audit Committee. The details of the same are as follows:

e AUDIT COMMITTEE:

The Audit Committee comprises of Ms. Babita Thakar - Independent Director, Mr. Ketan Desai - Independent
Director and Mr. Ritesh Zaveri — Non Executive Director.

The recommendations of the Audit Committee were duly approved and accepted by the Board during the year
under review.

The other Committees of the Board are:

i. Nomination and Remuneration Committee
ii.  Stakeholders Relationship Committee

iii. Corporate Social Responsibility Committee
iv.  Risk Management Committee

V.  Asset Liability Management Committee

vi. IT Strategy Committee

The details with respect to the composition, powers, roles, terms of reference, Meetings held and attendance of the
Directors at such Meetings of the relevant Committees are given in detail in the Report on Corporate Governance of
the Company which forms part of this Annual Report.
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11.

12,

13.

14,

15.

16.

NOMINATION AND REMUNERATION POLICY:

The Board of Directors has framed a policy which lays down a framework in relation to remuneration of Directors,
Key Managerial Personnel and Senior Management of the Company. This policy also lays down criteria for selection
and appointment of Board Members.

The policy is uploaded on the Company’s website at www.saraswaticommercial.com.

STATUTORY AUDITORS:

The Statutory Auditors of the Company, M/s. Ajay Shobha & Co., (FRN: 317031E);, Chartered Accountants, have
been appointed by the shareholders at the 34" Annual General Meeting of the Company to hold office till the
conclusion of the 39" Annual General Meeting.

Interms of the provisions relating to statutory auditors forming part of the Companies Amendment Act, 2017, notified
on May 7, 2018, ratification of appointment of Statutory Auditors at every AGM is no more a legal requirement.
Accordingly, the Notice convening the ensuing AGM does not contain any resolution on ratification of appointment
of Statutory Auditors. However, M/s. Ajay Shobha & Co. has confirmed that they are eligible to continue as Statutory
Auditors of the Company to audit the books of accounts of the Company for the Financial Year ending 31t March,
2019 and accordingly they will continue to be the Statutory Auditors of the Company for Financial Year ending 31
March, 2019.

The Notes to the financial statement referred to in the Auditors Report are self-explanatory and does not call for
any further comments. The Auditors’ Report does not contain any qualification, reservation or adverse remark. The
Auditors Report is enclosed with the financial statements in this Annual Report.

COST AUDIT AND MAINTANANCE OF COST RECORDS:

The Cost Audit as specified by the Central Government under Sub-Section (1) of Section 148 of the Companies Act,
2013, is not required and accordingly no such cost accounts and records are made and maintained by the Company.

DISCLOSURE AS PER SEXUAL HARRASSMENT OF WOMEN AT WORKPLACE (PREVENTION, PROHIBITION AND
REDRESSAL) ACT, 2013:

The Company has zero tolerance for sexual harassment at workplace and has adopted a policy on prevention,
prohibition and redressal of sexual harassment at workplace in line with the provisions of Sexual Harassment of
Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and the rules framed thereunder. During
the financial year 2017-18, the Company has not received any complaints on sexual harassment and no complaint is
remaining pending as on 31 March, 2018. The policy on prevention, prohibition and redressal of sexual harassment
at workplace can be accessed on the website of the company- www.saraswaticommercial.com

Further, the provisions relating to the constitution of Internal Complaints Committee under the Sexual Harassment
of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 is not applicable to the company being
the employees less than 10. The company shall comply towards the same as the provisions become applicable.

SECRETARIAL AUDITOR:

Pursuant to the provisions of Section 204 of the Act and the Companies (Appointment and Remuneration of
Managerial Personnel) Rules 2014, the Board had appointed M/s. Nishant Jawasa and Associates, Practicing
Company Secretaries, to undertake the secretarial audit of the Company for the financial year 2017-18

The report of the Secretarial Auditor is enclosed as (“Annexure 1”) and forms part of this report. The Secretarial
Audit Report does not contain any qualification, reservation or adverse remark.

PUBLIC DEPOSITS:

The Company has not accepted any deposit from the public under Chapter V of the Companies Act, 2013 or under
the corresponding provisions of Section 58A of the Companies Act, 1956 and as such, no amount on account of
principal or interest on deposits from public was outstanding as on the date of balance sheet.
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CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO:
A] Conservation of Energy and Technology Absorption:

i) The step taken or impacts on conversation of energy — The operation of your Company are not energy
intensive. However, adequate measures have been initiated for conservation of energy.

ii) The steps taken by the Company for utilizing alternative sources of energy — though the operations of the
Company are not energy intensive, the Company shall explore alternative sources of energy, as and when
necessity arises.

iii) The capital investment on energy conservation equipments - NIL

B] Foreign Exchange Earnings & Outgo:

(Rs. In Lacs)
PARTICULARS 2017-2018 2016-2017
Foreign Exchange Earning Nil Nil
Foreign Exchange Outgo Nil Nil

C] Technology Absorption:

a. The efforts made towards Technology Absorption: None
b. The benefits derived like product improvement, cost reduction, product development: Not Applicable

c. The Expenditure incurred in Research & Development: Nil
PARTICULARS OF EMPLOYEES:

The Company does not have any employee in receipt of remuneration equal to or exceeding the limits prescribed
under 197 (12) of the Companies Act, 2013, read with rules 5(2) and 5(3) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014.

PARTICULARS OF REMUNERATION

The information required under Section 197(12) of the Companies Act, 2013 and the Rules made there-under, in
respect of the employees of the company

a) The ratio of the remuneration of each director to the median remuneration of the employee of the company for
the financial year:

No remuneration is been paid to the Directors of the company. However the Independent Directors are paid
sitting fees for attending the meeting of the Board and committees and the details of the same are furnished in
Form MGT-9.

b) The percentage of increase in remuneration of each Director, Chief Executive Officer (CEO), Chief Financial
Officer(CFO) and Company Secretary (CS) if any, in the financial year-

No remuneration is been paid to the Directors of the company.

Name of the Person % of increase
Rajiv Pathak (CEO) 20.17%
Vaishali Dhuri (CFO) 17.17%
Avani Sanghavi (CS) --

c) The percentage increase in the median remuneration of employees in the financial year — 15.16%

d) The number of permanent employees on the rolls of company as on 315t March, 2018 — 9(Nine)
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e) Average percentile increase already made in the salaries of employees other than the managerial personnel
in the last financial year and its comparison with the percentile increase in the managerial remuneration and
justification thereof and point out if there are any exceptional circumstances for increase in the managerial
remuneration:

The average increase in salaries of employees other than managerial personnel in 2017-18 was 15.57%.
Percentage increase in the managerial remuneration for the year was 18.67%

f) The key parameters for any variable component of remuneration availed by the directors:

No variable component of remuneration has been availed by the directors.

g) Affirmation that the remuneration is as per the remuneration policy of the Company:

The Company’s remuneration policy is driven by the success and performance of the individual employees
and the Company. Through the compensation package, the Company endeavor to attract, retain develop
and motivate a high performance staff. The Company follows a compensation mix of fixed pay, benefits and
performance based variable pay. Individual performance pay is determined by business performance and
the performance of the individuals measured through the annual appraisal process, The Company affirms
remuneration is as per the remuneration policy of the company.

h) Details Pertaining to remuneration as required under Section 197 (12) of the Companies Act, 2013 read with
Rule 5(2) and (3) of the Companies (Appointment & Remuneration of Managerial Personnel) Rules, 2014 and
forming part of the directors report for the year ended 31 March, 2018.

As required under Rule 5 (2) the Company does not have any employees who:

(i) if employed throughout the financial year, was in receipt of remuneration for that year which, in the
aggregate was not less than 1 Crore and 2 Lakh rupees;

(ii)  ifemployed for a part of the financial year were in receipt of remuneration of not less than 8 Lakh and Fifty
Thousand per month;

(iii) if employed throughout the financial year or part thereof, was in receipt of remuneration in that year
which, in the aggregate, or as the case may be, at a rate which, in the aggregate, is in excess of that
drawn by the managing director or whole-time director or manager and holds by himself or along with his
spouse and dependent children, not less than two percent of the equity shares of the company.

Details of top ten employees in terms of remuneration drawn as per Rule 5 (2) are as follows:

Name and Designa- | Qualifi- Date of Gross Other Nature | Nature | The last Relation-
Age of the tion cations & Com- Remuner- | Terms & | of of employ- ship
employee of Experience mence- ation Condi- | employ- | duties of | ment with
and % of employee ment received | tions ment, the held by other
equity shares of Employ- | (Per whether | employ- | such Directors
held ment annum) contrac- | ees employee | of the

tual before Company

or oth- joining

erwise the com-

pany.
Rajiv Pathak CEO Qualifica- 13.02.2015 | 3,415,737 | As per Non- Looks Dolat Cap- | Thereis
Age: 38 Years tion: CA Appoint- | contrac- | after ital Market | no rela-
% of shares Experience: ment tual Invest- Private tionship
held: NIL 11 Years letter ments Limited with any
Director.
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Sanket Baheti Analyst Qualifica- 08.03.2015 | 1,593,950 | As per Non- Looks - There is
Age: 27 Years tion: Appoint- | contrac- | after no rela-
% of shares MBA ment tual Research tionship
held: NIL Experience: letter Analysis with any
3 Years Directors.
Vaishali Dhuri CFO Qualifica- 13.02.2015 | 976,143 As per Non- Looks D. L. Mehta | There is
Age:47 Years tion: Appoint- | contrac- | after & Co. no rela-
% of shares BSC ment tual Accounts tionship
held: NIL Experience: letter & Taxa- with any
16 Years tion Directors.
Anoop Officer Qualifica- 01.04.2017 | 873,952 | As per Non- Looks Aroni Com- | There is
Chaturvedi tion: Appoint- | contrac- | after Ac- | mercials no rela-
Age: 59 Years M COM ment tual counts Limited tionship
% of shares Experience: letter with any
held: NIL 35 Years Directors
Gajendra Pawar | Admin Qualifica- 01.04.2017 | 588,909 | As per Non- Looks Aroni Com- | There is
Age: 45 Years Manager | tion: Appoint- | contrac- | after mercials no rela-
% of shares Under Grad- ment tual Admin- | Limited tionship
held: NIL uate letter work with any
Experience: Directors
24 Years
K'S Premanand | Secretary | Qualifica- 01.04.2017 | 985,780 | As per Non- Secre- Aroni Com- | There is
Age: 53 Years to tion: Appoint- | contrac- | tarial mercials no rela-
% of shares Directors | Under ment tual work & | Limited tionship
held: NIL Graduate letter Adminis- with any
Experience: tration Directors
25 Years
Nirav Shah Research | Qualifica- 01.04.2017 | 3,185,272 | As per Non- Looks Aroni Com- | There is
Age: 35 Years Associate | tion: Appoint- | contrac- | after mercials no rela-
% of shares BCOM, CFA ment tual Invest- Limited tionship
held: NIL Experience: letter ment with any
10 Years Directors
Avani Sanghavi | Company | Qualifica- 14.08.2017 | 482,586 | As per Non- Looks af- | First There is
Age: 31 Years Secretary | tion: Appoint- | contrac- | ter Sec- | Winner no rela-
% of shares CS, B.com ment tual retarial Industries | tionship
held: NIL Experience: letter compli- | Limited with any
7 Years ances Directors.
Nilesh Bhoir Back Of- Qualifica- 14.09.2017 | 93,443 As per Non- Back RasanaIn- | Thereis
Age: 28 Years fice Assis- | tion: Appoint- | contrac- | Office ternational | no rela-
% of shares tant Under Grad- ment tual Work Private tionship
held: NIL uate letter Limited with any
Experience: Directors
6 Years

20. EXTRACT OF ANNUAL RETURN:

The details forming part of extract of the Annual Return in form MGT-9 a required under Section 92 of the Companies
Act, 2013, is included in this report as (“Annexure-2") and forms an integral part of this Report.

21. PARTICULARS OF LOANS GIVEN, INVESTMENTS MADE, GURANTEES GIVEN AND SECURITIES PROVIDED:

The details of Loans, Guarantees and Investments made are given in the Notes to the Financial Statements. However,
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22.

23.

24,

25.

provisions of Section 186 of Companies Act, 2013 except Sub section (1), are not applicable to the company.
INDEPENDENT DIRECTORS’ DECLARATION:

Ms. Babita Thakar and Mr. Ketan Desai who are Independent Directors, have submitted a declaration that each of
them meets the criteria of independence as provided in Sub-section (6) of Section 149 of the Companies Act, 2013.

Further, there has been no change in the circumstances which may affect their status as independent director
during the year.

FAMILIARISATION PROGRAMME FOR INDEPENDENT DIRECTORS:

The Company has familiarized its independent Directors to provide insights into the Company and to enable them
to understand the Company’s business in depth, to familiarize them with the processes and functionaries of the
Company to assist them in understanding their roles and responsibilities. Further, the Independent Directors are
provided with opportunity to interact with the Management of the Company and help them to understand the
Company’s strategy, their roles, rights, responsibilities in the Company, nature of the industry in which the company
operates, business model of the company and such other areas as may arise from time to time through various
programmes.

The said program was conducted for the familiarization of Independent directors. The details of the same can found
on the website of the company — www.saraswaticommercial.com.

CORPORATE GOVERNANCE:

A report on Corporate Governance is included as a part of this Annual Report. Certificate from M/s. Nishant Jawasa &
Associates, Company Secretaries in practice confirming the compliance with the conditions of Corporate Governance
as stipulated under Regulation 27 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 is
included as a part of this report.

DISCLOSURES:
e RELATED PARTY TRANSACTIONS:

The transactions entered with the related parties were in ordinary course of business and at arm’s length and
thus the provisions of Section 188(1) of the Companies Act, 2013 is not applicable to the company subsequently
Form AOC - 2 is not required. The details of Related Party Transactions are provided in the Financial Statements
of the Company.

e CEO AND CFO CERTIFICATION:

The Chief Executive Officer and the Chief Financial Officer of the Company have given a Certificate to the Board
as contemplated in Regulation 17 of the Listing Regulations.

e CODE OF CONDUCT:

The Board of Directors have laid-down a “Code of Conduct” (Code) for all the Board Members and the senior
management personnel of the Company and the same Code is posted on the Website of the Company — www.
saraswaticommercial.com or accessed through the following link — http://www.saraswaticommercial.com/
policies/CODE-OF-CONDUCT.pdf

Annual declaration is obtained from every person covered by the Code.
¢  MANAGEMENT DISCUSSION AND ANALYSIS REPORT:

Management Discussion and Analysis report as stipulated in Regulation 34 and Schedule V of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 is presented in a separate section forming part of
this Annual Report.
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26.

27.

28.

22

e POLICIES AND PROGRAMMES:

The SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 mandated the formulation of
certain policies for all listed companies. All such policies which are applicable to the company are available on
our website (http://www.saraswaticommercial.com/policies-and-code.asp). The policies are reviewed by the
Board and updated based on need and new compliance requirements.

The policies and programmes adopted by the company along with their web links are as follows:

Sr.

No.

Name of the policy

Web link

1

Document Retention and
Archival Policy

http://www.saraswaticommercial.com/policies/Document-Retention-
Archival-Policy _Saraswati.pdf

Policy for determination of
Materiality

http://www.saraswaticommercial.com/policies/Policy-for-
Determination-of-Materiality Saraswati.pdf

Policy on prevention of
sexual harassment

http://www.saraswaticommercial.com/policies/Policy%200n%20
Prevention%200f%20Sexual%20Harassment.pdf

Nomination &
Remuneration Policy

http://www.saraswaticommercial.com/policies/NOMINATION%20
AND%20REMUNERATION%20POLICY-SCIL.pdf

CSR Policy

http://www.saraswaticommercial.com/policies/CSR%20Policy
SARASWATI.pd,

Vigil Mechanism Policy

http://www.saraswaticommercial.com/policies/Vigil-Mechanism-

policy-SCIL.pdf

Related Party Transaction
Policy

http://www.saraswaticommercial.com/policies/Related%20Party %20
Transaction%20Policy.pdf

Familiarisation Programme
for Independent Directors

http://www.saraswaticommercial.com/policies/Details _of
Familiarisation Programme_15.12.2017.pdf

NUMBER OF MEETINGS OF THE BOARD, ANNUAL GENERAL MEETING AND EXTRA ORDINARY GENERAL MEETINGS:

During the year, Eight (9) meetings of the Board of Directors were held. The maximum time gap between any two
Meetings was not more than one hundred and twenty days. These Meetings were well attended.

The 34% Annual General Meeting (AGM) of the Company was held on 28" September, 2017.However, During the
year under review, no Extraordinary General Meeting (EGM) were held.

Detailed information on the Meetings of the Board, its Committees, the AGM and EGM is included in the Report on
Corporate Governance, which forms part of this Annual Report.

INTERNAL FINANCIAL CONTROLS:

The Company has in place adequate internal financial controls with reference to financial statements. During the
year, such controls were tested and no reportable material weakness in the design or operation was observed.

Report on the Internal Financial Controls under clause (i) of Sub-section 3 of Section 143 of the Companies Act,2013
(“the Act”) forms part of this Annual Report as “Annexure-A” to the Auditors Report.

INSURANCE:

The company has adequately insured all its Assets and properties.
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29.

30.

31.

32.

CORPORATE SOCIAL RESPONSIBILITY:

The Board of Directors constituted a Corporate Social Responsibility (CSR) Committee consisting of three Directors
out of which one is Independent Director. The Board of Directors at its meeting held on 12* August, 2015 has
adopted and approved the CSR policy as recommended by the CSR Committee.

The provisions of Section 135 of the Companies Act, 2013 i.e Corporate Social Responsibility, the rules made
thereunder read with Schedule VII thereto, is not applicable to the Company therefore the Company has not spent
any amount in the current year towards Corporate Social Responsibility. However in the previous year the Company
had spent Rs. 27 Lacs towards Corporate Social Responsibility.

The policy is available on the website of the Company at www.saraswaticommercial.com

BOARD EVALUATION:

The performance evaluation of the Independent Directors was completed. The performance evaluation of the
Chairman and the Non- Independent Director was carried out by the Independent Directors. The Board of Directors
expressed their satisfaction with the evaluation process.

The Nomination and Remuneration Committee and the Board of Directors have laid down criteria for performance
evaluation of Directors, Chairperson, Board Level Committees and Board as a whole and also the evaluation process
for the same. The performances of the members of the Board, the Board level Committees and the Board as a whole
were evaluated at the meeting of the Independent Directors held on 15" December, 2017. The Board of Directors
expressed their satisfaction with the evaluation process.

VIGIL MECHANISM POLICY

The Company has a Vigil Mechanism/ Whistle Blower policy to report genuine concerns or grievances pursuant
to Section 177 of Companies Act, 2013 and Regulation 22 of the Listing Regulations, 2015. The Vigil Mechanism/
Whistle Blower policy has been posted on the website of the Company www.saraswaticommercial.com.

MATERIAL CHANGES AND COMMITMENTS AFFECTING THE FINANCIAL POSITION OF THE COMPANY:
Buyback of Equity Shares:

Board of Directors observed that the equity shares of Company were infrequently traded on the BSE limiting the
opportunity for the shareholders to buy and sell equity shares of the Company. Also the Company had surplus cash
portion of which the Board wanted to return to its Shareholders.

Also the Board of Directors of the Company was of the view that the buyback of Equity Shares shall also provide
an opportunity to shareholders to offer their Equity Shares to the Company resulting in improvement in financial
ratios and maximization of overall shareholders’ value. Therefore they at their meeting held on 7*"December, 2017
announced the Buyback up to 60,000 fully paid-up equity shares of the Company of face value ¥ 10/- representing
up to 5.82% of the total number of Equity Shares of the Company, from all the equity shareholders/beneficial
owners of the Company who holds Equity Shares as on the record date i.e. Friday, 22" December, 2017, on a
proportionate basis, through the tender offer using stock exchange mechanism, at a price of ¥ 978/- per Equity
Share for an aggregate maximum amount of up to ¥ 5,86,80,000/- excluding transaction costs such as brokerage,
securities transaction tax, goods and service tax, stamp duty, etc.

The total number of Equity Shares bought back under the Buyback were 29,665 Equity Shares, at a price of ¥ 978/-
per Equity Share, amounting to ¥ 2,90,12,370/- excluding Transaction Cost.

The Company received the approval for buyback of Equity Shares from SEBI on 2" January, 2018 and completed the
process on 9" February, 2018.

Post buyback the share capital of the Company reduced to ¥ 1,00,09,280/- Equity Shares from ¥ 1,03,05,930/-
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33. GENERAL:

Your Directors state that no disclosure or reporting is required in respect of the following items as there were no
transactions on these items during the year under the review:

1. Details relating to deposits covered under Chapter V of the Act.
2. lIssue of equity shares with differential rights as to dividend, voting or otherwise.
3. Issue of share (including sweat equity shares) to employees of the Company under any scheme.

4. None of the Directors of the company receives any remuneration or commission from the Company as well as
from any of its subsidiaries.

5. No significant or material orders were passed by the Regulators or Courts or Tribunals which impact the going
concern status and Company’s operations in future.

34. ACKNOWLEDGEMENTS:

Your Directors take this opportunity to express their gratitude for the support and co-operation from the Investors,
Banks and Statutory Authorities. Your Directors express their deep appreciation to the Company’s employees at all
levels for their unstinted efforts and valuable contributions during the year

For and on behalf of the Board of Directors

SD/-

V V Sureshkumar

Place: Mumbai Director
Dated: 13t August, 2018 DIN: 00053859
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ANNEXURES TO THE DIRECTORS' REPORT
ANNEXURE 1

Form No. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31* MARCH, 2018

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

To,
The Members,
Saraswati Commercial (India) Limited

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good
corporate practices by Saraswati Commercial (India) Limited (hereinafter called the Company). Secretarial Audit was
conducted in a manner that provided us a reasonable basis for evaluating the corporate conducts/statutory compliances
and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other records
maintained by the company and also the information provided by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit, We hereby report that in our opinion, the company has, during
the audit period covering the financial year ended on 31 March, 2018 complied with the statutory provisions listed
hereunder and also that the Company has proper Board-processes and compliance-mechanism in place to the extent, in
the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by the
Company for the financial year ended on 31* March, 2018 according to the provisions of:

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

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

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder.

(iv) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992
(‘SEBI Act’) :-

a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

c) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993
regarding the Companies Act and dealing with client;

d) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015;

e) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998
(v)  Other laws applicable specifically to the Company namely:

a) Reserve Bank of India Act, 1934 to the extent it is applicability for a Non-Banking Finance Company

We report that during the period under review the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. mentioned above.

We further report that, there was no actions/events in pursuance of:

a) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of
Foreign Direct Investment, Overseas Direct Investment and External Commercial Borrowings

b) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009
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c) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999

d) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008

e) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009

requiring compliance thereof by the Company during the financial year.

We have also examined compliance with the applicable clauses of the following:
(i) Secretarial Standards issued by the Institute of Company Secretaries of India

(ii) The Listing Agreements entered into by the Company with The Stock Exchanges.

We further report that based on the information provided by the Company, its officer and authorized representatives
during the conduct of Audit, and also review of the quarterly compliances report by respective departmental head/
Company Secretary taken on record by the Board of Directors of the Company, in our opinion adequate system and
processes and control mechanism exists in the Company to monitor and ensure compliance with applicable general laws
like labour laws.

We further report that the compliance by the Company of applicable financial laws like direct and indirect tax laws, has
not been reviewed in this audit since the same have been subject to review by statutory financial auditor and other
designated professionals.

We further report that the Board of Directors of the Company is constituted with proper balance of Executive Directors
and Non-Executive Directors and Independent Directors. The changes in the composition of the Board of Directors that
took place during the period under review were carried out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda were sent
at least seven days in advance, and a system exists for seeking and obtaining further information and clarifications on the
agenda items before the meeting and for meaningful participation at the meeting.

As per the minutes of the meetings of the Board of Directors and committees thereof all decisions were unanimous and
no dissenting views have been recorded.

We further report that there are adequate systems and processes in the company commensurate with the size and
operations of the company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

We further report that during the audit period there was no other specific events/action in pursuance of the above
referred laws, rules, regulations, guidelines, etc., having a majority bearing on the Company’s affairs other than as
mentioned below:

1. Company has bought back 29665 equity shares during the period under audit.

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

Place: Mumbai For Nishant Jawasa & Associates
Date: 13t August, 2018 Company Secretaries

Sd/-

Nishant Jawasa
Proprietor
FCS-6557

C.P. No. 6993
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ANNEXURE A

To,

The Members,
Saraswati Commercial (India) Limited

Our Secretarial Audit Report of even date is to be read along with this letter.

1.

The compliance of provisions of all laws, rules, regulations, standards applicable to Saraswati Commercial (India)
Limited (the ‘Company’) is the responsibility of the management of the Company. Our examination was limited
to the verification of records and procedures on test check basis for the purpose of issue of the Secretarial Audit
Report.

Maintenance of secretarial and other records of applicable laws is the responsibility of the management of
the Company. Our responsibility is to issue Secretarial Audit Report, based on the audit of the relevant records
maintained and furnished to us by the Company, along with explanations where so required.

We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the
correctness of the contents of the secretarial and other legal records, legal compliance mechanism and corporate
conduct. The verification was done on test check basis to ensure that correct facts are reflected in secretarial
records produced to us. We believe that the processes and practices we followed, provides a reasonable basis for
our opinion for the purpose of issue of the Secretarial Audit Report.

We have not verified the correctness and appropriateness of financial records and Books of Accounts of the
Company.

Wherever required, we have obtained the management representation about the compliance of laws, rules and
regulations and major events during the audit period.

The Secretarial Audit Report is neither an assurance as to the future viability of the Company nor of the efficacy or
effectiveness with which the management has conducted the affairs of the Company.

Place: Mumbai For Nishant Jawasa & Associates
Date: 13t August, 2018 Company Secretaries

Sd/-

Nishant Jawasa
Proprietor
FCS-6557

C.P. No. 6993
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ANNEXURE 2
FORM NO. MGT 9

EXTRACT OF ANNUAL RETURN
as on financial year ended on 31.03.2018

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

| REGISTRATION & OTHER DETAILS:

i CIN L51909MH1983PLC166605

ii Registration Date 24/01/1983

iii | Name of the Company Saraswati Commercial (India) Limited

iv | Category/Sub-category of the Company Company Limited by Shares / Indian Non- Government Company

v Address of the Registered office
& contact details

209-210, Arcadia Building, 2nd Floor, 195, Nariman Point,
Mumbai - 400021.
Tel: 022 66708600/ Fax: 022 66708650

vi | Whether listed company YES

M/s. TSR Darashaw Limited

6-10, Haji Moosa Patrawala Industrial Estate, 20, Dr. E. Moses
Road, Mahalaxmi, Mumbai - 400011.

Tel: 022 6656 8484, Fax: 022 6656 8494

vii | Name, Address & contact details of the
Registrar & Transfer Agent, if any.

I PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10% or more of the total turnover of the company shall be stated

SL | Name & Description of main products/services | NIC Code of the % to total turnover

No Product /service of the company

I Investment, trading in shares and securities and 6499 100%
lending activites

Il PARTICULARS OF HOLDING , SUBSIDIARY & ASSOCIATE COMPANIES
Sl Name & Address of the Company CIN/GLN HOLDING/ % OF APPLICABLE
No SUBSIDIARY/ | SHARES | SECTION
ASSOCIATE HELD

1 Arkaya Commercials Private Limited U65999MH1994PTC295909 | Subsidiary 61.83 2(87) of the
209-210, Arcadia Building, 2nd Floor, Company Companies
195, Nariman Point, Mumbai - 400021 Act, 2013

2 Sareshwar Trading and Finance Private | U51900MH1996PTC096829 | Subsidiary 60.77 2(87) of the
Limited Company Companies
209-210, Arcadia Building, 2nd Floor, Act, 2013
195, Nariman Point, Mumbai - 400021

3 Arcies Laboratories Limited U24200MH1945PLC004429 | Associate 31.03 2(6) of the
19, Western India House, 2nd Floor, Sir Company Companies
P.M Road, Fort, Mumbai 400 001 Act, 2013
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IV. SHAREHOLDING PATTERN (EQUITY SHARE CAPITAL BREAKUP AS % OF TOTAL EQUITY)
i) Category-wise Share Holding
Category of Shareholers No.of Shares held at the No.of Shares held at the %
beginning of the yeari.e 01.04.2017 end of the yeari.e 31.03.2018 Change
Demat | Physical | Total %of | Demat | Physical | Total %of | during
Total Total the
Shares Shares | Year
A. Promoters
(a) | Individuals / Hindu 308,680 0| 308,680 48.23 | 292,268 0| 292,268 29.20| -19.03
Undivided Family
(b) | Central Government / 0 0 0 0.00 0 0 0 0.00 0.00
State Governments(s)
(c) | Bodies Corporate 171,320 0| 171,320 26.77 | 423,682 0| 423,682 42.33 15.56
(d) | Financial Institutions / 0 0 0 0.00 0 0 0 0.00 0.00
Banks
(e) | Any Other (specify) 0 0 0 0.00 0 0 0 0.00 0.00
Sub-Total (A) (1) 480,000 0| 480,000 75.00 | 715,950 0| 715,950 71.53 -3.47
(2) | Foreign
(a) | Individuals (Non- 0 0 0 0.00 22,000 0 22,000 2.20 2.20
Resident Individuals /
Foreign Individuals)
(b) | Bodies Corporate 0 0 0 0.00 0 0 0 0.00 0.00
(c) | Institutions 0 0 0 0.00 0 0 0 0.00 0.00
(d) | Qualified Foreign 0 0 0 0.00 0 0 0 0.00 0.00
Investor
(e) | Any Other (specify) 0 0 0 0.00 0 0 0 0.00 0.00
Sub-Total (A) (2) 0 0 0 0.00| 22,000 0| 22,000 2.20 2.20
Total Shareholding of 480,000 0| 480,000 75.00 | 737,950 0| 737,950 73.73 -1.27
Promoter and Promoter
Group (A)
(B) | Public Shareholding
(1) | Institutions
(a) | Mutual Funds / UTI 0 0 0 0.00 0 0] 0 0.00 0.00
(b) | Financial Institutions / 0 0 0 0.00 0 0 0 0.00 0.00
Banks
(c) | Cental Government / 0 0 0 0.00 0 0 0 0.00 0.00
State Governments(s)
(d) | Venture Capital Funds 0 0 0 0.00 0 0 0 0.00 0.00
(e) | Insurance Companies 0 0 0 0.00 0 0 0 0.00 0.00
(f) | Foreign Institutional 0 0 0 0.00 0 0 0 0.00 0.00
Investors
(g) | Foreign Venture Capital 0 0 0 0.00 0 0 0 0.00 0.00
Investors
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Category of Shareholers No.of Shares held at the No.of Shares held at the %
beginning of the yeari.e 01.04.2017 end of the yeari.e 31.03.2018 Change
Demat | Physical | Total %of | Demat | Physical | Total %of | during
Total Total the
Shares Shares | Year
(h) | Qualified Foreign 0 0 0 0.00 0 0 0 0.00 0.00
Investor
(i) | Foreign Portfolio 0 0 0 0.00 0 0 0 0.00 0.00
Investors (Corporate)

(j) | Any Other (specify) 0 0 0 0.00 0 0 0 0.00 0.00
Sub-Total (B) (1) 0 0 0 0.00 0 0 0 0.00 0.00
(2) | Non-Institutions

(a) | Bodies Corporate

i. Indian 89,180 | 57,000 | 146,180 22.84 | 106,662 | 52,988 | 159,650 15.95 -6.89
ii. Overseas 0 0 0 0.00 0 0 0 0.00 0.00

(b) | Individuals -

i | Individual shareholders 0| 13,820 13,820 2.16| 34,953 | 24,653 | 59,606 5.96 3.80
holding  nominal
share capital upto Rs.
1 lakh

ii | Individual shareholders 0 0 0 0.00 | 41,050 0| 41,050 4.10 4.10
holding nominal share
capital in excess of Rs.
1lakh

(c) | Any Other (specify)

i | Non Resident Indians 0 0 0 0.00 813 0 813 0.08 0.08
(NRIs)

ii | HUF 0 0 0 0.00 1,314 0 1314 0.13 0.13

iii | Clearing Members 0 0 0 0.00 545 0 545 0.05 0.05
Sub-total (B) (2) 89,180 | 70,820 | 160,000 25.00 | 185,337 | 77,641 | 262,978 26.27 1.27
Total Public Shareholding (B) = | 89,180 | 70,820 | 160,000 25.00 | 185,337 | 77,641 | 262,978 26.27 1.27
(B)(1)+(B)(2)

TOTAL (A)+(B) 569,180 | 70,820 | 640,000 | 100.00 | 923,287 | 77,641 | 1,000,928 | 100.00 0.00

(C) | Shares held by 0 0 0 0.00 0 0 0 0.00 0.00

Custodians and against
which Depository
Receipts have been
issued
GRAND TOTAL (A)+(B)+(C) 569,180 | 70,820 | 640,000 | 100.00 | 923,287 | 77,641 | 1,000,928 | 100.00 0.00

During the year the Company undertook the two major events:

() The Company allotted 390593 equity shares on 29* May, 2017 pursuant to the Scheme of Amalgamation to the shareholders of
Aroni Commercials Limited and the paid up sahre capital of the Company after merger was Rs. 10,305,930/-.

(i) On 7t December 2017 the Company announces the buyback of equity shares and on 7th February, 2018 the Company bought back
29665 equity shares. Post buyback the paid up capital of the Company is Rs. 10,009,280/-.
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ii) Share Holding of Promoters
SI | Shareholder’s Name Shareholding at the beginning of the | Shareholding at the end of the year | % change
no year 01.04.2017 31.03.2018 in share-
No.of % of total % of No.of % of total % of h‘f'di"g
Shares Shares Shares Shares Shares Shares | during the
of the Pledged/ of the Pledged/ year
company encum- company encum-
bered bered
to total to total
shares shares
Ashwin Kumar Kothari 64500 10.08 61081 6.10 0 -3.98
2 Ashwin Kumar Kothari 63000 9.84 59366 5.93 0 -3.91
(smaller) (HUF)
3 Ashwin Kumar Kothari 63000 9.84 0 59343 5.93 0 -3.91
(HUF)
4 Panna Lal C Kothari Huf 53050 8.29 0 50979 5.09 0 -3.20
5 Rohit Kothari 44630 6.97 0 42141 4.21 0 -2.76
6 Meena A Kothari 20500 3.20 0 19347 1.93 0 -1.27
7 Harisingh Shyamsukha 0 0.00 0 11 0.00 0 0.00
8 Niyati Mehta 0 0.00 0 22000 2.20 0 2.20
9 Winro Commerecial 104970 16.40 0 177584 17.74 0 1.34
(India) Limited
10 | Four Dimensions 33900 5.30 0 205787 20.56 0 15.26
Securities (India)
Limited
11 | Four Dimensions 31000 4.84 0 31000 3.10 0 -1.75
Commodities Private
Limited
12 | Sam-Jag-Deep 1450 0.23 0 1450 0.14 0 -0.08
Investments Private
Limited
13 | Geecee Investments 0 0.00 0 7861 0.79 0 0.79
Limited
Total 480,000 75.00 0.00 737,950 73.73 0 -1.27
iii) Change in Promoter’s Shareholding
Sl | Particulars Date Shareholding Cummulative
no Shareholding during the
year
No.of % of total No.of % of total
Shares Shares Shares Shares
of the of the
company company
1 Ashwin Kumar Kothari
At the beginning of the year 01.04.2017 64500 10.08 64500 10.08
Increase during the year pursuant to 29.05.2017 349 0.03 64849 6.29
Merger
Decrease during the year pursuant to 07.02.2018 3768 0.38 61081 6.10
buyback
At the End of the year 31.03.2018 - - 61081 6.10
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SI | Particulars Date Shareholding Cummulative
no Shareholding during the
year
No.of % of total No.of % of total
Shares Shares Shares Shares
of the of the
company company
2 Ashwin Kumar Kothari (smaller) (HUF) 01.04.2017 63000 9.84 63000 9.84
Increase during the year pursuant to 29.05.2017 29 0.00 63029 6.12
Merger
Decrease during the year pursuant to 07.02.2018 3663 0.36 59366 5.93
buyback
At the End of the year 31.03.2018 = = 59366 5.93
3 Ashwin Kumar Kothari (HUF) 01.04.2017 63000 9.84 63000 9.84
Increase during the year pursuant to 29.05.2017 6 0.00 63006 6.11
Merger
Decrease during the year pursuant to 07.02.2018 3663 0.36 59343 5.93
buyback
At the End of the year 31.03.2018 - - 59343 5.93
4 Panna Lal C Kothari Huf 01.04.2017 53050 8.29 53050 8.29
Increase during the year pursuant to 29.05.2017 1075 0.10 54125 5.25
Merger
Decrease during the year pursuant to 07.02.2018 3146 0.31 50979 5.09
buyback
At the End of the year 31.03.2018 - - 50979 5.09
5 Rohit Kothari 01.04.2017 44630 6.97 44630 6.97
Increase during the year pursuant to 29.05.2017 112 0.01 44742 4.34
Merger
Decrease during the year pursuant to 07.02.2018 2601 0.26 42141 4.21
buyback
At the End of the year 31.03.2018 - - 42141 4.21
6 Meena A Kothari 01.04.2017 20500 3.20 20500 3.20
Increase during the year pursuant to 29.05.2017 40 0.00 20540 1.99
Merger
Decrease during the year pursuant to 07.02.2018 1193 0.12 19347 1.93
buyback
At the End of the year 31.03.2018 - - 19347 1.93
7 Harisingh Shyamsukha 01.04.2018 0 0.00 0 0.00
Increase during the year pursuant to 29.05.2017 11 0.00 11 0.00
Merger
Decrease during the year pursuant to 07.02.2018 0 0.00 11 0.00
buyback
At the End of the year 31.03.2018 - - 11 0.00
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Sl | Particulars Date Shareholding Cummulative
no Shareholding during the
year
No.of % of total No.of % of total
Shares Shares Shares Shares
of the of the
company company
8 Niyati Mehta 01.04.2017 0 0.00 0 0.00
Increase during the year pursuant to 29.05.2017 22000 2.13 22000 2.13
Merger
Decrease during the year pursuant to 07.02.2018 0 0.00 22000 2.20
buyback
At the End of the year 31.03.2018 - = 22000 2.20
9 Winro Commercial (India) Limited 01.04.2017 104970 16.40 104970 16.40
Increase during the year pursuant to 29.05.2017 72614 7.05 177584 17.23
Merger
Decrease during the year pursuant to 07.02.2018 0 0.00 177584 17.74
buyback
At the End of the year 31.03.2018 - - 177584 17.74
10 | Four Dimensions Securities (India) Limited | 01.04.2017 33900 5.30 33900 5.30
Increase during the year pursuant to 29.05.2017 171887 16.68 205787 19.97
Merger
Decrease during the year pursuant to 07.02.2018 0 0.00 205787 20.56
buyback
At the End of the year 31.03.2018 - - 205787 20.56
11 | Four Dimensions Commodities Private 01.04.2017 31000 4.84 31000 4.84
Limited
Increase during the year pursuant to 29.05.2017 0 0.00 31000 3.01
Merger
Decrease during the year pursuant to 07.02.2018 0 0.00 31000 3.10
buyback
At the End of the year 31.03.2018 - - 31000 3.10
12 | Sam-Jag-Deep Investments Private Limited | 01.04.2017 1450 0.23 1450 0.23
Increase during the year pursuant to 29.05.2017 0 0.00 1450 0.14
Merger
Decrease during the year pursuant to 07.02.2018 0 0.00 1450 0.14
buyback
At the End of the year 31.03.2018 - - 1450 0.14
13 | Geecee Investments Limited 01.04.2017 0 0.00 0 0.00
Increase during the year pursuant to 29.05.2017 7861 0.76 7861 0.76
Merger
Decrease during the year pursuant to 07.02.2018 0 0.00 7861 0.79
buyback
At the End of the year 31.03.2018 - - 7861 0.79
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iv)  Shareholding Pattern of top ten Shareholders (other than Directors, Promoters & Holders of GDRs and ADRs)
Sr. | Name of the ShareHolder Date No of Shares | % of total Cummlative % of total
No. shares of the Shares shares of the

company during the company
year during the
year

1 Angular Trading Pvt Ltd

At the beginning of the year 01.04.2017 31,966 4.99 31,966 4.99

At the end of the year 31.03.2018 S S 31,966 3.19
2 G R N Finsec Private Limited

At the beginning of the year 01.04.2017 31,964 4.99 31,964 4.99

At the end of the year 31.03.2018 - = 31,964 3.19
3 Kamal Visaria

At the beginning of the year 01.04.2017 0 0.00 0 0.00

Increase 25.08.2017 20,000 1.94 20,000 1.94

At the end of the year 31.03.2018 - - 20,000 2.00
4 Luv Kush Projects Limited

At the beginning of the year 01.04.2017 20,000 3.13 20,000 3.13

At the end of the year 31.03.2018 - - 20,000 2.00
5 Marco Private Limited

At the beginning of the year 01.04.2017 0 0.00 0 0.00

Increase 14.07.2017 19,136 1.86 19,136 1.86

At the end of the year 31.03.2018 - - 19,136 1.91
6 Panchmukhi Properties Limited

At the beginning of the year 01.04.2017 12,000 1.88 12,000 1.88

At the end of the year 31.03.2018 - - 12,000 1.20
7 Akash Bhanshali

At the beginning of the year 01.04.2017 0 0.00 0 0.00

Increase 14.07.2017 10,525 1.02 10,525 1.02

At the end of the year 31.03.2018 - - 10,525 1.05
8 Lata Bhanshali

At the beginning of the year 01.04.2017 0 0.00 0 0.00

Increase 14.07.2017 10,525 1.02 10,525 1.02

At the end of the year 31.03.2018 - - 10,525 1.05
9 Bihariji Commercial Limited

At the beginning of the year 01.04.2017 10,000 1.56 10,000 1.56

At the end of the year 31.03.2018 - - 10,000 1.00
10 | Ananta Jewels Private Limited

At the beginning of the year 01.04.2017 0 0.00 0 0.00

Increase 14.07.2017 9,006 0.87 9,006 0.87

At the end of the year 31.03.2018 - - 9,006 0.90
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(v) Shareholding of Directors & Key Managerial Personnel

Sr. | For Each of the Directors & KMP
No.

Shareholding at the
beginning of the year

Cumulative Shareholding
during the year

No.of shares | % of total No of shares | % of total
shares of the shares of the
company company
1 Mr. V V Sureshkumar
At the beginning of the year 0 0.00 0 0.00
Increase due to Merger 228 0.02 228 0.02
At the end of the year - - 228 0.02
Note: No other Director or Key Managerial Personnel holds any share in the Company.
V  INDEBTEDNESS
Indebtedness of the Company including interest outstanding/accrued but not due for payment
Particulars Secured Loans | Unsecured Deposits Total
excluding Loans Indebtedness
deposits
Indebtness at the beginning of the financial year
i) Principal Amount 