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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the 36" Annual General Meeting of the Members of PRASHANT INDIA
LIMITED will be held on Wednesday, September 25, 2019 at 11.00 A.M. at the registered office of
the company at Block No.456, National Highway No. 8, Palsana Char Rasta, Palsana, Taluka-Palsana.
District-Surat 394315 to transact the following business:

ORDINARY BUSINESS:-

I

[

To consider and adopt the Audited Financial Statement standalone of the Company for the
financial year ended March 31, 2019, which include statement of profit & loss and cash flow
statement , the Balance sheet as at that date, the Auditor’s Report thereon and the Director’s
Report.

To appoint a Director in place of Shri P. M. Gondalia [DIN 00014809] who retires by rotation and
being eligible, offers himself for reappointment.

SPECIAL BUSINESS:-

3

To consider and, if thought fit, to pass, with or without modifications, the following Resolution as
Special Resolution:

“RESOLVED THAT in accordance with the provisions of Sections 152, 196,197,198.203 and
other applicable provisions, if any of the Companies Act, 2013 read with Schedule V prescribed
under the Companies Act, 2013 and (Appointment and Remuneration of Managerial Personnel)
Rules 2014(including any statutory modifications or re-enactments thereof, for the time being in
force), Consent of the members be and is hereby accorded to re-appointment of Mr. P. M.
Gondalia as Managing Director of the Company for a period of 5 (Five) Years w.e.f. September 1,
2019 at a remuneration of Rs.50000 p.m and other terms and conditions as set out in the statement
annexed to the notice with liberty to the board of directors (which term shall include Nomination
and Remuneration Committee of the Board) to alter and vary terms and conditions of the said
reappointment/remuneration as it may deem fit and as may be agreed upon by and between the
Board of Directors and Mr. P. M. Gondalia.

“RESOLVED FURTHER that the Board be and is hereby authorised to take all such steps as may
be necessary, proper and expedient to give effect to this resolution.”

To consider and, if thought fit, to pass, with or without modifications, the following Resolution as
Special Resolution:

“RESOLVED THAT in accordance with the provisions of Sections 152,196, 197 and other
applicable provisions, if any of the Companies Act, 2013 read with Schedule V prescribed under
the Companies Act, 2013, and (Appointment and Remuneration of Managerial Personnel) Rules
2014(including any statutory modifications or re-enactments thereof, for the time being in force),
Consent of the members be and is hereby accorded to re-appointment of Mr. H. M. Gondalia
[DIN: 00014805] as Whole time director of the Company for a period of 5 (five) years w.e.f.
September 1, 2019 at a remuneration of Rs.50000 p.m and other terms and conditions as set out in
the statement annexed to the notice with liberty to the board of directors (which term shall include
Nomination and Remuneration Committee of the Board) to alter and vary terms and conditions of
the said reappointment/remuneration as it may deem fit and as may be agreed upon by and
between the Board of Directors and Mr. H. M. Gondalia.

“RESOLVED FURTHER that the Board be and is hereby authorised to take all such steps as may
be necessary, proper and expedient to give effect to this resolution.”

(1)
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By Order of the Board of Directors

Sd/-
Place: Palsana P. M. Gondalia
Date: 09.08.2019 Chairman & Managing Director

DIN:00014809

NOTES:-

(1 A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend
and vote on a poll instead of himself/herself and the proxy need not be a member of the
company.

(2) Proxies in order to be effective should be duly completed, stamped and signed and nwst be

deposited at the registered office of the company not less than 48 hours before the
commencement of the annual general meeting.

(3) A person shall not act as a proxy on behall of more than fifty members and holding in the
aggregate not more than ten percent of the total share capital of the company carrying voting
rights. A member holding more than ten percent of the total share capital of the company
carrying voting rights may appoint a single person as proxy and such person shall not act as a
proxy for any other person or shareholder. A proxy holder shall prove his identity at the time
of attending the meeting.

(4) Corporate Members intending to send their authorised representative(s) to attend the Meeting
are requested to send to the company a certified true copy of the Board resolution together
with specimen signatures of the representative authorized under the board resolution to attend
and vote on their behalf at the Annual General Meeting.

(5) Attendance slip, Proxy form and route map of the venue of the meeting are annexed with the
report,
6) Members who have not registered their e-mail addresses so far, are requested to register

their e-mail address for receiving all communication including Annual Report, Nofices,
Circulars, ete. from the Company electronically. Members are also requested to
intimate, indicating their folio number, the changes, if any, in their registered address.
The Company has designated an exclusive e-mail id viz., ¢s.prashantindia@gmail.com to
enable investors to register their complaints / queries, if any.

(M Members may also note that the Notice of the 36th Annual General Meeting and the Annual
Report for 2018-19 will also be available on the Company’s website www.prashantindia.info
for download.

(8) Members are requested to bring their attendance slip along with their copy of Annual Report
to the Meeting.
9) Information and other instructions relating to e-voting are as under:

(i)  Pursuant to the provisions of Section 108 and other applicable provisions, if any, of the
Companies Act, 2013 and the Companies (Management and Administration) Rules,
2014, as amended and Regulation 44 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Company is pleased to provide to its members
facility to exercise their right to vote on resolutions proposed to be passed in the
Meeting by electronic means. The members may cast their votes using an electronic
voling system from a place other than the venue of the Meeting (‘remote e-voting’).

(i) The members attending the Meeting who have not cast their vote by remote e-voting
shall be able to vote at the Meeting through “polling paper’.

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

(2)
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(iv)
v)

(vi)

(vii)

The Company has engaged the services of MCS Share Transfer Agent Lid. as the
Agency to provide e-voting facility.

The Board of Directors of the Company has appointed Shri Jitendra R Bhagat, a
Practicing Company Secretary, Proprictor of Bhagat Associates., Surat as Scrutinizer to
scrutinise the polling process and remote e-voting process in a fair and transparent
manner and he has communicated his willingness to be appointed and will be available
for same purpose.

Voting rights shall be reckoned on the paid up value of shares registered in the name of
the member as on the cut-off date i.e. September 18, 2019,

A person, whose name is recorded in the register of members as on the cut-off date, i.e.
September 18, 2019 only shall be entitled to avail the facility of remote e-voting /
voting.

(viii) The Scrutinizer, after scrutinizing the votes cast at the meeting (polling paper) and

(ix)
(x)

through remote e-voting, will, not later than three days of conclusion of the Meeting,

make a consolidated scrutinizer’s report and submit the same to the Chairman. The

results declared along with the consolidated scrutinizer's report shall be placed on the
website of the Company. The results shall be communicated to the Stock Exchanges.

Subject to receipt of requisite number of votes, the Resolutions shall be deemed to be

passed on the date of the Meeting, i.e. September 25, 2019.

The instructions for shareholders voting electronically are as under:-

(i)  The voting period shall begin on 21.09.2019 AT 09.00 AM and ends on
24.09.2019 AT 05.00. During this period shareholders’ of the Company, holding
shares either in physical form or in dematerialized form, as on the cut-off date of
18.09.2019 may cast their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereatier.

(i)  The shareholders should log on to the e-voting website www.evotingindia.com.

(iii)  Click on Shareholders.

(iv)  Now Enter your User 1D
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 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)  Next enter the 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 vour
existing password is to be used.

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

For Members holding shares in Demat Form and Physical Form

PAN Enter vour 10 digit alpha-numeric PAN issued by Income Tax Department

(Applicable for both demat shareholders as well as physical shareholders)

o Members who have not updated their PAN with the
Company/Depository Participant are requested to use the sequence
number which is printed in the address slip on this Annual Report.

Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/vvvy format)

Bank as recorded in your demat account or in the company records in order to
Details login.

OR  Date » [f both the details are not recorded with the depository or company
of  Birth please enter the member id / folio number in the Dividend Bank
(DOB) details field as mentioned in instruction (iv).

(viii)  After entering these details appropriately, click on “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

(3)
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(10}

(x)
(xi)

(xi1)

(xiii)

(xiv)

(xv)
(xvi)

(xvii)

(xviii)

(xix)

(xx)

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.

For Members holding shares in physical form, the details can be used only for e-
voting on the resolutions contained in this Notice.

Click on the EVSN:190808032 for the relevant PRASHANT INDIA LTD. on
which you choose to vote.

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 dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK™ if you wish to view the entire
Resolution details.

After selecting the resolution you have decided to vote on, click on “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 vole.

Once you “CONFIRM™ your vote on the resolution, you will not be allowed to
modify yvour vote.

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

If a demat account holder has forgotten the 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.

Shareholders can also use Mobile app - m-Voting for e voting. m — Voting app is
available on Apple, Android and Windows based mobiles. Shareholders may log
in to m — Voting credentials to vote for the company resolution(s).

Nate for Non — Individual Shareholders and Custodians

Nen-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and
Custodian are required to log on to www.evotingindia.com and register themselves as
Corporates.

A scanned copy of the Registration Form bearing the stamp and sign of the entiry

should be emailed to helpdesk.evoting@cdslindia.com.

After receiving the login details, User would be able to link the account(s) for which

they wish to vote on.

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.

A scanned 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 format in

the system for the scrutinizer to verify the same.

In case you have any queries or issues regarding e-voling, 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.

(1) Submission of PAN and Bank Details

With reference to the circular and notification of the Securities and Exchange Board of India
dated April 20, 2018 regarding collection of PAN and Bank Account details of all securities
holders holding securities in physical form you are requested to provide us the copy of PAN

(4)
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card and Bank Details (Cancelled Cheque leafattested bank passbook showing name of
account holder) as per the attached letter.

(2) Intimation of Share Transfer in Demat form only w.e.f December 3, 2018,
It may further be noted that pursuant to the SEBI Notification June 8, 2018 transfer in
securities of the Company listed on stock exchanges shall be allowed in dematerialized form
only w.e.l. April 1, 2019 and therefore shareholders of the Company still holding shares in
physical form are hereby advised to dematerialize their shares as soon as possible. Transfer of
the shares in physical form shall not be allowed from April 1, 2019,

(11)  Relevant documents referred to in the notice are open for inspection by the members at the
Registered Office of the Company on all working days (except Saturdays, Sundays and Public
Holidays) during business hours up to the date of the meeting. The aforesaid documents will be
also available for inspection by members at the meeting.

(12) A Statement pursuant to Section 102(1) of the Companies Act 2013, (“the Act”™), relating to the
Special Business to be transacted at the Annual General Meeting (“Meeting”) is annexed hereto.

(13) In terms of provisions of Section 152 of the Act, Shri P. M. Gondalia [DIN 00014809] retire by
rotation at the meeting. Nomination and Remuneration Committee and Board of Directors of the
Company recommend for the reappointment.

(14)  Shri P, M. Gondalia [DIN 00014809] and Shri H.M. Gondalia [DIN: 00014805] are interested in
Special Resolutions set out at item numbers 3 and 4 respectively of the notice with regard to their
reappointment. Save and except above none of the directors. key managerial personnel of the
company/their relatives are in any way concerned or interested financially or otherwise in the
ordinary business set out under item number 1 and 2 of the notice.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013
The following statement sets out all material facts relating to special business mentioned in the notice.

ITEM NO. 3

The Board of Directors of the company (“the board”) at its meeting held on 9™ AUGUST, 2019 has,
subject to approval of members, reappointed Mr. P. M. Gondalia as MD for a further period of 3 (five)
years, from the expiry of his present term with effect from September 1, 2019, on terms and conditions
including remuneration as recommended by the Nomination and Remuneration Committee of the Board.

It is proposed to seek members approval for the reappointment of and remuneration pavable to Mr. P. M.
Gondalia as MD, in terms of the applicable provisions of the Companies Act, 2013.

Broad particulars of the terms of reappointment of and remuneration payable to Shri P.M. Gondalia are as
under:

The main terms and conditions of reappointment of Mr. P. M. Gondalia (hereinafter referred to as MD™)
are given below:

A. Basic Salary: Basic Salary of Rs.50000 per month W.E.F 15 September, 2019.
B. Perquisites and Allowances: NIL

C. Reimbursement of expenses: Expenses incurred on travelling, lodging and boarding for Business
trips and meetings shall be reimbursed at the actual cost and shall not be included in perquisites.
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D. (i) The Managing Director will perform his duties as such with regard to all work of the company
and will manage and attend to such business and carry out the orders and directions given by
the board from time to time in all respects and conform to and comply with all such directions
and regulations as may from time to time be given and made by the Board and the functions of
the Managing Director will be under the overall authority of the Managing Director/Board of
Directors

(ii) The Managing Director shall act in accordance with the Articles of Association of the
Company and shall abide by the provisions contained in section 166 of the Act with regard to
duties of directors.

(iii) The Managing Director shall adhere to the Company’s Code of Conduct.

(iv) The office of the Managing Director may be terminated by the company or by him giving the
other 3 months prior notice in writing.

Shri. P.M.Gondalia has attained the age of Seventy two years. He has rich and varied experience in the
industry and has been involved in the operations of the company. It would be in the interest of the
company to continue to avail of his considerable expertise and to reappoint Shri. P.M.Gondalia as a
Managing Director. Accordingly, approval of the members is sought for passing a Special Resolution as a
Managing Director, as set out in Part-1 of Schedule V to the Act as also under sub section (3) of
Section196 of'the Act.

Save and except as provided in the foregoing paragraph, Shri P.M.Gondalia satisfies all the other
conditions set out in Part-1 of Schedule V to the Act for being eligible for his reappointment.

Shri P.M.Gondalia is not disqualified from being appointed as a Managing Director in terms of section 164
of the act.

The above may be treated as a written memorandum setting out the terms of reappointment of Shri
P.M.Gondalia under Section 190 of the act.

Details of Shri P.M.Gondalia are provided in the “Annexure” to the notice, pursuant to the provisions of (i)
the Securities and Exchange Board of India(Listing Obligations and Disclosure Reguirements)
Regulations, 2015 (*Listing Regulations™) and (ii) Secretarial Standard on General Meetings (SS-27),
issued by the Institute of Company Secretaries of India.

Shri P. M. Gondalia [DIN 00014809] is interested in the resolution set out at item no.3 of the Notice Shri
H.M. Gondalia [DIN: 00014805] being relative of P.M.Gondalia, and other relatives of P.M.Gondalia 10
the extent of their shareholding in the company may be deemed to be interested in Special Resolutions set
out at item numbers 3 of the Notice.

Save and except above none of the other directors, key managerial personnel of the company/their relatives
are inany way concerned or interested financially or otherwise in the Resolution.

The Board commends the Resolution at Item No.3 of the Notice for approval by the Members.

ITEM NO. 4

The Board of Directors of the company (“the board”) at its meeting held on 9th AUGUST, 2019 has,
subject to approval of members, reappointed Mr. H. M. Gondalia as Whole time Director for a further
period of 5 (five) years, from the expiry of his present term with effect from September 1, 2019, on terms
and conditions including remuneration as recommended by the Nomination and Remuneration Committee
of the Board.

It is proposed to seek member’s approval for the reappointment of and remuneration payvable to Mr. H. M.
Gondalia as WTD, in terms of the applicable provisions of the Companies Act, 2013.

(6)
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Broad particulars of the terms of reappointment of and remuneration payable to Shri H.M. Gondalia are as
under:

A. Basic Salary: Basic Salary of Rs.50000 per month W.E.F 157 September, 2019.
B. Perquisites and Allowances: NIL

C. Reimbursement of expenses: Expenses incurred on travelling, lodging and boarding for Business
trips and meetings shall be reimbursed at the actual cost and shall not be included in perquisites.

D. (i) The Whole-time Director will perform his duties as such with regard to all work of the company
and will manage and attend to such business and carry out the orders and directions given by
the Board/Managing Director from time to time in all respects and conform to and comply with all
such directions and regulations as may from time to time be given and made by the Board and the
functions of the Whole-time Director will be under the overall authority of the Managing Director
/Board of Directors,

(ii) The Whole-time Director shall act in accordance with the Articles of Association of the
Company and shall abide by the provisions contained in section 166 of the Act with regard to
duties of directors.

(iif) The Whole-time Director shall adhere to the Company’s Code of Conduct.

(iv) The office of the Whole-time Director may be terminated by the company or by him giving

the other 3 months prior notice in writing.

Shri. H.M.Gondalia has rich and varied experience in the industry and has been involved in the operations
of the company. It would be in the interest of the company to continue to avail of his considerable
expertise and to reappoint Shri. H.M.Gondalia as a Whole-time Director. Accordingly, approval of the
members is sought for passing a Special Resolution as a Whole-time Director, as set out in Part-1 of
Schedule V to the Act as also under sub section (3) of Section196 of the Act.

Save and except as provided in the foregoing paragraph, Shri H.M.Gondalia satisfies all the other
conditions set out in Part-1 of Schedule V to the Act for being eligible for his reappointment.

Shri H.M.Gondalia is not disqualified from being appointed as a Whole-time Director in terms of section
164 of the act.

The above may be treated as a written memorandum setting out the terms of reappointment of Shri
I1.M.Gondalia under Section 190 of the act.

Details of Shri H.M.Gondalia are provided in the “Annexure” to the notice, pursuant to the provisions of
(i) the Securities and Exchange Board of India(Listing Obligations and Disclosure Reguirements)
Regulations, 2015 (“Listing Regulations™) and (ii) Secretarial Standard on General Meetings (SS-27),
issued by the Institute of Company Secretaries of India.

H.M., Gondalia [DIN: 00014805] is interested in the resolution set out at item no.3 of the Notice Shri P. M.
Gondalia [DIN 00014809] being relative of H.M.Gondalia, and other relatives of H.M.Gondalia to the
extent of their shareholding in the company may be deemed to be interested in Special Resolutions set out
at item numbers 3 of the Notice.

Save and except above none of the other directors, key managerial personnel of the company/their relatives
arc in any way concerned or interested financially or otherwise in the Resolution.

The Board commends the Resolution at Item No. 4 for approval by the Members.

(7)
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DETAILS OF DIRECTORS RETIRING BY ROTATION/ SEEKING REAPPOINTMENT IN THE
FORTHCOMING ANNUAL GENERAL MEETING

1) Name of Directors

. M. Gondalia

H.M Gondalia

2) Age 72 Years 57 Years
3) Qualification F.Y B.Sc S.Y.B.com
4) Date of first Appointment 10.10.2001 01.12.1988
5) Experience 19 Years 31 vears

6) Terms and Conditions
of Re-appointment

As per the resolution at item no.3 of
the Notice convening this Meeting
read with the explanatory statement
thereto, Shri P.M.Gondalia is
proposed to be reappointed as a
Managing Director,

As per the resolution at item no.4
of the Notice convening this
Meeting read with the explanatory
statement thereto, Shri
H.M.Gondalia is proposed to be
reappointed as a Whole-time
Director.

7) Remuneration last drawn
(including sitting fees, if'any)

Rs. 15486/- pan.

Rs. 15486/~ p.m.

8) Remuneration Proposed to be
paid

Rs. 50000/~ p.m

Rs. 50000/ p.m

9) Shareholding in the company as
on 31/03/2019

254224 Equity shares of Rs.10

129288 Equity shares of Rs. 10

10) Relationship with other
directors/ key managerial
personnel

Brother of H.M Gondalia

Brother of P.M Gondalia

11) Number of meeting of the 5 5
Board attended during the
financial year (2018-19)
12) Membership/ Chairmanship of | Stakeholders Committee Audit committee

Committees of other Boards as
on 31/03/2019

Nomination and remuneration
committce
Stakeholder committee

13) List of other Directorship in
listed entities as on 31.3.2019

Nil

Nil

Place: Palsana
Date: 09.08.2019

By Order of the Board of Directors

Sd/-
P. M. Gondalia

Chairman & Managing Director

DIN:00014809

Regd Office: Block No.456, National Highway No, 8, Palsana Char Rasia, Palsana, Taluka-Palsana,

District-Surat 394315

Email: ¢s.prashantindia@gmail.com

Website: www.prashantindia.info

(8)
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DIRECTORS' REPORT

To,
The Members

Your directors have pleasure in presenting their 36th Annual Report along with the Audited
Statement of accounts for the year ended on 31* March, 2019 and Auditors Report thereon.

FINANCIAL RESULTS

The summarized financial results for year ended 31 March 2019 are as under:

(Rs. in Lacs)
PARTICULARS Current year Previous year
31/03/2019 31/03/2018
Income from Operations 105.47 147.03
Other income 199.43 14.59
TOTAL INCOME 304.91 | 161.63
Less : Total Expenditure before Int., ’
Depreciation & Tax 193.96 170.30
Profit/(Loss) before Int., Depreciation & Tax 110.94 (8.67)
Less : Interest 0 0
Profit/(Loss) before Depreciation 110.94 (3.67)
Less : Depreciation 0 0
Profit/(Loss) before Exceptional and
extraordinary items and Tax 110.94 (8.67)
Less : exceptional items 0 0
Profit/(Loss) before extraordinary items and
Tax 110.94 (8.67) |
Less: Extraordinary items 0 0|
Profit/(Loss) before Tax 110.94 | (8.67)
Less : Provision for Tax 0 0
. Deferred Tax 0 | 0 |
: Excess/short provision relating to
earlier year Tax 0 | 0|
Profit/(Loss) after Tax 110.94 | (8.67)
Add: Adj. Inrespect of Profit From '
Discontinuing operation 0 0 |
Less: Adjustment of short provision of L. TAX 0 0|
Less: Transfer to Debenture Redemption :
Reserve 0 | 0|
Less: Transfer to Reserves 0 0
Less: Dividend paid on Equity Shares 0 0|
Less: Dividend paid on Preference Shares 0 | 0
Less: Dividend Distribution Tax 0 | 0
Balance 110.94 (8.67)
Add: Surplus/Deficit B/F. from Pre. Year (4518.80) | (4510.13) |
Balance Carried to B/s. (4407.86}) | (4518.80) |

Your company has earned total profit of Rs. 110.94 Lakhs.
The company continues to operate in Textiles and Wind power generation business.

The BIFR has restored the company’s reference in conformity with the order passed by the Hon'ble
High Court of Gujarat for fresh hearing under the provisions of the Sick Industrial Companies

(Special Provisions) Act, 1985

(9)
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DIVIDEND
The directors do not recommend any dividend for the year ended 31¥ March 2019.

STATE OF COMPANY’S AFFAIRS AND FUTURE OUTLOOK:

The company is engaged in Textiles and Wind power generation business. The income of the
company during the year increased from Rs.161.63 Lakhs in the previous year to Rs.304.91 Lakhs in
the current year. The company earned profit of Rs. 110.94 Lakhs as compared to Loss of Rs. 8.67
Lakhs in the previous year.

At present your company has no plan to enter into any other business.

CHANGE IN NATURE OF BUSINESS, IF ANY:

Company has sold out its plant and machinery of Agro unit at Bhavnagar during the vear. Apart from
this , there is no major change in the nature of business carried on by the company compared to the
previous year.

CHANGES IN SHARE CAPITAL, IF ANY:
The paid up capital of the Company is 4,23,54,430/- Your Company has not issued any kind of Shares
during the financial year ending on 31st March, 2019..

DISCLOSURE REGARDING ISSUE OF EQUITY SHARES WITH DIFFERENTIAL
RIGHTS:
The Company has not issued Equity Shares with differential rights.

DISCLOSURE REGARDING ISSUE OF EMPLOYEE STOCK OPTIONS:
The Company has not issued Employee Stock Options.

DISCLOSURE REGARDING ISSUE OF SWEATS EQUITY SHARES:
The Company has not issued sweat Equity shares during the Financial Year 2018-19.

INVESTOR EDUCATION PROTECTION FUND:
As on 31/03/2019 there is no outstanding amount which is required to be transferred to IEPF.

DETAILS OF SUBSIDIARY, JOINT VENTURE OR ASSOCIATES:

As on March 31, 2019, the Company has no subsidiary, joint venture or associates.

MATERIAL CHANGES BETWEEN THE DATE OF THE BOARD REPORT AND END OF
FINANCIAL YEAR

In the opinion of board of directors there are no material changes & commitments which
have occurred after balance sheet date till the date of the report affecting the financial
position of the company.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

The Board consists of executive and non-executive directors including independent
directors who have wide and varied experience in different disciplines of corporate
functioning.

Following changes have occurred in the Board of Directors and Key Managerial Personnel
from the end of previous financial year to the date of this Report:

Mrs. Rashmi Bhatt has resigned as Company Secretary W.e.f 15th January, 2019.
Mr. Nandkishore Khandelwal CFO has resigned W.e.f. from 15" May, 2018.

The Board has appointed Mrs. Ritika Mundra Panpaliva as Company Secretary W.e.f. 11th
February, 2019.
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The Board has also appointed Mr. Hardasbhai Virjibhai Gondalia as a Manager W.e.f. 10th April,
2019.

The Board has also appointed Mr. Sarojnath Awadhesh Mishra as CFO W.e.f. 29th May, 2018,
Shobhaben Rajeshbhai Dudhat DIN: 08110725 were appointed as an Independent Women Additional

Director W.e.f. 05th May, 2018 which appointment was approved by members at AGM held on 28th
September, 2018.

MEETINGS OF THE BOARD OF DIRECTORS
Number of Board Meetings:

During the Financial Year 2018-19, 5 [FIVE] meetings of the Board of Directors of the Company were held:

05/05/2018 29/05/2018 11/08/2018 31/10/2018

11/02/2019

DECLARATION BY INDEPENDENT DIRECTORS

Pursuant to Section 149(7) of the Companies Act, 2013, the Company has received necessary
declaration from each Independent Director confirming that they meet the criteria of independence as
prescribed under Section 149(6) of the Act and SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015.

COMMITTEES OF THE BOARD
Information about Committees of the Board is provided in the Corporate Governance Report.

RELATED PARTY TRANSACTION

All the related party transaction entered into during the financial year 2018-19 were at an arm’s length
and in ordinary course of business. No material related party transactions were entered during the
financial year by the Company. However, the disclosure for related party transactions, as required
under Section 134(3) (h) of the Act in Form AOC-2 is attached with this report.

All transactions with related parties were reviewed and approved by the Audit Committee. Prior
omnibus approval is obtained for related party transactions which are of repetitive nature and entered
in the ordinary course of business and on an arm’s length basis. A statement giving details of all
related party transactions is placed before the Audit Committee on a quarterly basis for its review. The
details of the transactions with related parties are provided in the accompanying financial statements.

CORPORATE GOVERNANCE

As provided under Regulation 15(2) of the SEBI (LODR) Regulations, 2015 , the compliance with
Corporate Governance as specified in Regulation 17 to 27, 46(2)(b) to (i) & Para ¢, d & ¢ of Schedule
V are not applicable to the Company as paid up share capital doesn’t exceed Rs. 10 Crore.

FORMAL ANNUAL EVALUATION

The Board of Directors has carried out an annual evaluation of its own performance, its Committees
and Individual Directors pursuant to the requirements of the Act and the Listing Regulations.

Further, the Independent Directors, at their exclusive meeting held on February 11, 2019 during the
year reviewed the performance of the Board, its Chairman and Non-Executive Directors and other
items as stipulated under the Listing Regulations.
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AUDITORS:

Al the 34" Annual General Meeting held on 28/09/2017 M/s. Gheewala & Co., Chartered
Accountants, Gujarat, India were appointed as the Statutory Auditors of the Company to hold office
till the conclusion of 39" Annual General Meeting to be held in 2022. As per the MCA Notification,
Ratification of auditor is not required. However company has obtained Eligibility certificate from the
statutory auditor to the effect that they do not suffer from any disqualification as laid down in
Companies Act, 2013,

INTERNAL AUDITORS:

Pursuant to provision of Section 138 of Companies Act, 2013 read with Rule 13 of Companies
(Accounts) Rules 2014, Company is required to appoint Internal Auditors. Company has introduced
Internal Financial Control System which ensures proper Internal Audit of Financial Transactions.

SECRETARIAL AUDITOR:

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Board has appointed Shri
JITENDRA RAMANLAL BHAGAT, Company Secretary in Practice to hold the office of the
Secretarial Auditors and to conduct the Secretarial Audit. The Secretarial Audit Report for the
financial year ended March 31, 2019, is annexed as ‘Annexure — I’ to this report.

The Annual Secretarial Compliance Report as per SEBI Circular CIR/CFD/CMD1/27/2019 Dated:
February 08, 2019 is not applicable to your Company.

DEPOSITS

Your Company has not accepted any deposits within the meaning of Section 73 of the Companies
Act, 2013 and the Companies (Acceptance of Deposits) Rules, 2014, excepting Inter corporate loan/
Deposit which are exempt from Deposit under said rules.

DISCLOSURE REGARDING MAINTENANCE OF COST RECORDS

The Company is not required to maintain cost records as specified by the Central Government under
sub-section (1) of Section 148 of the Companies Act, 2013 as the said provisions are not applicable to
Company.

DIRECTORS® RESPONSIBILITY STATEMENT

In accordance with the provisions of section 134(5) the Board confirms and submits the Directors’
Responsibility Statement that:=—

{a) in the preparation of the annual accounts, the applicable accounting standards had been
followed along with proper explanation relating to material departures;

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

(c) the directors have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of this Act for safeguarding the assets of the
company and for preventing and detecting fraud and other irregularities;

(d) the directors have prepared the annual accounts on a going concern basis; and

(¢) the directors have laid down internal financial controls to be followed by the company and
that such internal financial controls are adequate and operating effectively.

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

(12)

















































































































































































