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SAVERA INDUSTRIES LIMITED
(CIN : L55101TN1969PLC005768)
Registered Office No.146 Dr.Radhakrishnan Road, Chennai 600 004. Email : info@saverahotel.com website : www.saverahotel.com

NOTICE TO SHAREHOLDERS

NOTICE is hereby given that the 48th Annual General Meeting of Savera Industries Limited will be held on Friday,
the 11th August, 2017 at 10.15 a.m. at Music Academy Mini Auditorium, 168, TTK Road, Chennai 600 014 to
transact the following business.
ORDINARY BUSINESS :
1. Adoption of Audited Financial Statements for the year ended 31/03 /2017 together with the reports of
the Directors and Auditors thereon.
To receive, consider and adopt the Audited Financial Statements of the company for the year ended
31st March, 2017 including audited Balance Sheet as at 31st March, 2017 and the Statement of Profit and
Loss for the year ended on that date and the reports of the Board of Directors and the Auditors thereon.
2. Declaration of Dividend
Declaration of dividend of ¥ 1.50 (Rupee one and paise fifty only) per equity share for the financial year
2016-17
3. Re-appointment of Ms. A. Nivruti as a Director.
To appoint a Director in the place of Ms.A.Nivruti who retires by rotation and being eligible, offers herself for
re-appointment.
4. Appointment of Statutory Auditors and fixation of their remuneration
To consider and if thought fit to pass the following resolution as an Ordinary Resolution :
“REVOLVED THAT pursuant to the provisions of Section 139 and 142 other applicable provisions, if any, of
the Companies Act, 2013 and the Rules framed thereunder, as amended from time to time and pursuant to the
recommendations of the Audit Committee of the company, M/s. S.Venkatram & Co., Chartered Accountants,
(Firm Registration No.004656S) 218 T.T.K. Road, Chennai 600 018, be and are hereby appointed as the
Statutory Auditors of the company for the period of 5 years to hold office from the conclusion of this
48th Annual General meeting till the conclusion of the 53rd Annual General Meeting. (subject to the
ratification of the appointment by the member at every Annual General Meeting held after this Annual General
Meeting) in the place of retiring statutory auditors M/s. D.A.Reddy & Co., Chartered Accountants, and that the
Board of Directors of the company be and is hereby authorised to fix the remuneration.”
SPECIALBUSINESS :
5. Appointment of Mr. B. Ranga Reddy as an Independent Director
To consider and if thought fit, to pass without modification(s) the following resolution as a Special Resolution.
“RESOLVED that pursuant to the provisions of Section 149, 150, 152 and any other applicable provisions 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) read with Schedule IV to the Companies Act, 2013,
Mr.B.Ranga Reddy (holding DIN No. 01833835) who was appointed as an Independent Director for the first
term in the 45th Annual General Meeting of the company of the Company held on 22.09.2014, be and is
hereby re-appointed as an Independent Director of the Company for the second term to hold office for a
period of five years from 22nd September, 2017, to 21st September,2022, not liable to retire by rotation.”
6. Appointmentof Mr. S. Sridhara Rao as an Independent Director
To consider and if thought fit, to pass without modification(s) the following resolution as a Special Resolution.
“RESOLVED that pursuant to the provisions of Section 149, 150, 152 and any other applicable provisions 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) read with Schedule IV to the Companies Act, 2013,
Mr.S.Sridhara Rao ( (holding DIN No. 06927991 ) who was appointed as an Independent Director for the first
term in the 45th Annual General Meeting of the company of the Company held on 22.09.2014, be and is
hereby re-appointed as an Independent Director of the Company for the second term to hold office for a
period of five years from 22nd September, 2017, to 21st September,2022, not liable to retire by rotation.”
By Order of the Board
For Savera Industries Limited

Chennai N.S. Mohan
30th May, 2017 Company Secretary
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NOTES:

1. The Register of Members and the Share Transfer books of the Company will remain
closed from 5th August, 2017 to 11th August 2017 (both days inclusive) for the purpose
of the 48th Annual General Meeting and determining the entitlement of the
shareholders to the dividend for the financial year 2016-17.

The Explanatory Statementin respect of item No.4, 5 and 6 are annexed hereto.

3. Therelevantdetails as required under regulation 26 (4) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations 2015 of person seeking reappointment relating
toitem No.3 of the Notice are also annexed.

4. A member entitled to attend and vote at the Annual General Meeting is entitled to
appoint a proxy/proxies to attend and vote instead of himself/herself. Such a 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% of the
total share capital of the Company. In case a proxy is proposed to be appointed by a
member holding more than 10% of the total share capital of the company carrying
voting rights, then such proxy shall not act as a proxy for any other member.

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 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 applicable.

During the period beginning 24 hours before the time fixed for the commencement of
the meeting and ending with the conclusion of the meeting, a member would be entitled
to inspect the proxies lodged at any time during the business hours of the company,
provided that not less than three days of the notice in writing is given to the company.

5. The dividend of¥ 1.50 (Rupees one and paise fifty only) per share as recommended by
the Board of Directors if declared at the Annual General Meeting will be paid after 11th
August, 2017 but before 9th September, 2017.

(a) Toallthe beneficial owners in respect of shares held in dematerialized form as per
the data as may be made available by the National Securities Depository Ltd and
the Central Depository Services (India) Ltd as on the close of business hours on
4th August, 2017.

(b) Toallmembers in respect of shares held in physical form after giving effect to valid
transfers in respect of transfer requests lodged with the company on or before the
close of business hours on 4th August, 2017.

6. Members holding shares in electronic form are hereby informed that bank particulars
registered against their respective depository accounts will be used by the Company for
payment of dividend. The Company or its Registrars cannot act on any request
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received directly from the Members holding shares in electronic form for any change in
address, change of bank particulars or bank mandates. Such changes are to be
advised only to the Depository Participant of the Members. Members holding shares in
physical form and desirous of either registering bank particulars or changing bank
particulars already registered against their respective folios for payment of dividend are
requested to write to the Company.

Members are requested to note that dividends not claimed within seven years from the
date of transfer to the Company’s Unpaid Dividend Account, will as per section 124 of
the Companies Act, 2013 (Section 205A of the erstwhile Companies Act, 1956) be
transferred to the Investor Education and Protection Fund (IEPF). In addition, shares
relating to those unpaid dividends will also be transferred to IEPF.

Pursuant to provisions of section 124 of the Companies Act, 2013 (Section 205A(5) of
the erstwhile Companies Act, 1956) dividend which remain unpaid/unclaimed for a
period of 7 years from the date of transfer of the same to the company’s unpaid dividend
account will be transferred to the Investor Education and Protection Fund (IEPF)
established by the Central Government. The following are the details of the dividends
paid by the company and the respective due dates for claim by the shareholders.

Financial year Date of declaration of Date of Transfer to
Dividend IEPF
2009-10 25.09.2010 25.10.2017
2010-11 21.09.2011 28.10.2018
2011-12 24.09.2012 30.10.2019
2012-13 26.09.2013 02.11.2020
2013-14 22.09.2014 28.10.2021
2014-15 28.09.2015 02.11.2022
2015-16 (interim) 11.03.2016 16.04.2023
2015-16 (final) 15.09.2016 within the stipulated date

Further, the company shall not be in a position to entertain the claims of shareholders
for the unclaimed dividends after the last date as mentioned in the table. In view of the
above, the shareholders are advised to send all the un-encashed dividend warrants
relating to the above years to the company for revalidation or issuance of demand draft
in lieu thereof and encash them before the due dates for transfer to the IEPF.

To prevent fraudulent transactions, members are advised to exercise due diligence and
notify the Company of any change in address or demise of any member as soon as
possible. Members are also advised not to leave their demat account(s) dormant for a
longer period. Periodic statement of holdings should be obtained from the concerned
Depository Participant and holdings should be verified.
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10. 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 the PAN to their
Depository Participants with whom they are maintaining their demat accounts.
Members holding shares in physical form can submit their PAN details to the Company.

11. Electronic copy of the Annual Report for 2016-17 is being sent to all the members
whose email IDs are registered with the Company/Depository Participants(s) for
communication purposes unless any member has requested for a hard copy of the
same. For members who have notregistered their email address, physical copies of the
Annual Reportfor 2016-17 is being sent in the permitted mode.

12. Members who have not registered their e-mail address so far are requested to register
their e-mail address with the Company/its Registrars in case of physical holdings and
with respective Depository Participants in case of electronic holdings for receiving all
communication including Annual Report, Notices, etc., from the company
electronically.

13. Members may also note that the Notice of the 48th Annual General Meeting and the
Annual Report for 2016-2017 will also be available on the Company’s website:
www.saverahotel.com for their download.

14. In case of joint holders attending the meeting, the member whose name appears as the
first holder in the order of names as per the Register of Members of the company will be
entitled to vote.

15. Members seeking any information with regard to the Accounts, are requested to write to
the company at an early date, so as to enable the Management to keep the information
ready at the meeting.

Voting through electronic means

In compliance with the provisions of Section 108 of the Companies Act, 2013 read with
Rule 20 of the Companies (Management and Administration) Rules, 2014 and
Regulation 44 of SEBI (LODR) Regulations, 2015, the members are provided with the
facility to cast their votes on resolutions through e-voting services provided by the
Central Depository Services (India) Limited (CDSL). 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 the Central Depository Services (India)
Ltd.

The instructions for shareholders voting electronically are as under:

(i) The voting period begins on 7th August, 2017 (9.00 a.m.) and ends on 10th August,
2017 (5.00 p.m.).

During this period shareholders’ of the Company, holding shares either in physical form
or in dematerialized form, as on the cut-off date (record date) of 4th August, 2017 may




SAVERA INDUSTRIES LIMITED SKVERZ::

OUR BUSINESS IS YOU

cast their vote electronically. The e-voting module shall be disabled by CDSL for voting
thereafter. Shareholders who have already voted prior to the meeting date would not be
entitled to vote at the meeting venue.

(i) The shareholders should log on to the e-voting website www.evotingindia.com.
(iii) Clickon Shareholders/Members

(iv) Now EnteryourUserID
a. ForCDSL: 16 digits beneficiary ID,
b. ForNSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folio Number registered
with the Company.

(v) Nextenterthe Image Verification as displayed and Click on Login.

(vi) If you are holding shares in demat form and had logged on to www.evotingindia. com
and voted on an earlier voting of any company, then your existing password is to be
used

(vii) If you are afirst time user follow the steps given below:

For members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax
Department (Applicable for both demat shareholders as well as
physical shareholders)

* Members who have not updated their PAN with the Company /
Depository Participant are requested to use the first two letters of
their name and the 8 digits of the sequence number in the PAN
field.

* In case the sequence number is less than 8 digits enter the
applicable number of 0’s before the number after the first two
characters of the name in CAPITAL letters. Eg. If your name is
Ramesh Kumar with sequence number 1 then enter RA00000001

inthe PAN field.
Dividend | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy
Bank format) as recorded in your demat account or in the company
details records in order to login.
ORDate
of Birth « If both the details are not recorded with the depository or
(DOB) company please enter the member id / folio number in the

Dividend Bank Details field as mentioned in instruction (iv)
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(viii) After entering these details appropriately, clickon “SUBMIT” tab.

(ix) Members holding shares in physical form will then directly reach the Company
selection screen. However, members holding shares in demat form will now reach
‘Password Creation’ menu wherein they are required to mandatorily enter their login
password in the new password field. Kindly note that this password is to be also used
by the demat holders for voting for resolutions of any other company on which they are
eligible to vote, provided that company opts for e-voting through CDSL platform. It is
strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential.

(x) ForMembers holding shares in physical form, the details can be used only for e-voting
on the resolutions contained in this Notice.

(xi) Clickonthe EVSN of Savera Industries Limited on which you choose to vote.

(xii) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the
same the option “YES/NO” for voting. Select the option YES or NO as desired. The
option YES implies that you assent to the Resolution and option NO implies that you
dissentto the Resolution.

(xiii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution
details.

(xiv) After selecting the resolution you have decided to vote on, clickon “SUBMIT”.

A confirmation box will be displayed. If you wish to confirm your vote, click on “OK”,
else to change your vote, click on “CANCEL” and accordingly modify your vote.

(xv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify
your vote.

(xvi) You can also take a print of the votes cast by clicking on “Click here to print” option on
the Voting page.

(xvii) If a demat account holder has forgotten the changed login password then Enter the
User ID and the image verification code and click on Forgot Password & enter the
details as prompted by the system.

(xviii) Note for Non — Individual Shareholders and Custodians

* Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and
Custodians are required to log on to www.evotingindia.com and register
themselves as Corporate.

* Ascanned copy of the Registration Form bearing the stamp and sign of the entity
should be emailed to helpdesk.evoting@cdslindia.com
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«  After receiving the login details a Compliance User should be created using the
admin login and password. The Compliance User would be able to link the
account(s) for which they wish to vote on.

e The list of accounts linked in the login should be mailed to
helpdesk.evoting@cdslindia.com and on approval of the accounts they would be
able to cast their vote.

* Ascanned copy of the Board Resolution and Power of Attorney (POA) which they
have issued in favour of the Custodian, if any, should be uploaded in PDF formatin
the system for the scrutinizer to verify the same.

(xix) In case you have any queries or issues regarding e-voting, you may refer the
Frequently Asked Questions (“FAQs”) and e-voting manual available at
www.evotingindia.com, under help section or write an email to
helpdesk.evoting@cdslindia.com.

(xx) The shareholders can also cast their vote using CDSL’s mobile app M-Voting available
for android based mobiles. The m-voting app can be downloaded from Google Play
Store. Please follow the instructions as prompted by the mobile app while voting on
your mobile.

(xxi) The results declared along with the consolidated scrutinizer’s report shall be placed on
the website of the company www.saverahotel.com and on the website of CDSL
www.evotingindia.com within 48 hours of conclusion of the 48th Annual General
Meeting of the company. The results shall simultaneously be communicated to the
Stock Exchange also.

16. Otherinstructions

a. The voting rights of the shareholders shall be in proportion to their share of the
paid up equity share capital of the company as on the cut off date 4th August,
2017.

b. Mr. R. Balasubramaniam, Practising Company Secretary (Membership
No.F2397) has been appointed as the Scrutinizer to scrutinize the e-voting as well
as voting through ballots in a fair and transparent manner.

c. Thescrutinizer shallimmediately by the end of the conclusion of the evoting period
unblock the votes in the presence of atleast two (2) witnesses not in the
employment of the company and prepare a report of votes cast.

d. The facility for voting through ballot process at the AGM venue shall be made
available at the meeting and the member attending the meeting who have not cast
their vote by e-voting shall be able to vote at the meeting.

10
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e. Once the vote on the resolution is cast by the shareholder, the shareholder shall
not be allowed to change it subsequently.

f.  Members who have cast their vote by e-voting may also attend the AGM and shall
not be entitled to cast their vote again.

g. Scrutinizer will open the ballot box kept at the venue in the presence of two
witnesses and thus votes cast will be validated and the scrutinizer’s decision on
the validity will be final.

h. Scrutinizer shall within a period not exceeding forty eight hours of the conclusion
of the voting at the AGM venue will submit a consolidated voting results
considering all mode of voting (i.e. e-voting/ballots at the AGM venue) based on
the votes cast in favour or against, if any, forthwith to the Managing Director of the
company.

17. All documents referred to in the accompanying notice shall be open for inspection
at the Registered Office of the company during normal business hours (9.30 a.m. to
6.00 p.m.) on all working days up to and including the date of the Annual General
Meeting of the company.

By Order of the Board
For Savera Industries Limited

Chennai N.S. Mohan
30th May, 2017 Company Secretary
Regd Office :

146, Dr.Radhakrishnan Road
Chennai 600 004.

1
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EXPLANATORY STATEMENT

Pursuant to section 102 of the Companies Act, 2013.

Item No.4 : Explanatory Note

Though explanatory statement is not required for this item, the company is furnishing
explanatory note as follows ;

M/s. D.A. Reddy & Co., Chartered Accountants, were appointed as statutory auditors of the
company from the conclusion of the 45th Annual General Meeting of the company held on
22.09.2014 till the conclusion of the 48th Annual General Meeting(AGM) to be held in the
year 2017 and his term gets completed on the said date.

In pursuance of provisions of section 139 of the Companies Act, 2013 and the rules framed
thereunder, the Board of Directors of the company has recommended M/s. S. Venkatram &
Co., Chartered Accountants, (Firm Registration No. 004656S) 218, T.T.K. Road,
Chennai - 600 018 for appointment as Statutory Auditors of the Company for a period of 5
years (first term) to hold the office from the conclusion of this 48th Annual General Meeting
until the conclusion of the 53rd Annual General Meeting. In this connection, the company
has received the written consent from M/s. S. Venkatram & Co., that the appointment if
made, shall be in accordance with the conditions as prescribed under Rule 4 of the
Companies (Audit & Auditors ) Rules 2014.

ITEMNO.5:

Mr. B. Ranga Reddy, aged 75, holds a Bachelor Degree in Science. He joined the Board of
the company on 6th June, 2008. He has been associating with the Hotel Industry for over a
period of several decades. Mr. B. Ranga Reddy is the Chairman of the Nomination and
Remuneration Committee and a member of the Audit Committee and the Share Transfer
Committee. He does not hold any equity shares in the company.

Mr. B. Ranga Reddy is a director in Teamwealth Management Services (P) Ltd.

Mr. B. Ranga Reddy has been an Independent and non-executive Director under the listing
agreement on the Board of the company since 6th June, 2008. In pursuance of the
enactment of the Companies Act, 2013 (‘Act’) he was appointed as Independent Director of
the company by the members in the 45th Annual General Meeting of the company held on
22.9.2014 to hold office for the first term for a period of 3 years from 22.9.2014 t0 21.9.2017.
The Board of Directors of the company, after review, is of the opinion that Mr. B. Ranga
Reddy fulfills the conditions specified in the Act and the Rules made thereunder to be
eligible to be re-appointed as an Independent Director for the second term pursuant to the
provisions of section 149 of the Act.

12
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The Board considers that his continued association would be of immense benefit to the
company and it is desirable to continue to avail services of Mr. B. Ranga Reddy as an
Independent Director. Accordingly, the Board recommends the resolution in relation to the
re-appointment of Mr. B. Ranga Reddy as an Independent Director for the second term as
indicated in the resolution pursuant to the provisions of section 149 read with schedule IV of
the Act for the approval by the shareholders of the company. In terms of the provisions of
section 149 (13) of the Act, Mr. B. Ranga Reddy shall not be liable to retire by rotation. A copy
of the draft letter for the re-appointment of Mr. B. Ranga Reddy as an independent director
setting out the terms and conditions is available for inspection without any fee by the
members at the company’s registered office during normal business hours on working days
up to the date of the Annual General Meeting.

The company has received from Mr. B. Ranga Reddy (I) consentin writing to act as director
in Form DIR-2 pursuant to Rule 8 of Companies (Appointment & Qualifications of Directors)
Rules, 2014, (ii) intimation in FORM DIR-8 in terms of companies (Appointment &
Qualification of Directors ) Rules, 2014, to the effect that he is not disqualified under
sub-section (2) of Section 164 of the Companies Act, 2013 and (iii) a declaration to the effect
that he meets the criteria of independence as provided in sub-section (6) of Section 149 of
the CompaniesAct, 2013

Except Mr. B. Ranga Reddy, being an appointee, none of the Directors and Key Managerial
Personnel of the company and their respective relatives is concerned or interested, financial
or otherwise, in the resolution set out atitem no.5.

The Board recommends the Special Resolution as set out in the Notice for approval of the
members.

ITEMNO.6

Mr. S. Sridhara Rao, aged 63, holds a Bachelor Degree in Commerce. He is a Chartered
Accountant in practice and is an Associate Member of ICSI (A.C.S.). He was appointed as
an Independent Director by the members in the 45th Annual General Meeting of the
company held on 22.9.2014 to hold office for the first term for a period of 3 years from
22.9.2014t021.9.2017. He does not hold any equity shares in the company.

Heis a partnerin M/s. Padmanabhan Prakash and Company, Chartered Accountants.

He has more than 39 years of professional experience. He has rich experience in direct
taxes, company audit, and tax audit.

Mr. S. Sridhara Rao was appointed as Independent Director of the company by the
members in the 45th Annual General Meeting of the company held on 22.9.2014 to hold

13
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office for the first term for a period of 3 years from 22.9.2014 to 21.9.2017. The Board of
Directors of the company, after review, is of the opinion that Mr. S. Sridhara Rao fulfills the
conditions specified in the Act and the Rules made thereunder to be eligible to be
re-appointed as Independent Director pursuant to the provisions of section 149 of the Act,
forthe second term.

The Board considers that his rich experience, skills and knowledge will benefit the company.
Accordingly, the Board recommends the resolution in relation to the re-appointment of Mr. .
S. Sridhara Rao as an Independent Director for the second term as indicated in the
resolution, pursuant to the provisions of section 149 read with schedule IV of the Act for the
approval by the shareholders of the company. In terms of the provisions of section 149 (13)
ofthe Act, Mr. S. Sridhara Rao shall not be liable to retire by rotation. A copy of the draft letter
for the reappointment of Mr. S. Sridhara Rao as an independent director setting out the
terms and conditions is available for inspection without any fee by the members at the
company’s registered office during normal business hours on working days up to the date of
the Annual General Meeting.

The company has received from Mr. S. Sridhara Rao (I) consent in writing to act as director
in Form DIR-2 pursuant to Rule 8 of Companies (Appointment & Qualifications of Directors)
Rules, 2014, (ii) intimation in FORM DIR-8 in terms of companies (Appointment
&Qualification of Directors ) Rules, 2014, to the effect that he is not disqualified under sub-
section (2) of Section 164 of the Companies Act, 2013 and (iii) a declaration to the effect that
he meets the criteria of independence as provided in sub-section (6) of Section 149 of the
CompaniesAct, 2013.

Except Mr. S. Sridhara Rao, being an appointee, none of the Directors and Key Managerial
Personnel of the company and their respective relatives is concerned or interested, financial
or otherwise, in the resolution set out atitem no.6.

The Board recommends the Special Resolution as set out in the Notice for approval of the
members.

By Order of the Board
For Savera Industries Limited

Chennai N.S. Mohan
30th May, 2017 Company Secretary

14
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DETAILS OF DIRECTOR SEEKING APPOINTMENT/-RE-APPOINTMENT AS
REQUIRED UNDER REGULATION 26 (4) OF SEBI (LODR) REGULATIONS, 2015.

Name

Brief Particulars

Other
Directorship

Company Name

Ms. A. Nivruti

Ms. A. Nivruti is a B.Sc.
Management (Hons.)
Graduate from Warwick
Univeristy, London, U.K.
and has arich exposure in
hotel industry for more
than 11 years. She is a
creative and energetic
executive. She has been
in the Board since
30.01.2007.

Ms. A. Nivruti is a member
of Investor Grievance
Committee. Ms. A. Nivruti
is holding 2,91,820 equity
shares in the company.

2

1. Ruchi Agro
Products Pvt Ltd

2. Amaravathi
Restaurants
Pvt Ltd.

ROUTE MAP TO AGM VENUE - MUSIC ACADEMY

(in compliance with the Secretarial Standard 2 of ICSI)
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DIRECTORS’ REPORT

To the members of Savera Industries Ltd.

The Directors have pleasure in presenting the 48th Annual Report of Savera Industries
Ltd (the company) along with the audited financial statements for the financial year ended
31stMarch, 2017.

FINANCIAL RESULTS (inlakhs)
2016-17 2015-16
Profit / ( Loss) before tax for the year after the 460.30 573.24

exceptional item of ¥ 196.44 lakhs
Less : Provision for income tax for the year

(Including deferred tax liability) 222.61 330.15
Profit after tax 237.69 243.09
Profit brought forward 1934.04 1906.47
Profit available for appropriation 2171.73 2149.56
Transferred to General Reserve
Dividend and Dividend Distribution Tax 215.52 215.52
Profit carried forward to next year 1956.21 1934.04
OPERATING RESULTS

The income of the company rose to ¥ 6867.00 lakhs from ¥ 6690.98 lakhs representing
2.63% increase over last year. The occupancy of the main uniti.e. Savera Hotel, Chennaiis
78.2% during the year as against 81% over the corresponding period last year.

During the year under review, the profit before tax and before exceptional item amounted to
at T 656.74 lakhs and after an exceptional item ie. impairment loss of ¥ 196.44 lakhs, but
before Tax, the Profit stood at Rs.460.30 lakhs as compared to ¥ 573.24 lakhs of last year,
registering a decrease of 19.70%.

After the Balance Sheet date, Savera Purple situated at Bengaluru on leased lands was
closed in view of losses. Accordingly, impairment loss was booked as required under the
Accounting Standard.

STATE OF COMPANY’S AFFAIRS

Total expenditure for the period ended as at 31st March, 2017 worked out to ¥ 6210.26
lakhs showing an increase of ¥ 92.52 lakhs (1.51%) as compared to the previous year. The
Profit (EBITDA) before depreciation, finance cost and tax for the year ended 31st March,
2017 amounted to ¥ 1271.61 lakhs decreased by ¥ 0.58 lakhs as compared to the
corresponding period last year. The tax expense including deferred tax for the year ended
31st March, 2017 amounted to ¥ 222.61 lakhs. The Profit after Tax for the year ended
31st March, 2017 stood at I 237.69 lakhs as against a profit of ¥ 243.09 lakhs. No transfer
was made to General Reserve during the year under review.
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DIVIDEND

The Board of Directors of the Company has recommended a dividend of ¥ 1.50 per equity
share for the financial year ended 31.03.2017. The outflow towards dividend will be
% 178.92 lakhs and the tax on dividend works out to X 36.60 lakhs, totalling¥ 215.52 lakhs.

DEPOSIT FROM PUBLIC

The Company has not accepted any deposit from public under the provisions of the
CompaniesAct, 2013.

FINANCIAL HIGHLIGHTS OF THE COMPANY
The financial highlights of the company for last 10 years are furnished in the Annual Report.
FINANCIAL INFORMATION AND DETAILS OF ASSOCIATE COMPANY

The Financial Statement of the company is prepared in accordance with the Accounting
Standard issued by the Institute of Chartered Accountants of India and forms part of the
Annual Report. The company’s financials disclose the assets, liabilities, income, expenses
and other details.

There is no subsidiary company, associate company and joint ventures within the meaning
of section 2(6) of the Companies Act, 2013 (“Act”).

DIRECTORS AND KEY MANAGERIAL PERSONNEL

The Board of Directors met five (5) times during the year under review and considered the
financial results and the meeting dates are provided in the Corporate Governance Report.

During the year under review, Mr.G.Sitharaman, Independent Director and Chairman of the
Audit Committee had resigned from the Directorship of the company with effect from
25.3.2017 due to his personal reasons and his other professional pre-occupations. The
Board placed on record its appreciation for the professional guidance given by Sri G.
Sitharaman to the Board from time to time.

Pursuant to the provisions of the Companies Act, 2013, Ms. A. Nivruti, Director retires by
rotation and is eligible for reappointment. The Board recommends her appointment and
accordingly resolution seeking approval of the members for her appointment has been
included in the notice of the forthcoming Annual General Meeting of the company along with
her brief profile.

The Key Managerial Personnel of the company presently are Mr. A. Ravikumar Reddy,
Managing Director, Mr. N. S. Mohan, Company Secretary and Mr.l.Sivakumar, Chief
Financial Officer.
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DIRECTORS’RESPONSIBILITY STATEMENT

On the basis of internal financial controls and systems relating to compliance maintained by
the company, work done by the internal, statutory and secretarial auditors, the reviews
performed by the management and the relevant Board Committees, including the Audit
Committee, the Board is of the opinion that the company’s internal financial controls were
adequate and effective during the financial year 2016-17.

Pursuant to Section 134 (3) (c) and 134 (5) of the Companies Act, 2013, and based on the
representations received from the management, the directors hereby confirm that:

i. In the preparation of the Annual Accounts for the year 2016-17, the applicable
accounting standards have been followed and there are no material departures;

ii. They 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 at the end of the financial year 31st
March,2017 and of the profit of the company for that period;

iii. They have taken proper and sufficient care to the best of their knowledge and  ability
for the maintenance of adequate accounting records in accordance with the provisions
of the Act. They confirm that there are adequate systems and controls for safeguarding
the assets of the company and for preventing and detecting fraud and other
irregularities.

iv. Theyhave prepared the annual accounts on a going concern basis;

v. They have laid down internal financial controls to be followed by the company and that
suchinternal financial controls are adequate and operating properly;

vi. They have devised proper systems to ensure compliance with the provisions of all
applicable laws and that such systems were adequate and operating effectively.

INTERNAL CONTROL & SYSTEM

The Company has internal control and systems commensurate with the size of the
complexity of the business operations and it has well defined internal audit functions. For
the purpose of independence, the internal audit dept. reports to Chairman of the Audit
Committee and the Board of Directors.
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SECRETARIALAUDITOR

Mr. R. Balasubramaniam, Practising Company Secretary has been appointed as the
Secretarial Auditor during the year. The Secretarial Audit Report given by him shall form part
of this report.

STATUTORY AUDITORS

Our existing Auditors M/s. D. A. Reddy & Co., who were appointed by the members at their
45th Annual General Meeting held on 22.9.2014 shall hold office upto the conclusion of the
forthcoming 48th Annual General Meeting and his term gets completed on the said date.
The Board placed on record their professional advices and they are not eligible for
reappointment under the provisions of the Companies Act, 2013.

Further, in pursuance of the provisions of section 139 of the Companies Act, 2013 and the
rules framed thereunder, the Board of Directors of the company has recommended
M/s. S. Venkatram & Co., Chartered Accountants, 218, T.T.K. Road, Chennai - 600 018 for
appointment as Statutory Auditors of the Company for a period of 5 years as a First Term to
hold the office from the conclusion of the ensuing Annual General Meeting (48th Annual
General Meeting) until the conclusion of the 53rd Annual General Meeting on the
remuneration as may be fixed by the Board of Directors of the company, subject to the
approval of the shareholders at the ensuing Annual General Meeting.

SIGNIFICANT AND MATERIAL ORDERS

There were no significant and material orders passed by the regulators or courts or tribunals
affecting the going concern status and future operations of the company.

INDEPENDENT DIRECTORS DECLARATION

Mr. A. Sudhakar Reddy, who is an independent director, has submitted a declaration that he
meets the criteria ofindependence as provided in sub-section (6) of section 149 of the Act.

Further, the first term of Mr.B.Ranga Reddy and Mr.S.Sridhara Rao as independent
directors, shall get completed on 21.9.2017. Keeping in view their performance, the Board
has recommended them for the second term for a period of 5 years from 22.09.2017 to
21.09.2022 to the members for their approval through Special Resolutions.

STATUTORY AND SECRETARIALAUDITORS REPORT
There are no qualifications, reservations or adverse remarks or disclaimers in the Statutory
Auditors and Secretarial Auditors Report.
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PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS UNDER SECTION
186 OF THE COMPANIES ACT, 2013.

LOANS & INVESTMENTS :

During the year under review, the company has disinvested 44000 equity shares of the face
value of ¥ 10 each in M/s. Clarion Wind Farm Pvt Ltd for ¥ 4,40,000/- to comply with the
terms of Energy Wheeling Agreement entered into with them for the supply of electricity
through Wind Mills.

TRANSACTIONS WITH THE RELATED PARTIES

All related party transactions that were entered into during the financial year were in
compliance with the applicable provisions of the Companies Act, 2013 and SEBI (Listing
Obligations and Disclosure Requirements) (LODR) Regulations 2015.

Further all contracts or arrangements with related parties entered into during the financial
yearended 31-3-2017 were on an arm’s length basis and in the ordinary course of business.

The particulars of contracts or arrangements with related parties referred to in sub-section
(1) of section 188 are furnished in Form AOC-2.

RISKMANAGEMENT

The Board takes responsibility in overseeing the risk management plan for the company.
The Risk Management Policy facilitates in identifying the risks associated with the
operations of the company and in giving suitable measures/solutions to mitigate the same.
Maijor risks identified by the businesses and functions are systematically addressed through
mitigating actions on a continuous basis.

CORPORATE SOCIAL RESPONSIBILITY.

The CSR Policy of the company and the details about the initiatives taken by the company
on CSR during the year as per the Companies (Corporate Social Responsibility Policy)
Rules, 2014 have been disclosed in Annexure 1 to this Report . Further details of
composition of the Corporate Social Responsibility Committee and other details are
provided.

NOMINATION AND REMUNERATION POLICY

The company’s policy on directors appointment and remuneration and other matters
provided in section 178(3) of the Companies Act, 2013 like last year has been disclosed in
the corporate governance report, which forms part of the directors’ report.
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BOARD EVALUATION

Like last year the performance evaluation of the Board, its Committees and individual
directors was conducted and the same was based on questionnaire and feedback from all
the Directors on the Board as a whole, committees and self-evaluation.

Directors, who were designated, held separate discussions with each of the Directors of the
company and obtained their feedback on overall Board effectiveness as well as each of the
other directors. Based on the questionnaire and feedback, the performance of every
director was evaluated in the meeting of the Nomination and Remuneration Committee
(NRC).

A separate meeting of the independent directors was convened, which reviewed the
performance of the Board (as a whole), the non-independent directors and the Chairman.
After the annual independent directors meeting, the collective feedback of each of the
independent directors was discussed by the Chairman of Nomination and Remuneration
Committee with the Board’s Chairman covering performance of the Board as a whole,
performance of the non-independent directors and the performance of the Board Chairman.

White undertaking Board Evaluation, the Company also followed the required principles
covered under the Guidance Note issued by SEBI.

Important key criteria for performance evaluation are as follows.
DIRECTORS PERFORMANCE EVALUATION

Attendance at Board or Committee Meetings

Contribution at Board or Committee Meetings

Guidance/support to management outside Board/Committee meetings.
Performance evaluation of Board and Committees

Structure of the Board and Board composition

Establishment and delineation of responsibilities to Committees.
Effectiveness of Board processes, information and functioning.

Board culture and dynamics

Quality of relationship between Board and management.

Efficacy of communication with external stakeholders.

LISTING

The equity shares of the Company are listed on Bombay Stock Exchange Limited (BSE) and
Madras Stock Exchange Limited.(MSE). The listing fees have been paid to Bombay Stock
Exchange Ltd only.
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CORPORATE GOVERNANCE

In terms of Regulation 34 (2) & (3) of SEBI (LODR) Regulations 2015, a report on Corporate
Governance, the Auditors’ Certificate on the compliance of conditions of Corporate
Governance and the report on Management Discussion and Analysis form part of the
Annual Report.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE EARNINGS AND OUTGO

The information required under Section 134 (3) (m) of the Act, read with the companies
(Accounts) Rules 2014 is furnished hereunder.

The company is practicing green energy methods as 3R. Reduce, Reuse and Recycle in
every day operations. Through the green energy (wind energy) 90% of the power
consumption is met and 90% of the hot water is generated through the solar water heater
panels. The company has changed almost 95% of the lighting with LED light fittings
resulting in the reductions of 85% of the electrical consumption on lighting.

The company is reusing the waste water from the sewage and sewerage water by its STP
water treatment plant. Solid organic wastes are converted into manure with the organic
waste convertor machine..

Hotel being a service industry, technology absorption, transfer etc., are not applicable. The
company has installed Wi-Fi internet, group mobile system, wireless systems for its security
for faster communication and is upgrading with the latest technology periodically.

Earnings in convertible foreign exchange for the year amounted to I 487.04 lakhs for the
services rendered to Foreign Tourists (Previous year ¥ 370.26 lakhs). Expenditure in
Foreign Currency is¥42.12lakhs (Previous YearX 44.77 lakhs).
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DISCLOSURE AS PER SEXUAL HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION AND REDRESSAL)ACT, 2013.

The Company has in place an Anti-Sexual harassment Policy in line with the requirement of
The Sexual Harassment of Women at the Workplace (Prevention, Prohibition & Redressal)
Act, 2013. Internal Complaints Committee (ICC) has been set up to redress complaints
received regarding sexual harassment. All employees (permanent, contractual and
trainees) are covered under this policy. The following is a summary of sexual harassment
complaints received and disposed off during the year 2016-17.

Number of complaints received during the year — NIL

Number of Complaints disposed off — NIL

EXTRACT OF THEANNUAL RETURN

As Provided under section 92(3) of the Act, the extract of annual return is given in
Annexure 2 in the prescribed form MGT -9 which forms part of this report.

PARTICULARS OF EMPLOYEES

The information required under section 197(12) of the Act, read with rule 5 of the Companies
(Appointment and Remuneration of Managerial Personnel ) Rules, 2014 is furnished in the
Annexure 3 to this report.

Your directors wish to place on record their appreciation for the good services rendered by
the employees at all levels of the company.

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 review.

Issue of equity shares with differential rights as to dividend, voting or otherwise Issue of
shares (including sweat equity shares) to employees of the company under any scheme.

ACKNOWLEDGEMENTS

The directors would like to thank the Central Bank of India, and other financial institutions for
extending their financial support. They further express their thanks to the Central
Government, State Government and other stakeholders for their patronage, support and
guidance.

For and on behalf of the Board

Chennai A.Ravikumar Reddy A.NinaReddy
30th May, 2017 Managing Director Joint Managing Director
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1.

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 arms
length transaction under third proviso thereto.

Details of Contracts or arrangements or transactions not atarm's length basis : NIL

2. Details of Material Contracts or arrangements or transactions atarm's length basis :

tax but subject to
deduction of tax at
source.

owning vacant lands at
Vittalapuram and looking
for the lands adjacent to
the company’s land.
Independent valuation
has been made by the
Valuer viz., M/s. NMR
Management Consultants
& Engineers Pvt Ltd,
Chennai

Taluk, Kancheepuram,
Dist., for the value of
Rs.1,08,22,500/-.
Independent valuation
has been made by the
Valuer viz., M/s. NMR
Management Consultants
& Engineers Pvt Ltd,
Chennai.

(a) | Names of the M/s. Shyam Hotels | M/s. Amaravathi | Amaravathi Enterprises | Mrs.A.Nina Reddy, Joint | M/s. Amaravathi
related party & Restaurants, a Restaurants Pvt., | (Chennai), Promoter Managing Director and | Restaurants Pvt., Ltd.,
and nature of Partnership Firm. | Ltd., Promoter directors are interested Promoter Director Promoter directors are
relationship Promoter directors | directors are interested

are interested interested

(b) | Nature of Supply of Franchise Contract | Purchase of vacantland of | Purchase of vacantland of | Purchase of Diwali
Contract / packaged drinking | using the Trade | 5.36 acres at No.176 | 2.40% acres at No.176 | sweets
arrangements / | water to the Mark “Malgudi” for | Vittalapuram, Village, | Vittalapuram, Village,
transactions company. the Restaurant of | Thirukazhukundram | Thirukazhukundram

the company. Taluk, Kanchipuram, Dist., | Taluk, Kanchipuram, Dist.,

(¢ ) | Duration of Contract for a Franchise One time payment for | One time payment for the One time payment for
Contract / period of 3 years | Contract for a purchase of vacantland of 5.36 | purchase of vacantland of 2.40' pyrchase of sweets for the
arrangements / period of 3 years {a}gres at No.176 Vittalapuram, | acres situated at = No176\ 4,6 not exceeding

. illage, Thirukazhukundram | Vittalapuram, Village
transactions Taluk, Kancheepuram, Dist., | Thirukazhu-kundram Talu Rs.7,00,000/- (Rupees
for the value of|Kancheepuram, Dist, for the Sevenlakhsonly)
Rs.2,41,20,000/-. value 0f%1,08,22,500/-.

(d) | Salient terms of | Supply of Franchise fee for | The management of | One time payment for the | The management of
the contract / packaged drinking | use of the said Savera Industries Limited | purchase of vacant land of | Savera Industries Limited
arrangements / | water to the Trade Mark is 3% | is proposing to expand the | 2.40% acres situated at | in a regular course of
transactions company not on each month business activities by [ No.176 Vittalapuram, | business, is proposing to
including the exceeding Rs. 25 | sales exclusive of | setting up the Resorts. [V i | | a g e ,|distribute the sweets
value, if any. lakhs per year. service tax, royalty | The company is already | Thirukazhukundram | during the diwali season to

its customers, suppliers,
employees, etc as a token
of acknowledgement. In
this regard, the company
intended  to purchase
sweets from M/s.
Amaravathi Restaurants
Pvt Itd at prevailing
marketable competitive
price for the value not
exceeding Rs.7 lakhs

(e)

Justification  for
entering into
such contracts
or arrangements
ortransactions

Uninterrupted
supply and the best
quality at a
competitive  rate
prevailing in the
market

In Restaurant
Business, the brand
equity image is one of
the main factors,
which attract the
public with pre-
determined
assumption of taste

The company is already
owning vacant lands at
Vittalapuram and looking
for the lands adjacent to
the company’s land for
expanding its business

The company is already
owning vacant lands at
Vittalapuram and looking
for the lands adjacent to
the company’s land for
expanding its business

Uninterrupted supply and
the best quality at a
competitive rate
prevailingin the market

and service. activities. activities.
(f) | Date of approval by 05.11.2014 05.11.2014 05.04.2016 05.04.2016 02.08.2016
the Board, ifany
(g) | Amount paid as NIL NIL NIL NIL NIL
advances, ifany
Place: Chennai
Date : 30.05.2017
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M/s. Amaravathi
Restaurants Pvt., Ltd.,
Promoter directors are
interested

M/s. Amaravathi Restaurants Pvt., Ltd., Promoter directors
are interested

M/s. Amaravathi
Restaurants Pvt Ltd
Promoter directors are
interested

M/s. Shyam Investments,
Promoter directors are
interested

Supply of Pickles, Sweets,
Food Items and Bakery
items to the company not
exceeding Rs.40.00 lakhs
peryear.

The company takes the various brands owned by the
Amaravathi Restaurants Pvt Ltd on Franchise basis as a
Master Franchisee to use the trade marks for its own use and
also will look for the suitable franchisee for the franchise of
such brands.Duration — 10 years and renewable as may be
decided by M/s.Amaravathi Restaurants PvtLtd,

Purchase of three used
commercial vehicles vide
Model. TATAAce Regn.
No.TN 07 BE 3771,
Regn.No.TN 07 BE 3810.
Regn.No.TN06B 3807

The company takes the two brands
viz,"02" and 02 Health Studio
labelof M/s. Shyam Investments,
touse the brands forits own use by
entering into the Deed of
Assignment.

Contract for a period of 3

Duration - 10 years and renewable as may be decided by

One time payment for

One time payment for two

Sweets, Food Items and
Bakery items to the
company at a competitive
rate prevailing in the
market

restaurants as a part of expanding its activities. In this process, the
company wishes to take as the master franchisee for other brands. In the
meantime M/s. Amaravathi Restaurants Pvt Ltd has come forward with a
proposal to give the brands on franchise basis to various entrepreneurs.
For this purpose  M/s. Amaravathi Restaurants Pvt Ltd (Brand Owner) is
looking for an experienced intermediary who will look for suitable
franchisee forits brands, and Savera Industries Limted has come forward to
take all the brands of Brand Owner as a Master Franchisee to use the
trade marks for its own use and will look for the suitable franchisee for the
franchise of the brands. In order to carry out such transaction, our company
(Master Franchisee) and, M/s. Amaravathi Restaurants Pvt Ltd (Brand
Owner) entered into a Master Franchisee Agreement on the terms and
conditions said above. The said terms and conditions are commercially
viable when compared with other contracts for similar activities and the
price is accordingly beneficial to the company. (i) 50% of the Royalty
collected from Franchisee payable to Savera Industries Ltd (Master
Franchisee) & 50% payable to M/s. Amaravathi Restaurants Pvt Ltd (Brand
Owner).

ii) 50% of one time Franchise Fee payable to M/s. Amaravathi Restaurants
Pvt Ltd (Brand Owner), 25% to Savera Industries Ltd (Master Franchisee)
and 25% to M/s. Francorp Advisors Private Limited,

Savera Industries Limited
is having units at Besant
Nagar, ECR Road, and
also running ODC
(Outdoor Catering). For
the purpose of
transporting the foods and
other related required
materials and food stuffs
to the units from time to
time, the company is
proposing to purchase the
used commercial vehicles
at a cheaper rate.
Independent valuation
has been made.

years M/s. Amaravathi Restaurants Pvt Ltd, three used commercial | brands for the value  not
vehicles, for the value not | exceedingRs.1,,000/-.
exceeding Rs.5,20,000/-.

Supply of Pickles, The company intends to extend its services to outsiders in running the | The management of | The company is already running the

health studios in various places in the
name and style of 02 health studio by
taking the brands on lease basis. The
company intends to acquire the 02
brand and 02 Health Studio Label
further. In the meantime M/s. Shyam
Investments have come forward with a
proposal to transfer the 02 and 02
Health Studio label  unconditionally,
absolutely and irrevocably by entering
into a Deed of Assignment. The said
terms and conditions are
commercially viable when compared
with other contracts for similar
activities and the price is accordingly
beneficial to the company subject to
allowing RuchiAgro Products PvtLd to
use the 02 Brand Name at the
premises situated at No.10 Khader
Nawazkhan Road, Chennai.

Uninterrupted supply and
the best quality ata
competitive rate
prevailing in the market

The company intends to extend its services to outsiders in
running the restaurants as a part of expanding its activities. In
this process, the company wishes to take as the master
franchisee for other brands. The company takes the various
brands owned by Amaravathi Restaurants Pvt Ltd on
Franchise basis as a Master Franchisee to use the trade marks
forits own use and also will look for the suitable franchisee for
the franchise of such brands

For the purpose of transporting
the foods and other related
required materials and food
stuffs to the units situated at
different places from time to
time, the company is
proposing to purchase the
used commercial vehicles at a
cheaperrate.

The company is already running the
health studios in various places in the
name and style of 02 health studio.
By taking the said brands the
company willhave advantages.

12.11.2016

12.11.2016

12.11.2016

13.02.2017

NIL

NIL

NIL

NIL

~

A. Ravikumar Reddy
Managing Director

A. Nina Reddy
Joint Managing Director
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Annexure |

FORMAT FOR THE ANNUAL REPORT ON CSR ACTIVITIES TO BE
INCLUDED IN THE BOARD’S REPORT.

1. A brief outline of the company’s CSR Policy, including overview of projects or
programmes proposed to be undertaken and a reference to the web-link to the CSR
Policy and projects or programmes :

The company’s objective is to manage the business processes to produce an overall
positive impact on our society and create wellness. Taking corporate social
responsibility (‘(CSR’) as a strategic social investment, the company aims to integrate
its resources with society’s development needs for better future. To align the
company’s activities with its vision and undertake initiatives in the area of (a)
education and skill development (b) social and economic welfare, (c) environmental
sustainability. For achieving the company’s objective, vision and mission, the CSR
activities are being undertaken by the company independently. The activities are
centred on education and skills development to the under privileged. The company’s
activities will be carried out in promoting education to the under-privileged. The
company is running this educational activity in the name of Savera Hotel Academy.
(SHA). The company plans to enhance further in the same line of activities. Besides
the company is providing the following reliefs when the Disaster takes place
particularly at the time of the force majeure events like last year’s cyclone, etc.,

» Medical Aid
» Food Supply
» Supply of Clean Water

2. Thecomposition of the CSR committee :

The Committee comprises of the following directors to look into the CSR activities of
the company.

Mr. A. Ravikumar Reddy, Managing Director
Mrs. A. Nina Reddy, Joint Managing Director
Mr. B. Ranga Reddy, Independent director

3.  Average Net profit of the company for last three financial years for the purpose of

computation of CSR:
(Rinlakhs)
201314 201415 2015-16
Net profitas per Sec 198 444 .34 503.56 853.75
Average net profit 3600.55lakhs

4.  Prescribed CSR Expenditure (2% of the amount as initem 3 above) : ¥12.01 lakhs
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5.  Details of CSR spent during the financial year
a. Totalamount spentforthe financial year: ¥ 12.96 lakhs
b.  Amountunspent: N.A.
c.  Mannerinwhich the amount spent during the financial year.

CSR Expenditure towards Education and skills development to the under privileged
and relief for cyclone occurred in the city during the year under review.

6. Incasethe company has failed to spend the two percent of the average net profit of the
last three financial years or any part thereof, the company shall provide the reasons for
not spending the amountin its Board’s Report,

There was no unspentamount.

7. A responsibility statement of the CSR committee that the implementation and
monitoring of CSR policy, is in compliance with CSR objectives and policy of the
Company.

We hereby declare that implementation and monitoring of the CSR Policy are in
compliance with CSR objectives and policy of the company.

Place: Chennai A. Ravikumar Reddy A. Nina Reddy
Date : 30-05-2017 Managing Director Joint Managing Director
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[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies

ANNEXURE - 2
Form No. MGT 9
EXTRACT OF ANNUAL RETURN
(ANNEXURE TO DIRECTORS REPORT)
As on the financial year ended on March 31, 2017

(Management and Administration) Rules, 2014]

1) REGISTRATION AND OTHER DETAILS
i. CIN L55101TN1969PLC005768
i Registration Date 17/11/1969
iii. | Name of the Company Savera Industries Limited
iv. | Category/Sub Category of the Company| Public company/listed by equity shares
v. | Address of the Registered office and No. 146, Dr. Radhakrishnan Road,
contact details Chennai 600 004, Tamil Nadu.
Tel : 044 28114700
Fax : 044 28113475
Email : info@saverahotel.com
vi. | Whether listed company Yes
vii. |Name, address and contact details of | M/s. Cameo Corporate Services Ltd.
the Registrar and Share Transfer Agent, | ‘Subramaniam Building’
if any No. 1, Club House Road,
Chennai 600 002
Tel : 044 28460390
Fax : 044 28460129
Email : cameo@cameoindia.com
) PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY.
All the business activities contributing 10% or more of the total turnover of the
company shall be stated :
S.No. | Name and Description of NIC Code of the | % to total turnover
main products/services product / service |of the company
1. Hoteliering 55 Accommodation|43.13%
& Food Service
56 Food & 56.87%
Beverages
service activities
1)} PARTICULARS OF THE HOLDING, SUBSIDIARY AND ASSOCIATE
COMPANIES
SI.No.| Name & address of CIN/GLN Holding/ % of | Applicable
the company subsidiary / shares section
associate held
NOT APPLICABLE
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(i)

PERCENTAGE OF TOTAL EQUITY)
Category-wise Share Holding :

IV. SHARE HOLDING PATTERN (EQUITY SHARE CAPITAL BREAKUP AS

Category of
shareholders

No. of shares held at the
beginning of the year

No. of shares held at the end

of the year

Demat

Physical

Total

% of
total
shares

Demat

Physi-

cal Total

% of
total
shares

%
change
during

the
year

PROMOTERS

(U]

INDIAN

(@)

Individual/HUF

1801460

1801460

15.10

1801460

1801460

15.10

0.00

(b)

Central Govt.

()

State Govt.(s)

(d)

Bodies Corp.

1043033

1043033

8.74

1043033

1043033

8.74

0.00

(e)

Banks/FI

®

Any other -
Directors and
their relatives

4424272

4424272

37.09

4424272

4424272

37.09

0.00

Sub Total A(1)

7268765

7268765

60.94

7268765

7268765

60.94]

0.00

()

FOREIGN

(@)

NRIs - Individuals

(b)

Other - individuals

()

Bodies Corp.

()

Banks/FI

(e)

Any other

Sub Total A(2)

Total shareholding
of promoters

7268765

7268765

60.94

7268765

o

7268765

60.94

0.00

A=A(1)+A(2)

B.

PUBLIC

SHAREHOLDING

1)

Institutions

(a)

Mutual funds

(b)

Banks/Fls

()

Central Govt.

()

State Govt.(s)

(e)

Venture Capital

Funds

®

Insurance
Companies

()]

Flls.

(h)

Foreign Venture

(U]

Capital Funds
Others (specify)

Subtotal B (1)
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Category of

shareholders

No. of shares held at the
beginning of the year

No. of shares held at the end

of the year

Demat

Physical

Total

% of
total
shares

Demat

Physi-

cal Total

% of
total
shares

%
change
during

the
year

2)

Non- Institutions

a)

Bodies Corp.

Indian

378671

7000

385671

3.23

388367

7000| 395367

3.31

0.08

i)

Overseas

b)

Individual

Individual share-

907453

595891

1503344

12.60

841215

583991| 1425206

11.95

-0.66

holders

nominal share

capital upto T 1

lakh

i)

Individual share-
holders holding
nominal share
capital in excess
of ¥ 1 lakh

1982068

16400

1998468

16.75

2048006

16400| 2064406

17.31

0.55

c)

Others (Specify)

20

20

i)

Clearing Member

398

398

2889

2889

0.02

0.02

i)

Hindu Undivided
Families

762423

762423

6.39

761036

761036

6.38

0.01

i)

Non Resident
Indians

8911

8911

0.07

10331

10331

0.09

0.01

Sub total B (2)

4039944

619291

4659235

39.06

4051844

607391| 4659235

39.06

0.00

Total public
share-holding
B=B(1)+B(2)

4039944

619291

4659235

39.06

4051844

607391| 4659235

39.06

0.00

C.

SHARES HELD
BY CUSTODIAN
FOR GDRs &
ADRs

GRAND TOTAL
(A+B+C)

11308709

619291

11928000

100.00

11320609

607391(11928000

100.00
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(i) Shareholding of Promoters :
shareholding at the shareholding at the
beginning of the year end of the year o,
% of % of change
Sl. , % of shares % of shares | jn share-
No. Shareholder's name No. of total | pledged/ No. of total | pledged/ | holding
shares | Shares | encum- | o .o | shares | encum- | during
of the bered of the bered | the year
company| to total company| to total
shares shares
1 A.Priyamvadha 687600 5.76 0| 687600 5.76 0 0
2 A.Shravya 204100 1.71 0| 204100 1.71 0 0
3 A.Ritika 291760 2.45 0| 291760 2.45 0 0
4 Tarun Reddy A 432800 3.63 0| 432800 3.63 0 0
5 A.Nina Reddy 2095812 17.57 0 | 2095812 17.57 0 0
6 A.Ravikumar Reddy 1603840 13.45 0 | 1603840 13.45 0 0
7 A.Nivruti 291820 2.45 0| 291820 2.45 0 0
8 Shyam Enterprises 405000 3.39 0| 405000 3.39 0 0
Private Ltd.
9 Ruchi Agro Products 430740 3.61 0| 430740 3.61 0 0
Pvt. Ltd.
10 Amaravathi Restaurants 2908 0.03 0 2908 0.03 0 0
Pvt. Ltd.
11 Amaravathi Restaurants | 204385 1.71 0| 204385 1.71 0 0
Pvt. Ltd.
12 A.Revathi 18000 0.15 0 18000 0.15 0 0
13 A.H.V.P.Sidhu 300000 2.52 0 [ 300000 2.52 0 0
14 Vasuprada A 300000 2.52 0 [ 300000 2.52 0 0
TOTAL 7268765 60.94 0.00 | 7268765 60.94 0.00 0.00
(i) ChangeinPromoters'shareholding :
Shareholding at the |Cumulative shareholding
beginning of the year during the year
: ‘I)' % of total % of total
: No. of shares of No. of shares of
shares the shares the
company company
At the beginning of the year 7268765 60.94 7268765 60.94
2 Date wise increase/decrease in promoters Nil Nil Nil Nil
shareholding during the year specifying
the reasons for increase/decrease
(e.g. allotment / transfer / bonus /
sweat equity etc)
3 At the end of the year 7268765 60.94 7268765 60.94
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(iv) Shareholding Pattern of top ten shareholders (other than Directors, Promoters and
Holders of GDRs and ADRs)
Shareholding at the | Cumulative Shareholding
beginning of the year during the year
Sl. Name of the Share holder
No. No. of "% of total No. of % of total
shares of shares of
shares the company shares the company
1 |LALIT MODI
At the beginning of the year 01-Apr-2016| 702280 | 5.8876 | 702280 5.8876
At the end of the Year 31-Mar-2017 702280 | 5.8876 | 702280 5.8876
2 |A.RAJASEKHARA REDDY
At the beginning of the year 01-Apr-2016| 344480 | 2.8879 | 344480 2.8879
At the end of the Year 31-Mar-2017 344480 | 2.8879 | 344480 2.8879
3 |KETAN A SHAH
At the beginning of the year 01-Apr-2016| 318300 | 2.6685 | 318300 2.6685
Purchase 22-Apr-2016 3700 | 0.0310 | 322000 2.6995
Purchase 27-May-2016 2998 | 0.0251 | 324998 2.7246
Purchase 03-Jun-2016 7002 | 0.0587 | 332000 2.7833
Sale 10-Jun-2016 -254 | 0.0021 | 331746 2.7812
Purchase 17-Jun-2016 295| 0.0024 | 332041 2.7837
Purchase 24-Jun-2016 317 | 0.0026 | 332358 2.7863
Purchase 30-Jun-2016 46| 0.0003 | 332404 2.7867
Purchase 01-Jul-2016 661 | 0.0055| 333065 2.7922
Purchase 08-Jul-2016 1742 | 0.0146 | 334807 2.8068
Purchase 15-Jul-2016 495 | 0.0041 | 335302 2.8110
Purchase 22-Jul-2016 1698 | 0.0142 | 337000 2.8252
Purchase 29-Jul-2016 319 | 0.0026 | 337319 2.8279
Purchase 05-Aug-2016 3| 0.0000| 337322 2.8279
Purchase 18-Nov-2016 978 | 0.0081 | 338300 2.8361
Purchase 25-Nov-2016 1700 | 0.0142 | 340000 2.8504
Purchase 09-Dec-2016 32| 0.0002 | 340032 2.8507
Purchase 16-Dec-2016 4383 | 0.0367 | 344415 2.8874
Purchase 10-Feb-2017 4585 | 0.0384 | 349000 2.9258
Purchase 17-Feb-2017 24| 0.0002 | 349024 2.9260
Purchase 17-Mar-2017 273 | 0.0022 | 349297 2.9283
Purchase 24-Mar-2017 703 | 0.0058 | 350000 2.9342
At the end of the Year 31-Mar-2017 350000 | 2.9342 | 350000 2.9342
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Shareholding at the | Cumulative Shareholding

sl beginning of the year during the year
No. Name of the Share holder = -
0. No. of % of total No. of % of total
shares of shares of

shares shares

the company the company

4 | ZAKI ABBAS NASSER
At the beginning of the year 01-Apr-2016 | 310000 | 2.5989 | 310000 | 2.5989

Purchase 27-May-2016 10000 | 0.0838 | 320000 2.6827
Purchase 29-Jul-2016 10000 | 0.0838 | 330000 2.7665
At the end of the Year 31-Mar-2017 330000 | 2.7665 | 330000 2.7665

5 |LOK PRAKASHAN LTD
At the beginning of the year 01-Apr-2016 | 226000 | 1.8947 | 226000 1.8947

Sale 25-Nov-2016 -49658 | 0.4163 | 176342 1.4783
Sale 02-Dec-2016 -49950 | 0.4187 | 126392 1.0596
Sale 09-Dec-2016 -45816 | 0.3841 80576 0.6755
At the end of the Year 31-Mar-2017 80576 | 0.6755 80576 0.6755

6 |A.CHAITANYA KUMAR REDDY
At the beginning of the year 01-Apr-2016 | 113360 | 0.9503 | 113360 0.9503
At the end of the Year 31-Mar-2017 113360 | 0.9503 | 113360 0.9503
7 |NISHITHA REDDY
At the beginning of the year 01-Apr-2016 | 113360 | 0.9503 | 113360 0.9503
At the end of the Year 31-Mar-2017 113360 | 0.9503 | 113360 0.9503
8 |SATHYAMOORTHI DEVARAJULU
At the beginning of the year 01-Apr-2016 | 107999 | 0.9054 | 107999 0.9054

Purchase 08-Apr-2016 490 | 0.0041 | 108489 0.9095
Purchase 15-Apr-2016 150 | 0.0012 | 108639 0.9107
At the end of the Year 31-Mar-2017 108639 | 0.9107 | 108639 0.9107

9 |JITENDER KUMAR LALWANI
At the beginning of the year 01-Apr-2016 | 104562 | 0.8766 | 104562 0.8766
At the end of the Year 31-Mar-2017 104562 | 0.8766 | 104562 0.8766
HAVING SAME PAN

9 |JITENDRA KUMAR LALWANI
At the beginning of the year 01-Apr-2016 | 20642 | 0.1730 20642 0.1730
At the end of the Year 31-Mar-2017 20642 | 0.1730 20642 0.1730
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Shareholding at the | Cumulative Shareholding

sl beginning of the year during the year
No. Name of the Share holder = -
o. No. of % of total No. of % of total
shares of shares of
shares shares

the company the company

10 | NAGARAJAN V JT1:PREMAR
At the beginning of the year 01-Apr-2016 | 50801 | 0.4258 50801 0.4258
At the end of the Year 31-Mar-2017 50801 | 0.4258 50801 0.4258
NEW TOP 10 AS ON (31-Mar-2017)
11 | TEJASH FINSTOCK PVT LTD

At the beginning of the year 01-Apr-2016 | 25515 | 0.2139 25515 0.2139

Sale 22-Apr-2016 -949 | 0.0079 24566 0.2059
Sale 13-May-2016 -1021| 0.0085 23545 0.1973
Sale 20-May-2016 -181| 0.0015 23364 0.1958
Sale 27-May-2016 -408 | 0.0034 22956 0.1924
Sale 03-Jun-2016 -5095| 0.0427 17861 0.1497
Sale 10-Jun-2016 -3000 | 0.0251 14861 0.1245
Sale 17-Jun-2016 -350 | 0.0029 14511 0.1216
Sale 01-Jul-2016 -268 | 0.0022 14243 0.1194
Sale 29-Jul-2016 -1000 | 0.0083 13243 0.1110
Sale 25-Nov-2016 -200 | 0.0016 13043 0.1093
Purchase 16-Dec-2016 50000 | 0.4191 63043 0.5285
At the end of the Year 31-Mar-2017 63043 | 0.5285 63043 0.5285
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(v) SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

No. and KMP

Shareholding at the
beginning of the year

Cumulative shareholding
during the year

Sl. For each of the Directors

No. of
shares

% of total
shares
of the

company

No. of
shares

% of total
shares
of the

company

- Date wise increase/

transfer / bonus / sweat
equity etc.)

- At the end of the year

1 | Mr. A. Ravikumar Reddy
Managing Director & KMP

- At the beginning of the year

decrease in shareholding
during the year specifying
the reasons for increase/
decrease (e.g. allotment/

1603840
0

1603840

13.45

13.45

1603840
0

1603840

13.45

13.45

2 | Mrs. A. Nina Reddy
Joint Managing Director

- Date wise increase/

transfer / bonus / sweat
equity etc.)
- At the end of the year

- At the beginning of the year

decrease in shareholding
during the year specifying
the reasons for increase/
decrease (e.g. allotment/

2095812
0

2095812

17.57

17.57

2095812
0

2095812

17.57
0.00

17.57

3 | Mr. A. Tarun Reddy
Director

- Date wise increase/

transfer / bonus / sweat
equity etc.)

- At the end of the year

- At the beginning of the year

decrease in shareholding
during the year specifying
the reasons for increase/
decrease (e.g. allotment /

432800
0

432800

3.63

3.63

432800
0

432800

3.63
0.00

3.63
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4 | Ms. A. Nivruti

Director
- At the beginning of the year 291820 2.45 291820 245
- Date wise increase/ 0 0

decrease in shareholding
during the year specifying
the reasons for increase/
decrease (e.g. allotment /
transfer / bonus / sweat

equity etc.)

- At the end of the year 291820 2.45 291820 245
5 | Mr. G. Sitharaman*

Director

- At the beginning of the year 0 0.00 0 0.00

- Date wise increase/
decrease in shareholding
during the year specifying
the reasons for increase/
decrease (e.g. allotment /
transfer / bonus / sweat

equity etc.)

- At the end of the year 0 0.00 0 0.00
6 | Mr. A. Sudhakar Reddy

Director

- At the beginning of the year 580 0.00 580 0.00

- Date wise increase/ 0 0

decrease in shareholding
during the year specifying
the reasons for increase/
decrease (e.g. allotment /
transfer / bonus / sweat

equity etc.)

- At the end of the year 580 0.00 580 0.00
7 | Mr. B. Ranga Reddy

Director

- At the beginning of the year 0 0.00 0 0.00
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- Date wise increase/
decrease in shareholding
during the year specifying
the reasons for increase/
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc.)

- At the end of the year

0.00

0.00

Mr. S. Sridhara Rao
Director

- At the beginning of the year

- Date wise increase/
decrease in shareholding
during the year specifying
the reasons for increase/
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc.)

- At the end of the year

0.00

0.00

0.00

0.00

Mr. N.S. Mohan
Company Secretary - KMP

- At the beginning of the year

- Date wise increase/
decrease in shareholding
during the year specifying
the reasons for increase/
decrease (e.g. allotment/
transfer / bonus / sweat
equity etc.)

- At the end of the year

0.00

0.00

0.00

0.00

10

Mr. 1. Sivakumar
Chief Financial Officer - KMP

- At the beginning of the year

- Date wise increase/
decrease in shareholding
during the year specifying
the reasons for increase/
decrease (e.g. allotment/
transfer / bonus / sweat
equity etc.)

- At the end of the year

0

0.00

0.00

0.00

0.00

* Mr.G.Sitharaman resigned from the Board on 25.03.2017
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V. INDEBTEDNESS:
Indebtedness of the Company including interest outstanding/accrued but not due for

payment
(Amount in %)
selﬁ:rl;id Unsecured . . Total
) Deposits indebted-
excluding loans
deposits ness

Indebtedness at the beginning

of the financial year

(i) Principalamount 16,44,84,287 8,28,218 — 116,53,12,505
(ii) Int.due butnot paid 18,53,524 — — 18,53,524
(iii) int. accrued but notdue — — — -
Total (i) + (ii) + (iii) 16,63,37,811 8,28,218 — 116,71,66,029
Change inindebtedness during

the financial year

--Addition — 20,77,198 — 20,77,198

--Reduction 5,12,38,541 9,60,630 — | 5,21,99,171
Net Change 5,12,38,541 11,16,568 5,01,21,973
Indebtedness at the end of the

financial year

(i) Principalamount 11,32,45,746 19,44,786 — | 11,51,90,532
(ii) Int.due butnot paid 11,11,089 — — 11,11,089
(ii) int. accrued butnotdue — — — —
Total (i +ii +iii) 11,43,56,835 19,44,786 — | 11,63,01,621
VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-Time Directors and/or Manager. ®

Name of MD/WTD/Manager
Nsc;. Particulars of Remuneration A. R;:él;l;mar A. Nl‘r;:irF‘{teddy A;rno‘:zln ¢
Managing Managing
Director Director
1. | Gross Salary 36,25,000 36,25,000 | 72,50,000

(a) Salary as per provisions
contained insection 17(1) of the
Income Tax, 1961)

(b) Value of perquisites u/s.17 (2) of Nil Nil Nil
Income Tax Act, 1961

(c) Profits in lieu of Salay under
section 17(3) of Income Tax
Act, 1961
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Name of MD/WTD/Manager
Nso.. Particulars of Remuneration | R;:él;t;mar A. nggiﬁeddy A-Ir;?gflln ¢
Managing Managing
Director Director
2. | Stock option — — —
3. | Sweat Equity — — —
4. | Commission
- as % of profit — — —
- others, specify -
5. | Others please specify 21,600 21,600 43,200
(PF & retirement benefits)
Total (A) 36,46,600 36,46,600 | 72,93,200
Ceiling as per the Act
B. Remuneration to other directors. ®
Name of Directors
S. Particulars of G.Sitha- | A.Sudha- | B.Ranga |S. Sridhara| Total
No. Remuneration raman kar Reddy | Reddy Rao amount
Independent Directors
1. Fee for attending Board,
Committee meetings 75000 75000 50000 50000 [250000
Commission 0 0 0 0 0
Others, please specify 0 0 0 0 0
Total - 1 75000 75000 50000 50000 | 250000
S. Particulars of A.Tarun A Nivruti Total
No. Remuneration Reddy Amount
Other Non-
Executive Directors
1. Fee for attending Board, 60000 50000 110000
Committee meetings
2. Commission 0 0 0
3. Others, please specify 0 0 0
Total - 2 60000 50000 110000
Total B = (1)+(2)
Total Managerial Remuneration A + B
Overall Ceiling as per the Act,
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C. Remuneration to Key Managerial Personnel other than MD/WTD/Manager
)
S. Particulars of Key Managerial Personnel Total
No. Remuneration C.EO C.S. C.EO Amount
1. | Gross Salary N.A.
(a) Salary as per provision
contained in Section 17(1)
of the Income Tax Act, 1961 N.A. 16,48,400 7,60,405 | 24,08,805
(b)Value of Perquisites U/s.
17(2) of the Income Tax
Act,1961 N.A. 22,975 49.131 72,106
(c) Profits in lieu of salary
under section 17(3) of the
Income Tax Act, 1961 N.A.
Stock option N.A.
Sweat Equity N.A.
Commission N.A.
- as % of profit N.A.
- others, specify N.A.
5. | Others please specify - P.F. N.A. 21,600 21,600 43,200
Total 16,92,975 8,31,136 | 25,24,111
VIl |PENALTIES / PUNISHMENT/ There were no penalties / punishment /
COMPOUNDING OF OFFENCES |compounding of offences against company,
directors, and other officers in default.
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ANNEXURE -3

Particulars of Remuneration

The information required under section 197 of the Act and the rules made thereunder in
respect of employees of the company is as follows :

(@) The ratio of the remuneration of each director to the median remuneration of the
employees of the company for the financial year.

Explanation (a) the expression “median” means the numerical value separating the
higher half of a population from the lower half and the median of the finite list of
numbers may be found by arranging all the observations from lowest value to higher
value and picking the middle one : (b) if there is an even number of observations, the
median shall be the average of the two middle values.

Mr. A. Ravikumar Reddy,
Managing Director

Mrs. A. Nina Reddy,
Joint Managing Director

1:21.84

1:21.84

(b)

(d)
(e)

The percentage increase in remuneration of each Director, Chief Financial officer,
Company Secretary if any in the financial year.

The percentage increase in remuneration of the Managing Director and Joint
Managing Director during the financial year 2016-17 is furnished below :

% decrease in remuneration
23.58
23.58

Name of the person
Mr. A. Ravikumar Reddy
Mrs. A.Nina Reddy

The percentage increase in remuneration of the Chief Financial Officer is 2.07. The
percentage increase in the remuneration of the Company Secretary 0.33%.

The percentage increase in the median remuneration of employees in the financial
year: -1.37%

The number of permanent employees on the rolls of the company : 457

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
any exceptional circumstances for increase in the managerial remuneration: The
percentage increase in the salaries of employees other than the managerial personnel
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in the last financial year is 1.44% as compared to the decrease of 23.58% to the
Managing Director and Joint Managing Director. The increment given to each
individual employee is based on the employees' profile, experience and also their
performance and contribution to the company's growth over a period of time and also
considering the inflationary conditions.

(f)  Affirmation thatthe remuneration is as per the remuneration policy of the company.

Itis affirmed that the remuneration paid is as per the remuneration policy for Directors,
Key Managerial Personnel and other employees, approved and adopted by the
company.

(A) No employee had drawn remuneration during the year 2016-17 in excess of
% 1,02,00,000/- (X 8,50,000 per month) in pursuance of Rule 5 (2) of the Companies
(Appointment & Remuneration of Managerial Personnel) Rules, 2014.
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Form No.MR.3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31°" MARCH, 2017

[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

Savera Industries Limited
146 Dr.Radhakrishnan Road,
Mylapore, Chennai 600 004.

| have conducted the Secretarial Audit of the compliance of applicable statutory provisions
and the adherence to good corporate practices by SAVERA INDUSTRIES LIMITED
[CIN: L55101TN1969PLC005768] (hereinafter called as “the Company”).Secretarial Audit
was conducted in a manner that provided me a reasonable basis for evaluating the
corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the Company's books, papers, minute books, forms and returns
filed and other records maintained by the Company and also the information provided by the
Company, its officers, agents and authorized representatives during the conduct of
secretarial audit, | hereby report that in my opinion, the company has, during the audit period
covering the financial year ended on March 31, 2017 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:

| have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on March 31, 2017 according to the
provisions of:

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

(i) The Securities Contracts (Regulation)Act, 1956 and rules made thereunder;

(iii) The Depositories Act, 1996 and regulations and bye-laws framed thereunder;

(iv) The Foreign Exchange Management Act, 1999 and the rules and regulations made
there under to the extent of Foreign Direct Investment, Overseas Direct and External
Commercial Borrowings; (Not applicable to the Company during the Audit period)

(v) The following Regulations and Guidelines prescribed under the Securities and
Exchange Board of IndiaAct, 1992 ('SEBIAct'):
(i) The Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011;
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(i) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015.

(i) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009; (Not applicable to the Company during the
Audit period)

(iv) The Securities and Exchange Board of India (Employees Stock Option Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999; (Not applicable to the
Company during the Audit period)

(v) The Securities and Exchange Board of India (Issue and Listing of debt securities)
Regulations, 2008; (Not applicable to the Company during the Audit period)

(vi) 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;

(vii) The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009; (Not applicable to the Company during the Audit period) and

(viii) The Securities and Exchange Board of India (Buyback of Securities) Regulations,
1998 (Not applicable to the Company during the Audit period).

[ further report that the following are the other laws specifically applicable to the Company:
Food Safety and Standards Act, 2006 and the rules made thereunder.

Prevention of Food Adulteration Act, 1954.

Water Prevention and Control of Pollution Act, 1974.

Air Prevention and Control of Pollution Act, 1981.

Tamil Nadu Catering EstablishmentAct, 1958.

6. ContractLabourAct, 1970.

| further report that the applicable financial laws, such as the Direct and Indirect Tax Laws,
have not been reviewed under my audit as the same falls under the review of statutory audit
and by other designated professionals.

ok~ DN =

I have also examined the applicable clauses of the following:

(i) Secretarial Standards with respect to Meetings of Board of Directors (SS-1) and
General Meetings (SS-2) issued by The Institute of Company Secretaries of India.

(i) The Listing Agreement entered into by the Company with BSE as per SEBI (Listing
Obligations and Disclosure Requirements)Regulations, 2015.

During the period under review the Company has complied with the provisions of the
Act,Rules,Regulations, Guidelines, Standards, etc. mentioned above.
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[ further report that:

i) the Board of directors of the Company is duly constituted with proper balance of
executive directors, non-executive directors and Independent directors. The changes
in the composition ofthe Board of Directors that took place during the period under
review were carried outin compliance with the provisions of the Act.

i) 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 and other
business which are notincluded in the Agenda are considered under any other matters.

iii) all the decisions at Board meetings and Committee Meetings are carried out
unanimously as recorded in the minutes of the meetings of the Board of Directors or
Committee of the Board, as the case may be.

iv) there are adequate systems and processes in the Company commensuratewith the
size and operations of the company to monitor and ensure compliance with applicable
laws, rules, regulations and guidelines.

| further report that during the audit period, there were no instances of:

(i) Public/Right/Preferential issue of shares /debentures/sweat equity, etc.

(i) Redemption/buy-back of securities.

(iii) Foreigntechnical collaborations.

(iv) Merger/ Amalgamation/Reconstruction, etc.

| further report based on the written representations received from the officials/executives of

the Company 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.

R.Balasubramaniam
Practicing Company Secretary
Place : Chennai FCS No.: 2397
Date : 25.05.2017 C.P. No. 1340
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ANNEXURE A to the Secretarial Audit Report

To

The Members

Savera Industries Ltd,

146 Dr.Radhakrishnan Road
Mylapore, Chennai 600 004.

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

1. Maintenance of Secretarial Records is the responsibility of the management of the
Company. My responsibility is to express an opinion on these secretarial records based
on my audit.

2. | have followed the audit practices and processes as were appropriate to obtain
reasonable assurance about the correctness of the contents of the Secretarial
Records. The verification was done on test basis to ensure that correct facts are
reflected in secretarial records. | believe that the processes and practices, i followed
provide a reasonable basis for my opinion.

3. | have not verified the correctness and appropriateness of financial and tax records
and Books of Accounts of the Company.

4. Wherever required, | have obtained the Management representation about the
compliance of laws, rules and regulations and happening of events, etc.

5. The compliances of the provisions of Corporate and other applicable laws, rules,
regulations, standards is the responsibility of management. My examination was
limited to the verification of procedures on test basis.

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

R. Balasubramaniam
Practising Company Secretary
Place : Chennai FCS No.:2397
Date : 25.05.2017 C.P.N0.1340

47



SAVERA INDUSTRIES LIMITED SKVER(;&:

OUR BUSINESS IS YOU

REPORT ON CORPORATE GOVERNANCE
(Annexure to the Report of the Directors)

1. The basic objective of Corporate Governance Policies adopted by the company, is to
attain the highest levels of transparency, accountability and integrity. This objective extends
not merely to meet with the statutory requirement, but also to go beyond by putting in place
procedures and systems, which are in accordance with best practices of governance. Your
company believes that good corporate governance enhances the trust and confidence of all
stakeholders. Good practice in corporate behaviour helps to enhance and maintain public
trustin companies and stock market.

Your company reviews its Corporate Governance practices to ensure that they reflect the
latest developments in the corporate arena and thus positioning itself to confirm to the best
corporate governance practices. Your company is committed to pursue excellence in all its
activities and maximise its shareholders wealth.

The company’s Corporate Governance policies and practices focus on the following
principles.

1) Torecognise the respective roles and responsibilities of the Board and Management.

2) To achieve the highest degree of transparency by maintaining high degree of
disclosure levels.

3) Toensureand maintain high ethical standards in its functioning.

4) Togive the highestimportance to investors relations.

5) Toensure asound system of risk management and internal controls.

6) To ensure that employees of the company subscribe to the corporate values and apply

them in their conduct.
7) Toensure thatthe decision making process is fair and transparent.

8) To ensure that the company follows globally recognised corporate governance
practices.

The company reports the following compliance of Corporate Governance for the financial
year 2016-17.

2. Board ofDirectors

a) The composition of the Board is broad based and comprises of Executive, Non-
Executive and Independent Directors. Totally there are three independent directors
and four promoter directors as on the date of signing the Board’s Report.
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b) Attendance of Directors at the Board Meeting held during financial year 2016-17 and
lastAGM is given below.

s, ] No. of Board No. of E_’»oard Last AGM
No. Name of the Directors Meetings held meeting Present/
attended Absent
1 Mr. A. Ravikumar Reddy 5 5 Present
2 Mrs. A. Nina Reddy 5 5 Present
3 Mr. A.Tarun Reddy 5 4 Present
4 Ms. A. Nivruti 5 5 Present
5 Mr. G. Sitharaman* 5 5 Present
6 Mr. A. Sudhakar Reddy 5 5 Present
7 Mr. B. Ranga Reddy 5 5 Present
8 Mr. S. Sridhara Rao 5 5 Present

*Mr.G.Sitharaman resigned from the Board on 25.3.2017

c) Number of other Board of Directors or committee in which a director is a member or
chairperson.

Other Other_
SI' Name of the Directors | Category of Director | companies Compz_mles
o Directorship | Committees
membership
Mr. A. Ravikumar Reddy| Promoter - Executive Nil
Mrs. A. Nina Reddy Promoter - Executive Nil
Mr. A. Tarun Reddy Promoter - Nil
Non Executive
4 | Ms. A. Nivruti Promoter - 2 Nil
Non Executive
5 | Mr. G. Sitharaman* Independent - — Nil
Non Executive
6 | Mr. A. Sudhakar Reddy Independent - — Nil
Non Executive
7 | Mr. B. Ranga Reddy Independent - 1 Nil
Non Executive
8 | Mr. S. Sridhara Rao Independent - — Nil
Non Executive

*Mr. G. Sitharaman resigned from the Board on 25.3.2017
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d) The Board of the Company has also the various specialised committees constituted by
it. Totally five meetings of the Board were held and the gap between two meetings did
not exceed one hundred twenty days. The date on which the said meetings were held
on 5.04.2016, 27.05.2016, 2.08.2016, 12.11.2016, and 13.02.2017 during the financial
year2016-17. The necessary quorum was present for all the meetings.

e) Disclosure of relationships between directors inter-se

Promoter Directors : Mr. A. Ravikumar Reddy, Managing Director is the father of
Mr. A. Tarun Reddy who is also one of the directors of the company. Mrs. A. Nina Reddy,
Joint Managing Director is the mother of Mrs. A. Nivruti, who is also one of the directors
of the company. Mr. A. Ravikumar Reddy, Managing Director is the brother-in-law of
Mrs. A. Nina Reddy, Joint Managing Director.

f.  Number of shares held by the Non Executive Directors.

Non -Executive Directors No. of shares held
Mr. A. Tarun Reddy 432800

Ms. A.Nivruti 291820

Mr. G. Sitharaman* Nil

Mr.A. Sudhakar Reddy 580

Mr. B. Ranga Reddy Nil

Mr. S. Sridhara Rao Nil

*Mr. G. Sitharaman resigned from the Board on 25.3.2017

g) Theterms and conditions of appointment of the independent directors are disclosed on
the website of the Company.

h) During the year a separate meeting of the independent directors was held inter-alia to
review the performance of non-independent directors and the board as a whole, to
review the performance of the Chairperson of the company taking into account the view
of executive directors and non- executive directors and to assess the quality/quantity
and timeliness of flow of information between the company management and the board
thatis necessary for the board to effectively and reasonably perform their duties.

i)  The Board periodically reviews compliance of all laws applicable to the company.

i)  The required information is circulated to the Directors, including the non-executive
directors who have actively participated in the deliberations of the Board.

k) The company has three independent directors. They are seniors and professionals
knowing about the company, nature of industry and business model. The company has
issued to them appointment order specifically defining their roles, rights &
responsibilities in the company.

I) IndependentDirectors:

Independent Directors are not related to any director in any way

3. Audit Committee
The Company's Audit Committee is constituted in line with the regulation 18 of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015. It comprises
entirely of Independent Directors and Non- Executive Directors. Each member of the
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committee has the relevant experience in the field of finance and accounting. The

Chairman of the Audit Committee is Mr.S.Sridhara Rao, w.e.f. from 1.04.2017 and

Mr.G.Sitharaman, resigned from the office of the Director of the Company on 25.3.2017

The primary objective of the Audit Committee is to ensure accurate, timely and proper

disclosures and transparency, integrity and quality of financial reporting.

The terms of reference of the Audit Committee are broadly as under :

Oversight of the company's financial reporting process and the disclosure of its

financial information to ensure that the financial statement is correct, sufficient and

credible.

Recommendation for appointment, remuneration and terms of appointment of auditors

the company.

Approval of payment of statutory auditors for any other services rendered by the

statutory auditors.

Reviewing with the management the annual financial statements and auditor's report

thereon before submission to the board for approval , with particular reference to :

a) Matters required to be included in the Director's Responsibility Statement to be
included in the Board's Report in terms of clause (c) of sub-section 3 of section 134 of

the Companies Act, 2013.

b) Changes, if any, in accounting policies and practices and reasons for the same.
c) Major accounting entries involving estimates based on the exercise of judgment by the

Management.

d) Significantadjustments made in the financial statements arising out of audit findings.
e) Compliance with listing and other legal requirements relating to financial statements.
f)  Disclosure of any related party transactions

g) CQualifications in the draft audit report.

o Reviewing with the management, the quarterly financial statements before
submission to the Board for approval.

o Reviewing with the management the statement of uses/application of funds raised
through an issue (public, rights issue, preferential issue), the statement of funds
utilized for purposes other than those stated in the offer document/prospectus/
notice and the report submitted by the monitoring agency monitoring the utilization
of proceeds of a pubic and making appropriate recommendations to the Board to
take up steps in this matter.

o Reviewing and monitoring auditor's independence and performance and
effectiveness of audits process;

o Approval or any subsequent modification of transactions of the company with
related parties.

o Scrutiny of inter-corporate loans and investments.

o Valuation of undertakings or assets of the company, wherever it is necessary.

o Evaluation of internal financial controls and risk management systems.

o Reviewing with the management, performance of statutory and internal auditors,
adequacy of the internal control systems.

o Reviewing the adequacy of internal audit function, if any, including the structure of
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the internal audit department, staffing and seniority of the official heading the
department, reporting structure coverage and frequency of internal audit.

o Discussion with internal auditors of any significant findings and follow up thereon.

o Reviewing the findings of any internal investigations by the internal auditors into
matters where there is suspected fraud or irregularity or a failure of internal control
systems of a material nature and reporting the matter to the Board.

o Discussion with statutory auditors before the audit commences, about the nature
and scope of audit as well as post-audit discussion to ascertain any area of concern.

o To look into the reasons for substantial defaults in the payment to the depositors,
debenture holders, shareholders ( in case of non-payment of declared dividends)
and creditors.

o Toreview the functioning of the Whistle Blower Mechanism.

o Approval of appointment of CFO after assessing the qualifications, experience and
background, etc., of the candidate.

o Carrying out any other function as is mentioned in the terms of reference of the Audit
Committee.

The Audit Committee meetings during the financial year 2016-17 were held on 5.04.2016,
27.05.2016, 2.08.2016, 12.11.2016, and 13.02.2017 The attendance of Members at the
Audit Committee meeting held during financial year 2016-17 is furnished hereunder.

s Number of meetings during
Nc; Name of the members Category the year 2016-17
Held Attended
1 Mr. G. Sitharaman - Independent & 5 5
Chairperson* Non Executive

2 Mr. A. Sudhakar Reddy Independent & 5 5

Non Executive
3 Mr.A.Tarun Reddy Non independ- 5 4

ent & Non

Executive

*Mr. G. Sitharaman resigned from the Board on 25.3.2017 and Mr. S. Sridhara Rao was appointed as
Chairman of the Audit Committee from 1.4.2017

4 & 5 Nomination and Remuneration Committee

In line with the provisions of section 178 of the Companies Act, 2013, the company has the
Nomination and Remuneration Committee with the following members.

S.No. Name of the members Category
1 Mr. B. Ranga Reddy - Chairman Independent & Non Executive
2 | Mr.A. Sudhakar Reddy Independent & Non Executive
3 Mr. G. Sitharaman* Independent & Non Executive
4 | Mr.A.Tarun Reddy Non independent & Non Executive

*Mr. G. Sitharaman resigned from the Board on 25.3.2017
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The terms of reference of the Committee include inter-alia the following.

a) Formulation of the criteria for determining qualifications, positive attributes and
independence of a director and recommend to the Board a policy, relating to the
remuneration of the Directors, Key Managerial Personnnel and other employees.

b) Formulation of criteria for evaluation of independent directors and the Board.
c) Devisinga policy on Board diversity

d) Identifying persons who are qualified to become Directors and who may be appointed
in senior management in accordance with the criteria laid down, and recommend to the
Board their appointment and removal. The company shall disclose the remuneration
policy and the evaluation criteria in its Annual Report.

Extract of the Nomination and Remuneration Policy

The committee shall evaluate the performance of the Managing Director by setting his key
performance indicators at the beginning of each financial year. The committee shall ensure
that his key performance indicators are aligned with the goals of the Company. The
committee shall also approve the compensation package of the Managing Director and
Whole-time Director. The compensation structure shall include basic salary, perquisites,
commission, etc. The committee shall ensure that the compensation packages are in
accordance with applicable law, in line with the Company's objectives, shareholders'
interest, with industry standards and have an adequate balance between fixed and variable
component. All the recommendations of the committee shall be referred to the Board for
approval. The committee shall evaluate the performance of the senior management
personnel of the Company. The committee shall also provide an overview of the
remuneration payable to key managerial persons as defined under the Act and senior
management of the Company. The committee shall ensure that the remuneration to the key
managerial persons and senior management involves a balance between fixed and
incentive pay reflecting short and long term performance objectives appropriate to the
working of the company and its goals.

The Committee shall determine the Co