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NOTICE

NOTICE IS HEREBY GIVEN THAT THE THIRTIETH ANNUAL GENERAL MEETING OF THE
MEMBERS OF TWIN ROSES TRADES & AGENCIES LIMITED WILL BE HELD ON
WEDNESDAY, THE 30TH DAY OF SEPTEMBER, 2015 AT 2:00 P.M. AT THE REGISTERED
OFFICE OF THE COMPANY AT 84-A, MITTAL COURT, 8™ FLOOR, 224, NARIMAN POINT,
MUMBAI — 400 021 TO TRANSACT THE FOLLOWING BUSINESSES :

Ordinary Business:

1.

To consider and adopt the audited financial statement of the Company for the financial year
ended 31 March, 2015, the Reports of the Board of Directors and Auditors attached

thereon.

To appoint a Director in place of Shri Hitesh Vora (DIN: 00288343), who retires by rotation
and being eligible, offers himself for re-appointment.

To appoint Auditors to hold office from the conclusion of this Annual General Meeting until
the conclusion of next Annual General Meeting and fix their remuneration.

Special Business:

4. To appoint Ms. Lopamudra Dixit (DIN: 02299572) as an Independent and Woman Director

and in this regard to consider and if thought fit, to pass, with or without modification, the
following resolution as an Ordinary Resolution.

“RESOLVED THAT pursuant to the provisions of Section 149, 152 read with Schedule A%
and all other applicable provisions of the Companies Act, 2013 and the Companies
(Appointment and Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force), Ms. Lopamudra Dixit
(DIN: 02299572) , who was appointed as an Additional Director pursuant to the provisions
of Section 161(1) of the Companies Act, 2013 and the Articles of Association of the
Company and who holds office up to the date of this Annual General Meeting and in
respect of whom the Company has received a notice in writing under Section 160 of the
Companies Act, 2013 from a member proposing her candidature for the office of Director,
be and is hereby appointed as an Independent and Woman Director of the Company to
hold office for 5 (five) consecutive years from 31 March, 2015 to 30" March, 2020.”

5. To appoint Shri Rajeev Mittal (DIN: 01690677) as an independent Director and in this regard

to consider and if thought fit, to pass, with or without modification, the following resolution
as an Ordinary Resolution.

“RESOLVED THAT pursuant to the provisions of Section 149, 152 read with Schedule IV
and all other applicable provisions of the Companies Act, 2013 and the Companies
(Appointment and Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force), Shri Rajeev Mittal (DIN:
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01690677) , who was appointed as an Additional Director pursuant to the provisions of
Section 161(1) of the Companies Act, 2013 and the Articles of Association of the Company
and who holds office up to the date of this Annual General Meeting and in respect of whom
the Company has received a notice in writing under Section 160 of the Companies Act,
2013 from a member proposing his candidature for the office of Director, be and is hereby
appointed as an Independent Director of the Company to hold office for 5 (five) consecutive
years from 31% March, 2015 to 30" March, 2020.”

To appoint Shri Rajendra Khona as Manager and in this regard to consider and if thought
fit, to pass, with or without modification, the following resolution as an Ordinary

Resolution.

“RESOLVED THAT in accordance with the provisions of Sections 196 read with Section
203, Schedule V, and other applicable provisions , if any, of the Companies Act, 2013 and
Companies - (Appointment and Remuneration of Managerial Personnel) Rules, 2014
(including any statutory modification(s) or re-enactment thereol, for the time being in force) ,
Shri Rajendra Khona, be and is hereby appointed, as Manager of the Company, within the
meaning of Section 2(53) of the Companies Act, 2013, for a period of three (3) years, with
effect from 31% March, 2015, on such terms and conditions including remuneration as set
out in Item No.6 of the explanatory statement annexed to the Notice convening this

Meeting.

RESOLVED FURTHER THAT Shri Rajendra Khona shall carry out such duties and perform
such functions as may be entrusted to him, from time to time, subject to the
superintendence, control and direction of the Board of Directors.

RESOLVED FURTHER THAT the Board of Directors, be and is hereby authorised to take
such steps as may be necessary, proper or expedient to give effect to this resolution”.

To adopt new Articles of Association of the Company containing regulations in conformity
with the Companies Act, 2013 and in this regard to consider and if thought fit, to pass, with
or without modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable
provisions of the Companies Act, 2013 read with Companies (Incorporation) Rules, 2014
(including any statutory modification(s) thereto or re-enactment thereof, for the time being in
force), the draft regulations contained in the Articles of Association submitied to this
meeting be and are hereby approved and adopted in substitution, and to the entire
exclusion, of the regulations contained in the existing Articles of Associalion of the

Company;
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RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby
authorised to do all acts and take all such steps as may be necessary, proper or expedient

to give effect to this resolution.”

By Order of the Board of Directors

HM VORA
Director
DIN: 00288343

Place: Mumbai
Dated: 4" September, 2015

Registered Office:

84-A, Mittal court, 8" floor,
224, Nariman Point,
Mumbai ~ 400 021
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A member entitled to attend and vote at the Annual General Meeting is entitled
to appoint a proxy to attend and vote instead of himself and the proxy need
not be a member of the Company. The instrument appointing the proxy
should, however, be deposited at the registered office of the Company not
less than forty-eight hours before the commencement of the Meeting.

A person can act as proxy on behalf of members not exceeding 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.

The businesses set out in the Notice will be transacted through electronic
voting system and the Company is providing facility for voting by electronic
means. Instructions and other information relating to e-voting are given in this
Notice under Note No. 10. The Company will also send communication relating to
remote e-voting which inter-alia would contain details about User ID and password
along with a copy of this Notice to the members, separately.

Corporate members intending to send their authorised representatives to attend the
Meeting are requested to send to the Company a certified true copy of the Board
Resolution authorising their representative to attend and vote on their behalf at the

Meeting.

A Statement pursuant to Section 102(1) of the Companies Act, 2013, relating to the
Special-Business to be transacted at the Meeting is annexed hereto.

Members are requested to bring their attendance slip along with their copy of Annual
Report to the Meeting.

Relevant documents referred to in the accompanying Notice and the Statement are
open for inspection by the members at the Registered Office of the Company on all
working days, except Saturdays, during business hours upto the date of the

Meeting.

In case of joint holders attending the Meeting, only such joint holder who is higher in
the order of names will be entitled to vote.

The Register of Members and Transfer Books of the Company will be closed from
18" September, 2015 to 23" September, 2015 (both days inclusive).

The route map of the venue of the meeting is annexed hereto. The prominent
landmark for the venue is Vidhan Bhavan.

10. Information and other instructions relating to e-voting are as under:
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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 Clause 35B of the Listing Agreement, 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 voting system from a place other
than the venue of the Meeting ('remote e- voting').

The facility for voting through electronic voting system (lInsta Poll') shall be made
available at the Meeting and the members attending the Meeting who have not cast
their vote by remote e-voting shall be able to vote at the Meeting through ‘Iinsta Poll.

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.

The Company has engaged the services of Karvy Computershare Private Limited
(“Karvy”) as the Agency to provide e-voting facility.

The Board of Directors of the Company has appointed Shri Devesh Vasavada, a
Practicing Chartered Accountant, Mumbai as Scrutinizer to scrutinize the Insta Poll
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 the same

purpose.

Voting rights shall be reckoned on the paid-up value of shares registered in the
name of the member/beneficial owner (in case of electronic shareholding) as on the
cut-off date i.e. 23 September, 2015.

(vii) A person, whose name is recorded in the register of members or in the register of

beneficial owners maintained by the Company as on the cut-off date, i.e. 23"
September, 2015 only shall be entitled to avail the facility of remote e-voting / Insta
Poll. A person who is not a member as on the cut-off date should treat this Notice for

information purposes only.

(viii) Any person who becomes a member of the Company after dispatch of the Notice of

the Meeting and holding shares as on the cut-off date i.e. 23" September, 2015,
may obtain the User ID and password in the manner as mentioned below:

If the mobile number of the member is registered against Folio No., the member
may send SMS : MYEPWD <space> E-Voting Event Number + Folio No. to
9212993399

Example for Physical :

MYEPWD <SPACE> XXXX1234567890

If e-mail address or mobile number of the member is registered against Folio No.,
then on the home page of https:/ evoting.karvy.com, the member may click "Forgot
Password" and enter Folio No. and PAN to generate a password.

Member may call Karvy's toll free number 1-800-3454-001.
Member may send an e-mail request to evoting twin@karvy.com.

If the member is already registered with Karvy e-voting platform then he can use his
existing User ID and password for casting the vote through remote e-voting.
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The remote e-voting facility will be available during the following period:
Commencement of remote e-voting: From 9.00 a.m. (IST) on 26™ September, 2015
End of remote e-voting: Up to 5.00 p.m. (IST) on 29" September, 2015

The remote e-voting will not be allowed beyond the aforesaid date and time and the
e-voting module shall be disabled by Karvy upon expiry of aforesaid period.

The Company has opted to provide the same electronic voting system at the
Meeting, as used during remote e-voting and the said facility shall be in operation till
all the resolutions are considered and voted upon in the Meeting and may be used
for voting only by the members holding shares as on the cut-off date, attending the
Meeting and who have not already cast their vote through remote e-voting.

The Scrutinizer, after scrutinizing the votes cast at the meeting (Insta Poll) and
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 shall be displayed on the Notice Board of the Company at its registered
office. The results declared along with the consolidated scrutinizer's report shall be
placed on the website of the Karvy at: https://evoting.karvy.com. The results shall
simultaneously 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. 30™ September, 2015.

(xii) Instructions and other information relating to remote e-voting:

1.A. In case a member receives an email from Karvy [for members whose e-
mail addresses are registered with the Company / Depository
Participant(s)]:

(a) Launch internet browser by typing the URL: https:/ /evoting.karvy.com.
Enter the login credentials (i.e. User ID and password) which will be sent
separately. The E-Voting Event Number+Folio No. or DP ID Client 1D will
be your User ID. However, if you are aiready registered with Karvy for e-
voting, you can use your existing User ID and password for casting your
vote. If required, please visit https:// evoting.karvy.com ‘or contact toll free
number 1800-3454-001 for your existing password.

(c) After entering these details appropriately, click on “"LOGIN".

(d) You will now reach password change Menu wherein you are required to
mandatorily change your password. The new password shall comprise
minimum 8 characters with at least one upper case (A-Z), one lower case
(a-z), one numeric (09) and a special character (@,#,$,etc.). The system
will prompt you to change your password and update your contact details
like mobile number, email address, etc. on first login. You may also enter a
secret question and answer of your choice to retrieve your password in
case you forget it. It is strongly recommended that you do not share
your password with any other person and that you take utmost care to
keep your password confidential.

(e) You need to login again with the new credentials.

(f)  On successful login, the system will prompt you to select the E-Voting
Event Number for Twin Roses Trades & Agencies Limited.

(g) On the voting page enter the number of shares (which represents the
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number of votes) as on the cut-off date under “"FOR/AGAINST" or
alternatively, you may partially enter any number in “FOR" and partially in
“AGAINST” but the total number in"FOR/AGAINST"taken together should
not exceed your total shareholding as on the cutoff date. You may also
choose the option “ABSTAIN” and the shares held will not be counted
under either head.

Members holding shares under multiple folios / demat accounts shall
choose the voting process separately for each of the folios / demat
accounts.

Voting has to be done for each item of the Notice separately. In case you
do not desire to cast your vote on any specific item it will be treated as
abstained.

You may then cast your vote by selecting an appropriate option and click
on “Submit”.

A confirmation box will be displayed. Click “"OK" to confirm else “CANCEL"
to modify. Once you confirm, you will not be allowed to modify your
vote. During the voting period, members can login any number of times till
they have voted on the Resolution(s).

Corporate / Institutional Members (i.e. other than Individuals, HUF, NRI,
etc.) are also required to send scanned certified true copy (PDF Format) of
the Board Resolution / Power of Attorney / Authority Letter, etc., together
with attested specimen signature(s) of the duly authorized
representative(s), to the Scrutinizer at e-mail ID:
twin.scrutinizer@karvy.com.They may also upload the same in the e-voting
module in their login. The scanned image of the above mentioned
documents should be in the naming format “Corporate Name_EVENT NO"

1.B In case a member receives physical copy of the Notice by Post [for

members whose e-mail addresses are not registered with the Company /
Depository Participant(s)]:
User ID and initial password - These will be sent separately.

Please follow all steps from Sr. No. (a) to () as mentioned in (A) above, to
cast your vote.

1. Once the vote on a resolution is cast by a member, the member
shall not be allowed to change it subsequently or cast the vote
again.

2. In case of any query pertaining to e-voting, please visit Help &

FAQ's section available at Karvy's website https://
evoting.karvy.com.

In case of any grievances relating to voting by electronic means,
the members / beneficial owners may contact at the following
address:

Shri S. P. Venugopal

Deputy General Manager

Karvy Computershare Private Limited,

Karvy Selenium Tower B,

Plot 31-32, Gachibowli, Financial District,

Nanakramguda, Hyderabad - 500 032.

Phone No. 040-67161700 e-mail: evoting.twin@karvy.com
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Statement Pursuant to Section 102(1) of the Companies Act, 2013

The following Statement sets out all material facts relating to the Special Business
mentioned in the accompanying Notice:

Item No. 4

The Board of Directors of the Company appointed, pursuant to the provisions of Section 161(1)
of the Companies Act, 2013 (“the Act”) and the Articles of Association of the Company, Ms.
Lopamudra Dixit (DIN: 02299572), 56 years of age, as an Additional Director of the Company
w.e.f. 31% March, 2015.She has done her Masters in Finance (MMS in Finance) and is member
of ICMA. She has an experience of over 34 years in the field of Banking and Finance.

In terms of the provisions of Section 161(1) of the Act, Ms. Lopamudra Dixit would hold office up
to the date of the ensuing Annual General Meeting.

The Company has received a notice in writing from a member alongwith the deposit of requisite
amount under Section 160 of the Act proposing the candidature of Ms. Lopamudra Dixit for the
‘office of Director of the Company.

Ms. Lopamudra Dixit is not disqualified from being appointed as a Director in terms of Section
164 of the Act and has given her consent to act as a director.

Section 149 of the Act inter alia stipulates the criteria of independence should a company
propose to appoint an independent director on its board. As per the said Section 149, an
independent director can hold office for a term up to 5 (five) consecutive years on the Board of a
Company and she shall not be included in the total number of directors for retirement by

rotation.

The Company has received a declaration from Ms. Lopamudra Dixit that she meets with the
criteria of independence as prescribed under sub-section (6) of section 149 of the Act. Ms.
Lopamudra Dixit possesses appropriate skills, experience and knowledge; inter alia, in the field

of finance.

In the opinion of the Board, Ms. Lopamudra Dixit fulfills the conditions for her appointment as an
Independent and Woman Director as specified in the Act. Ms. Lopamudra Dixit is independent

of the management.

Copy of the draft letter for appointment of Ms. Lopamudra Dixit as an Independent and Woman
Director setting out the terms and conditions is available for inspection by members at the

registered office of the Company.

Save and except Ms. Lopamudra Dixit and her relatives, to the extent of their shareholding
interest, if any, in the Company, none of the other the Directors / Key Managerial Personnel of
the Company / their relatives are, in any way, concerned or interested, financially or otherwise,

in the resolution set out at ltem No.4 of the Notice.

The Board commends the Ordinary Resolution set out at Item No.4 of the Notice for approval by
the Members.
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Item No. 5

The Board of Directors of the Company appointed, pursuant to the provisions of Section 161(1)
of the Companies Act, 2013 (“the Act”) and the Articles of Association of the Company, Shri
Rajeev Mittal (DIN: 01690677), 47 years of age, as an Additional Director of the Company w.e.f.
31% March, 2015. He is member of ICAl and has 23 years of experience in the field of Auditing

and Taxation.

In terms of the provisions of Section 161(1) of the Act, Shri Rajeev Mittal would hold office up to
the date of the ensuing Annual General Meeting.

The Company has received a notice in writing from a member alongwith the deposit of requisite
amount under Section 160 of the Act proposing the candidature of Shri Rajeev Mittal for the
office of Director of the Company.

Shri Rajeev Mittal is not disqualified from being appointed as a Director in terms of Section 164
of the Act and has given his consent to act as a director.

Section 149 of the Act inter alia stipulates the criteria of independence should a company
propose to appoint an independent director on its board. As per the said Section 149, an
independent director can hold office for a term up to 5 (five) consecutive years on the Board of a
Company and he shall not be included in the total number of directors for retirement by rotation.

The Company has received a declaration from Shri Rajeev Mittal that he meets with the criteria
of independence as prescribed under sub-section (6) of section 149 of the Act. Shri Rajeev
Mittal possesses appropriate skills, experience and knowledge; inter alia, in the field of finance.

In the opinion of the Board, Shri Rajeev Mittal fulfills the conditions for his appointment as an
independent Director as specified in the Act. Shri Rajeev Mittal is independent of the

management.

Copy of the draft letter for appointment of Shri Rajeev Mittal as an Independent Director setting
out the terms and conditions is available for inspection by members at the registered office of

the Company.

Save and except Shri Rajeev Mittal and his relatives, to the extent of their shareholding interest,
if any, in the Company, none of the other the Directors / Key Managerial Personnel of the
Company / their relatives are, in any way, concerned or interested, financially or otherwise, in
the resolution set out at Item No.5 of the Notice.

The Board commends the Ordinary Resolution set out at Item No.5 of the Notice for approval by
the Members.

ltem No. 6

The Board of Directors of the Company (the Board), at its meeting held on 31 March, 2015
has, subject to the approval of Members, appointed Shri Rajendra Khona as Manager, with
remuneration for a period of three years with effect from 31% March, 2015.

it is proposed to seek Members' approval for the appointment of Shri Rajendra Khona as
Manager of the Company. Shri Rajendra Khona satisfies all the conditions set out in Schedule V
of the Companies Act, 2013 for being eligible for appointment. The above may be treated as an
abstract of the terms of appointment of Shri Rajendra Khona under Section 190 of the Act.
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Particulars of the terms of appointment and remuneration payable to Shri Rajendra Khona is as
under:

a) Remuneration:

Shri Rajendra Khona shall be paid remuneration of Rs. 12,89,722/- p.a. which includes
salary, perquisites and allowances. The perquisites and allowances shall be evaluated,
wherever applicable, as per the provisions of the Income Tax Act, 1961 or any rules
thereunder or any statutory modification(s) or re-enactment thereof; in the absence of
any such rules, perquisites and allowances shall be evaluated at actual cost.

The Company’s contribution to provident fund, superannuation or annuity fund, to the
extent these singly or together are not taxable under the Income Tax law, gratuity
payable and encashment of leave, as per the rules of the Company and to the extent not
taxable under the Income Tax law, shall not be included for the purpose of computation

of the overall ceiling of remuneration.

The Board of Directors is authorised to make annual increment including performance
linked incentives, if any, within the overall limits under Schedule V of the Companies Act,

2013.
b) Reimbursement of Expenses

Expenses incurred for travelling, boarding and lodging during business trips, any medical
assistance provided including for family members; and provision of cars for use on the
Company's business and telephone expenses at residence shall be reimbursed at
actuals and not considered as perquisites.

c) General:

(i) The Manager will perform his duties as such with regard to all work of the
Company and will manage and attend to such business and carry oyt the orders
and directions given by the Board from time to time.

(i) The Manager shall act in accordance with the Articles of Association of the
Company and shall abide by the provisions contained in the Act with regard to

duties of Manager.

(iif) The office of the Manager may be terminated by giving the Company or the
Manager by giving 3 (three) months’ prior notice in writing.

Save and except Shri Rajendra Khona and his relatives, none of the Directors / Key Managerial
Personnel of the Company / their relatives are, in any way, concerned or interested, financially
or otherwise, in the Resolution set out at item No.6 of the Notice for approval by the

shareholders

The Board commends the Ordinary Resolution set out at Item No.6 of the Notice for approval by
the Members.
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Item No. 7

The existing Articles of Association (“AoA”) of the Company are based on the Companies Act,
1956 and several regulations in the existing AoA contain references to specific sections of the
Companies Act, 1956 and some regulations in the exiting AoA are no longer in conformity with
the Companies Act, 2013. Given this position, it is considered expedient to wholly replace the
existing AoA by a new set of Articles. The new AoA to be substituted in place of the existing
AoA are based on Table ‘F’ of the Companies Act, 2013 which sets out the mode! articles of

association for a company limited by shares.

None of the Directors / Key Managerial Personnel of the Company / their relatives are, in any
way, concerned or interested, financially or otherwise, in the Resolution set out at item No.7 of

the Notice for approval by the shareholders.

The Board commends the Special Resolution set out at Item No.7 of the Notice for approval by
the Members.

By Order of the Board of Directors

H M VORA
Director
DIN: 00288343

Place: Mumbai
Dated: 4" September, 2015

Registered Office:

84-A, Mittal court, 8" floor,
224, Nariman Point,
Mumbai ~ 400 021
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ATTENDANCE SLIP
Twin Roses Trades & Agencies Limited
CIN; L51900MH1985PLC035214
Registered Office; 84-A, Mittal Court, 8" floor, 224, Nariman Point, Mumbai - 400 021

PLEASE FILL ATTENDANGE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL
Joint shareholders may obtain additional Stip at the venue of the meeting.

DP Id* Folio No.
Client Id* No. of Shares
W‘ME_NND ADDRESS OF THE SHAREHOLDER | |

| hereby record my presence at the 30" ANNUAL GENERAL MEETING of the Company held on Wednesday, September 30, 2015 at
2:00 p.m. at the Registered Office of the Company at 84-A, Mittal Count, 8" floor, 224, Nariman Poini, Mumbai — 400 021.

Signature of Shareholder / P'roxy
*Applicable lor investors holding shares in electronic form.

PROXY FORM

Pursuant lo section 105(6) of the Companies Act,
2013 and rule 19(3) of the Companies
‘Management and Administration) Rules, 2014
Twin Roses Trades & Agencies Limited
CIN: L51300MH1985PLC035214
Registered Office: 84-A, Mittal Court, 8" floor, 224, Nariman Poinl, Mumbai - 400 021

Name of the Member(s): e-mail ID:

Registered address Folio No./*Client I1D;

- ‘DP ID:
I/We, being the member(s)ol - shares of Twin roses Trades & Agencies Limited, hereby appoint:
1) ol ) having e-mail id ___ . __or (ailing him
2) - of having e-mailid _ o ~_orfailing him
3) of havinge-mailid or failing him

and whose signalure(s)>a're appended below as my/our proxy to attend and vote {on a poll) for me/us and on my/our behalf at the 30" Annual
General Meeting of the Gompany, 1o be held on Wednesday, 30" September, 2015 at 2:00 p.m. at 84-A, Miltal Court, 8™ tioor, 224, Nariman
Point, Mumbai — 400 021 and at any adjournment thereof in respect ol such resolutions as are indicated below:

*~ L wish iy above Proxy to vole in the manner as indicated in the box balow

Resolutions . For Against

1_Consider and adopt Audiled Finangial Statement, Heports of the Beard of Directors and Audilors

2. Reappointment of St Hitesh Vora, who retires by rolation
3. Appeintmenit of Auditors and flixing |heir remuneration

~4_To appoint Ms. Lopamudra Dixit as an Independent and Woman Director
5. To appoint Shri Rajeev Miltal as an Independent Director.
6. To appoint Shri Rajendra Khona as Manager

7. To adopl new Arlicles o Association

Signed his __ day of B 2015 Aflix 15

Signalure

palse
Revenue

Stamo

Tirst proxy holder Signalure of second proxy holder Sigrature el thitd proxy halder



TWIN ROSES TRADES & AGENCIES LIMITED

Corporate Identity Number : L51900MH 985PLC035214

Regd. Office: 84-A, Mittal Court, 8h Floor, 224, Nariman Point, Mumbai 400 021,
Tel.:22022364/65, Fax: 22871046

DIRECTORS' REPORT

To the Members,

Your Directors hereby present their Thirtieth Annual Report together with the Audited
Financial Statements of the Company for the financial year ended on 31* March, 2015.

Financial summary:

Particulars - | Current Year Previous Year
_ - (Rs.) i (Rs.) I
Income — 27,69,835 | _ 14.16,654
Expenses o . 2,17,471 86,497
Profit / (Loss) before Tax _ 125,562,364 13,30,157
Tax BemalieRal S 8,54,327 4,39,971
 Profit / (Loss) After Tax ' 16,98,037 8,90,186 |

Working and State of Company’s Affairs:

During the year under review, your Company earned net profit of Rs.16,98,037/- after incurring
necessary expenditure and providing for tax. Your Directors continue their efforts to improve

the working of the Company.

There is no change in the nature of business of the company.

Reserves:

In order to conserve the resources, there is no transfer of profits to reserves during the year.

Dividend:

Your Directors have not recommended any dividend on Equity Shares for the year under
review.

Material changes and commitments affecting the financial position of the company
which have occurred between the end of the financial year and the date of the report:

There are no material changes and commitments occurred after the close of the financial year
till the date of this report, which affect the financial position of the Company.

Subsidiaries, Associates and Joint Ventures:
The Company has no subsidiary, associate and joint venture companies.
The Company has no holding company or subsidiary company, hence the provisions of Section

197(14) relating to receipt of remuneration or commission by the Whole time Director from
holding company or subsidiary company of the Company are not applicable to the Company.



TWIN ROSES TRADES & AGENCIES LIMITED

Corporate Identity Number : L51 900MH1985PLC035214

Regd. Office: 84-A, Mittal Court, 8th Floor, 224, Nariman Point, Mumbai 400 021.
Tel.:22022364 /65, Fax: 22871046

As the Company did not have any subsidiary during the year, the reporting requirements under
Rules 6, 8(1) and 8(5)(iv) of the Companies (Accounts) Rules, 2014 are not applicable to the

Company.

Report on the performance and financial position of Subsidiary, associates and Joint
Venture companies:

The Company has no subsidiary, associate and joint venture companies and therefore report
on the performance and financial position of such companies is not given.

Directors’ Responsibility Statement:

Your Directors state that-

(a) In the preparation of the annual accounts for the year ended 31% March, 2015, the
applicable accounting standards read with requirements set out under Schedule Il
to the Act, have been followed and there are no material departures from the same;

(b) the Directors have selected such accounting policies and applied them consistently
and made judgments and estimates that are reasonable and prudent so as to give a
true and fair view of the state of affairs of the Company as at 31% March, 2015 and

of the profit of the Company for the year ended on that date;

(c) the Directors have taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of the Act for safeguarding the
assets of the Company and for preventing and detecting fraud and other

irregularities;
(d) the Directors have prepared the annual accounts on a going concern basis;

{(e) the Directors have laid down internal financial controls to be followed by the
Company and that such internal financial controls are adequate and are operating

effectively; and

(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.

Contracts and arrangements with Related Parties

There were no contracts / arrangements / transactions with related parties which are to be
reported in Form No. AOC-2 in terms of Section 134(3)(h) read with Section 188 of the Act and

Rule 8(2) of the Companies (Accounts) Rules, 2014.

Details in respect of adequacy of internal financial controls with reference to the
Financial Statements:

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

the design or operation was observed.



TWIN ROSES TRADES & AGENCIES LIMITED

Corporate Identity Number : 1.51900MI1985PLC035214

Regd. Office: 84-A, Mittal Court, 8 Floor, 224, Nariman Point, Mumbai 400 021,
Tel.:22022364/ 65, Fax: 22871046

Extract of Annual Return:

Extract of Annual Return is annexed herewith as Annexure ‘A’ to this Report.

Meetings of the Board:

During the year, 13 Board Meetings were held on 30.04.2014, 30.05.2014, 30.07.2014,
30.08.2014, 02.09.2014, 12.09.2014, 30.09.2014, 30.10.2014, 05.11.2014, 08.01.2015,

29.01.2015, 26.03.2015 and 31.03.2015.

Details of attendance of Directors at the meetings of the Board are as below:

T AR G Attendance Particulars
Name of Director Number of  Board
Meetings
Held Attended
during
___ - ~ [Tenure
' Shri Hitesh Vora - 13 13
“Shri Joykrishna Dalia 13 13 |
Shri Udaykumar Damani 13 13
Shri Rajeev Mittal |1 1
Ms. Lopamudra Dixit 1 1

The Audit Committee and the Nomination and Remuneration Committee of the Board were
constituted on 31% March, 2015 and no meetings of the said committees were held during the

year ended 31* March, 2015.

Particulars of Loans, Guarantees or Investments under Section 186:

The Company has not given any loans or made any investments or provided any guarantees or
security during the year under review.

Net worth

The net worth of the Company as on 31% March, 2015 was Rs. 3,09,36,452/- (Rs. 2,92,38,415
as on 31% March, 2014).

Directors and Key Managerial Personnel:

In accordance with the provisions of the Companies Act, 2013 ("the Act”) and the Articles of
Association of the Company, Shri Hitesh Vora (DIN : 00288343), Director of the Company,
retires by rotation at the ensuing Annual General Meeting and being eligible has offered himself

for re-appointment.

Pursuant to the provisions of Section 161(1) of the Act and the Articles of Association of the
Company, Shri Rajeev Mittal (DIN: 01690677) was appointed as a Director designated as an
Independent with effect from 315 March, 2015 and he holds office up to the date of the ensuing
Annual General Meeting The Company has received requisite notice along with necessary
deposit in writing from a member propasing the candidature of Shri Rajeev Mittal for
appointment as an Independent Director, not liable to retire by rotation.



TWIN ROSES TRADES & AGENCIES LIMITED

Corporate Identity Number : 1L51900MFI1985P1.C035214
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Pursuant to the provisions of Section 161(1) of the Act and the Articles of Association of the
Company, Ms. Lopamudra Dixit (DIN: 02299572) was appointed as an Additional Director
designated as an Independent and YWWoman Director with effect from 31°% March, 2015 and she
holds office up to the date of the ensuing Annual General Meeting. The Company has received
requisite notice in writing along with necessary deposit from a member proposing the
candidature of Ms. Lopamudra Dixit for appointment as an Independent and Woman Director,

not liable to retire by rotation.

The Company has received declarations from all the Independent Directors of the Company
confirming that they meet with the criteria of independence as prescribed under the Act.

The Company has devised a Policy for performance evaluation of Directors, Board,
Committees and other individual Directors.

As per the best practices prevalent in the industry and on the basis of the above mentioned
Policy for performance evaluation of Directors, Board, Committees and other individual
Directors, a process of evaluation was followed by the Board for its own performance and that

of its Committees and individual Directors.

The following policies of the Company are annexed herewith marked as Annexure ‘B1’ and
Annexure ‘B2’:

a) Policy for selection of Directors and determining Directors independence; and
b) Remuneration Policy for Directors, Key Managerial Personnel and other employees

During the year under review, Shri Shrivallabh Goyal resigned as Company Secretary of the
Company w.e.f. 318 March, 2015. Shri Mukesh Shah was appointed as the Chief Financial
Officer w.e.f. 31% March, 2015. Shri Rajendra Khona was appointed as Manager of the

Company w.e.f. 31° March, 2015.

Auditors and Auditors’ Report:

M/s N B Thakore & Co. Chartered Accountants, Statutory Auditors of the Company, having
Registration No. 110929W hold office till the conclusion of the ensuing Annual General Meeting
and are eligible for re-appointment. They have confirmed their eligibility to the effect that their
re-appointment, if made, would be within the prescribed limits under the Act and that they are

not disqualified for re-appointment.
The Auditors’ Report does not contain any qualification, reservation or adverse remark.

Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and
Outgo:
The particulars relating to conservation of energy, technology absorption and foreign exchange

earnings and outgo, required to be furnished pursuant to Section 134(3) (m) of the Companies
Act, 2013, read with Rule 8(3) of the Companies (Accounts) Rules, 2014, are as under:

i Part A and B of the Rules, pertaining to conservation of energy and technology
absorption, are not applicable to the Company.
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ii. Foreign Exchange Earnings and Outgo:
Foreign Exchange Earned - Nil
Foreign Exchange Used - Nil

Risk Management:

During the year, considering the nature of business being carried on by the Company, the
Board of Directors identified the elements of risk that may likely to affect the business of the
Company and formulated a risk management policy and implemented the same. The Board of
Directors itself would periodically evaluate, monitor and review the risk, for an effective control

and mitigation of risk.
Secretarial Auditor

The Board has appointed Ms. Rakhi Kabra, a Practising Company Secretary, to conduct
Secretarial Audit for the financial year 2014-15. The Secretarial Audit Report for the financial
year ended 31% March, 2015 is annexed herewith marked as Annexure ‘C’ to this Report. The
Secretarial Audit Report does not contain any qualification, reservation or adverse remark.

Disclosures:

Audit Committee

The Audit Committee comprises Shri Udaykumar Damani - Chairman, Ms. Lopamudra Dixit,
Independent Director, Shri Rajeev Mittal Independent Director and Shri Hitesh Vora. All the
recommendations made by the Audit Committee were accepted by the Board.

Nomination and Remuneration Committee

The Nomination and Remuneration Committee comprises Ms. Lopamudra Dixit (Chairman),
Shri Rajeev Mittal, Independent Director, Shri Hitesh Vora and Shri Udaykumar Damani. All the
recommendations made by the Committee were accepted by the Board.

Corporate Social Responsibility:

The provisions of Section 135 of the Act are not applicable to Company and hence no
committee is constituted and the Company has not spend any amount on Corporate Social

Responsibility.
Vigil Mechanism

The Company has established a Vigil Mechanism/ Whistle Blower Policy for Directors and
employees to report genuine concerns or grievances including unethical behaviour, fraud or
violation of the Company’s Code of Conduct. The authority for the implementation of the policy

rests with the Board of Directors.
Particulars of Employees and related disclosures

The Company has not paid any remuneration attracting the provisions of Section 197(12) of the
Companies Act, 2013 read with Rule 5(2) and (3) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014. Hence, no information is required to be

appended to this report in this regard
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Further the disclosure in the Board Report under Rule 5(1) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 is as per Annexure ‘D’ and forms part of

this Report.
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:

1. Details relating to deposits covered under Chapter V of the Act.
2. Details of deposits which are not in compliance with the requirements of Chapter V of the

Act
3. lIssue of equity shares with differential rights as to dividend, voting or otherwise.
4. lIssue of shares (including sweat equity shares) to employees of the Company under any

scheme.
5. Re-appointment of Independent Director by passing a Special Resolution.

6. To appoint a Cost Auditor.
7. Details of significant or material orders passed by the Regulators or Courts or Tribunals

impacting the going concern status and Company’s operations in future.-

Your Directors further state that during the year under review, there were no cases filed
pursuant to the Sexual Harassment of Women at Workplace (Prevention, Prohibition and

Redressal) Act, 2013.

Acknowledgement

Your Directors would like to express their sincere appreciation for the assistance and co-
operation received from the banks, Government authorities, and members during the year

under review.

—

For and on behalf of the Board of Directors

b

Place: Mumbai U C Damani H M Vora

Dated: 04.09.2015 Director Director
DIN: 00094367 DIN:00288343
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Annexure ‘A

Form No. MGT-9
EXTRACT OF ANNUAL RETURN
as on the financlal year ended on March 31, 2015

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12{1) of the Companies {(Management and Administration) Rules, 2014}

[

%EGISTRATION AND OTHER DETAILS:

i CIN:- L51900MH1985PLC036214
i Registration Dole 30/01/1985
i) MName of he Gompany Twin Roses Trades & Agencies Lirited
Iv) Calegory f Sub-Category of the Company Public Limited Company _
v) Address of the Registered office and contact detalls BA-A, Mitial Courl, 8th floor, 224, Nariman point,
Mumbai - 400 0121
i) Whether listed company Yes
i) Mame, 58 and Gontact details of Registrar and Transter Agent, if any Shares are maintained in-house
. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business aclivities contributing 10% or more of the total turnover of As per Allachment 1
thi company shall be stated:-
. PARI_lCULARS'OF'HQLDING. SUBSIDIARY AND ASSOCIATE COMPANIES As per Aftachment 2
\'A SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
1) Calagory-wise Shara Ho‘édi;gg As per Allachment 3
i Shareholding of Promalers As per Atlachment 4
iii) Change in Promoters’ Shareholding ( please speclfy, if there is no change) As per Attachment 5
) Shareholding Pattern of top ten Shareholders (other than Directors, Promaters and Haolders of As per Altachment B
GDRs and ADRs)
v) Sharehalding of Direclors and Key Managerial Personnel As per Allachment 7
V. INDEBTEDNEES
Indebledness of the Company including interest oulstanding/accrugd but not due lor payment
As per Altachment 8
Vi, RMEATION aF DIEECTDR'S AND KEY MANAGERIAL PERSONNEL
A Remuneralion 1o Managing Director, Whole-lime Direclors andior Manager. — As per Altachment 8
8. [Remuneration to other directors: As per Altachment 10

C.

Remuneration 1o Key Managerial Personnel other than MEMANAGERWT L

As per Attachment 11

vil.

PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENGES:

As per Atachiment 12




. Il. PRINCIPAL BUSINESS ACTIVITES OF THE COMPANY

All the business activities contributing 10% or more of the total turnover of the company : -

Attachment 1

Name and Description of NIC Code of the ool
Si.No. ; X - turnover of the
main products/services product/service
company #

NIL




Wl. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

5 Ne.

Namo of Company

Atachment 2

Address of Company

CIN/GLN

Applicable
section

* Represenling aggregale % shares held by the Company and/or its subsidiaries



Iv.

SHARE HOLDING PATTERN {Equity Share Capital Breakup as percentage of Total Equity)

i) Category-wise Share Holding

Attachment 3

No. of Shares held at the beglnning of the year

{As on 01-04-2014)

No. of Shares held at the end of the year

(As on 31-03-2015)

% of change

Category of Shareholders
Demat Physical Total peicfitotal Demat Physlcal Total % of tatal | during the year
shares |shnres
A Promoters
) [indian
a) Individual / HUF a 0 0 0.00 0 0 o 0.00 0.00
b) Central Gowvl. 0 0 0 0,00 0 0 1] 0.00 0.00
c) State Govi(s) 0 0 0 0,00 0 0 0 0.00 0.00
d) Bodies Corporaie 0 422500 422500 18,85 0 422500 422500 18.85 0.00
e) Banks / Fl 0 Q ] b.oo 1] ) ] 0,00 0,00
1) Any other, ., o] ] 0 0.00 0 L+ 0 0,00 0.00
Sub - Total (A] (1) :- 0 422500 422500 18.85 0 422500 422500 18.85 0.00
2) Foreign - )
a) MRIs - Individuals 0 1] 0 ] 0 0 0 0 0,00
b) Other - Individuals 0 o 0 o 1] 0 0 0 0.00
T) Bodies Corp. 0 ) 5] a [§] i 0 0 0.00
d) Banks / Fl 0 [0 0 0 0 0 0 0 0.00
(0] Any other... 0 o] a 0 ] 0 0 0 0.00
Sub - Total {A) [2) [i [} 0 0 B [} 0 0 0 0.00
Total Shareholding of 0 422500 422500 18.85 ] 422500 422500 18.85 0.00
PromateriA) = (A)1) + (AN2)
B Public Shareholding
1 Institutions
a) Mutual Funds 0 ] o 0 0 ] 0 0 0.00
b) Banks / Fl o 0 ] 0 0 0 Q 0 0,00
c) Central Govl 0 0 0 0 0 o 0 0 0,00
d) State Govi(s) 0 0 (9] 0 [¢] 0 0 0 0.00
e) Venture Capital Funds 0 0 Q 0 0 0 0 (1} 0,00
f) Insurance Companies 0 0 0 0 0 0 0 o 0,00
a) Flis a 0 0 0 0 0 0 0 0.00
h) Foreign Venture Capital Funds [} 0 o o 0 0 0 ] 0.00
() |Others (specily) o 0 0 0 0 0 0| 0 0.00
Sub - Total (B} {1) o 0 0 0 0 0 0 0 0.00
2 Non-institutions
aj Bodies Corp.
i} Indian 0 B 08 700 608 700 27 16 0 608 700 608 700 27.18 0,00
{i}| Overseas 1] 0 0 i 0 o 0 0] 0.00
) Individuals
~))|individual shareholders helding 0 20 850 20 B50 0.93 0 20 850 20 850 083 0.00
nominal share capltal
upto Rs. 1 lakh -
)| Individual shareholders holding Q 1188 950 11 88 950 5305 0 11 88 950 11 88 950 53.056 0.00
nominal share capilal in excess of
B Rs 1lakh — [
c) Olhers [spacily). 0 ] 0 a 0 [ a 0 noo
) Sub - Total (B) {2) ol isisson| 1618500 B145[ o] 1818500 1818500 81.15 0.00
Total Public Shareholding {B) = o| 1818500 1818 500| 81.15 o/ 1818500 1818500 81.15 0.00
_|1BYA) + (BU2) —— i )
[ Shares held by Custodian for 0 0 ¢ g 0 0 0 000 0,00
__|GDRs & ADRs o —
Grand Total [A+B+C) " 0 22 41 000 2241000 4100.00 0 2241 000 2241000 100.00 0.00




. SHARE HOLDING PATTERN (Equity Share Capltal Breakup as percentage of Total Equily)

i) Shareholiing of Promoters

Attachment 4

Shareholding at the beginning of the year

(As on 01:04-2014)

Shareholding at the end of tho year
(As on 31-03-2015)

S)No, Shareholder's Name % of Shares ‘%of Shares
No. of Shares s;: :)’s‘z;a(Le Pledged / No. of Shares % of total Shares Pledged / sz.ni:nhrLgIZI:‘g
' fr encumberad to * of the company | encumbered to |, o oo on
pany total shares total shares * : ting the year
1 Alakh Traders Privale Limited 422500 18.85 0,00 422600 18.85 a.00 0.0
Total 422500} ... 18,85 0.00 422500 18.85 0.00 tl_.p{)




A

) Change in Pramoters’ Shereholding

SHARE HOLDING PATTERN {Equily Share Capital Breakup av percentage of Total Equity)

Attachment 5

"8l No. o Sharaholding at tho of the Cumulativa Shareholding during (e
yvar (As on 09-04-2014) year (As on 11-00-2015)
Nao, of shares % of total Mo. of shares % of tolal shares of
sharea of the company
the company |
‘Béginning of tha year: 422500 1685 472500 i85
e wise | 1 Dn Share | There is nd 6haiige’Infhe™

Inolding during (he year spacilying the ressons for °

(0.9
bonus/ sweal equily elc)

Alihe End ol lhe vedr

2016
! transfer /

1885



V. SHARE HOLDING PATTERN (Equity Shara Capital Breakup as percentage of Tota) Equilty)

iv) Shareholding Fallern of top len Shareholders (Other than Direclars, Promolers and Holders of GDRs and ADRs)

Altachment &

Cumulative Shareholding during the year
Shareholding (01-04-14 10 330:—15)0 Y
Inresnel Deceane
k.o name No.of Shares at hs % of lotal o T shateboing Resser gLt Rarengtlg
beglnning{01-04-14Yend of | shares of the No.ot Sharas Company
the year{11-03-15) Company

1 Commatgiets Private Limiled 05 uﬂoi 471 (3%, 004 A7
2 |Sun Wave Cammercials Privais Limiled 03 850 453 3 6561 4.63)
3 |Lﬂ;un-!.£fg Commercials Private Limited 02 050 455 02 050/ 4.55]
[} Tilan Farms Private Limiled 00 100 447 100 100 a4
El Viatsiihata Motcanbie Privats Lim .99 100 447 a8 169 442
[ Tuchio Venliirs Capinl PY rm% Privale Llrmunl 4 437 a8 00| 4al
’ Mmullnl Chahiarved) By With bia. Lavml Ehplurved) Bs0 005 21 850 28
L] [Me, Muralidhasi Panicker Jym Mrs Suguon Pinicket 850 oon B50 el
| 8 | i Shah ity Wil MCE Wer s shah 21, 75U 047 . Tmt 94
[ %0 [Mr. Tushar Bhanushah joiitly wih ks, Veena Bhantishal 21 150 Uz B 750| a7




'S SHARE HOLDING PATTERN {Equity Share Capital Breakup as percentage of Total Equity)

v) Shareholding of Directors and Key Managerial Personnel

Attachment 7

Shareholding

Cumulative Shareholding during the year
{31-03-14 to 31-03-15)

Increasel
Si.No. Name Date Decrease Reason
No.of Shares at the % of total In shareholding % of total shares of the
beginning(01-04-14)fend of | shares of the No.of Shares Compan
the year{31-03-15) Company pany
A DIRECTORS:

1 |Hilegh Vora [} 0,00 [i] 0 0

2 Udasykunar Damani i 000 i 0 i

3 Joykiinhina Dalin 0 0.60 af [} 0

[
4[Rajeay Mitg=) 0 .00 0| [0 0
Appointnd as a Director on st March, 2015)

5f Lo Dixit o 0,00 a o 0

{Appalniod as & Direcler on 3151 March, 2015)
" ey Managorinl Personnel{KMPs)

1]Sh 1 Goyal 0 0,00 [ 0 0
[Campany Secretary
|(Coased wef 315 March, 20115)

2| Raj Khona 20000] . 0689 0 20060 089 1
Manager
(Appibinted (rom 3158 Mageh, 2015)

| Mukesh Shah 0 000| 30082004 21850 Transfer 21850 i i
Chief Financial Officer
[Appainted on 31st Mavch, 2014}




V. INDEBTENDNESS

Indebtedness of the Compiany Including interest outstandingfaccrued but not due for payment

Amount (Rs.)

Attachment 8

Secured Loans excluding deposits

Unsecured Loans

Deposlts

Total Indebtedness

Indebtedness at the beginning of the financial year (01-04-2014)

1} Principal Amount

1) Interest due but not pald

]ili} Interest accrued But not due

[=3 =l =] K=}

olalalo

cloiolo

Total (i+ii+iii)

o200

Change in Indebtedness during the financial year

Addition

(=]

ol o

(=]

Reduction

{=]

ool

(=R =]

Net Change

[=]

Indebtedness at the end of the financial year (31.03.2015)

i) Principal Amount

i) Interest due but not paid

{if} Interest accrued but not due

olaloclo

olcloloc

Total [i+ii+iii)

ololola

Oioiolo




Attachment 9

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

Sl. no. Particulars of Remuneration Total Amount {Rs.)
Rajendra Khona (Manager)

il Gross salary
(a) Salary as per provisions contained in section

17(1) of the Income-tax Act, 1961
(b) Value of perquisites u/s 17(2)Income-tax Act,

1961
(¢) Profits in lieu of salary under section 17(3)

Income-tax Act, 1961

2 Stock Option
Nil

3 Sweat Equity
Commission

- as % of profit

- others, specify...
5 Others, please specify
Total (A)
Ceiling as per the Act




. i
- .
Attachment 10
Vi. REMUNERATION OF BIRECTORS AND KEY MANAGERIAL PERSONNEL
B. Renumermticia fo ujher directors:
KX Pértulens of Antmmncipion; Harae f Heticn Tatal Amount
Hitesh Vora Udayhumar Damanl [leydulihie Datla Vopamypdes Disls [ Rajess Mittal [strl Vallsbh Goyal  [Rajendra Khona Mukesh Shah
{Appadired o [Bpipalnted a3 (Coaced 22 Company [Appolinted as {Appolnted as
Olector on 338t |Dirretos an 3l |Secrotary o 31t Manager on 315t | Chiel Financial
tAareh, 2015) Miapeh, 2018)  [Maruly, 2015) March, 2015) OHficer on 31st
March, 2nxs| L
tautigendent aestin
8 Fee for strending hoard [ commilies mee T
) i In ] ) a o 0 o
[ Cumehaidn 0 " LS o o 0 8 o ()
... (T, i ipetify . lo 6. Jo_ o o o L) B
bl (1) (] ]
Othiir on aiecutive Olicctary -
[ Fua Tor sttending hosrd / commiibar meelig
] Gl (4 b: " &l 3 o 0
P Conwmbiion L3 (] L] 0 0 o o o g
i o o o o o o o 0
n 0 0 & i s 0 0 o
] 4 o 0 U] o 0 0 o
A, N
| | [ A I I =




VI, REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

€. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD

Attachment 11

s). no. Partlculars of Remuneration Company Secretary | €FO Mukesh Manager Total Amount (Rs.)
Shri vallabh Goyal {til Shah {From Rajendra Khona
31.03.2015) 1,03.2015 {From 31.0,2015)
1 [Groas salary
[0] 5alary as per provivions contalned In section 1711) af the Income-tax Agl, 1961 D 0 0] 0
(b) Malue of peiquitites ufs 17(2) Incoma-Tax Act, 15461 0 &l o i
16 Profits In liew of salary undiir saction 17(3) Income- 1% At 1961 0 e o 0
2 Stk Option o 0 [ o
) [ Seeat Leuity o 0 0 0
e Conmilsti b 9 o 0
= 28 % of profit 0 L] 0 o
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Annexure ‘B1’

Policy for Selection of Directors and determining Directors' independence

il

1.1

1.2

2.1

3.1

3.2

3.3

Introduction:

The Company believes that an enlightened Board consciously creates a culture of leadership to
provide a long-term policy approach to improve the quality of governance. Towards this, the
Company ensures constitution of a Board of Directors with an appropriate composition, size,

diversified expertise and experience and commitment to discharge their responsibilities and

duties effectively.

The Company recognizes the importance of Independent Directors in achieving the

effectiveness of the Board. It aims to have an optimum combination of Executive, Non-

Executive and Independent Directors.

Scope and purpose:;

This Policy sets out the guiding principles for the Nomination and Remuneration Committee for
identifying persons who are qualified to become Directors and to determine the independence of

Directors, in case of their appointment as independent directors of the Company.
Terms and References:

In this Policy, the following terms shall have the following meanings:

"Director” means a director appointed to the Board of the company

“Nomination and Remuneration Committee” means the committee constituted by the

Company's Board in accordance with the provisions of Section 178 of the Companies Act, 2013

"Independent Director” means a director referred to in sub-section (6) of Section 149 of the

Companies Act, 2013.



4  Policy:
4.1 Qualifications and criteria

4.1.1The Nomination and Remuneration Committee (NRC) and the Board, shall review on an annual
basis, appropriate skills, knowledge and experience required of the Board as a whole and its

individual members. The objective is to have a Board with diverse background and experience

that are relevant for the Company's operations.

4.1.2n evaluating the suitability of individual Board members, the NRC may take into account
factors, such as:
General understanding of the Company's business dynamics, business and social perspective,
Educational and professional background,
. Standing in the profession,
Personal and professional ethics, integrity and values,

. Willingness to devote sufficient time and energy in carrying out their duties and responsibilities

effectively.

4.1.3The proposed appointee shall also fulfill the following requirements:

Shall possess a Director Identification Number;

Shall not be disqualified under the Companies Act, 2013;

Shall give his written consent to act as a Director;

Shall endeavor to attend all Board Meetings and wherever he is appointed as a Committee
Member, the Committee Meetings;

Shall disclose his concern or interest in any company or companies or bodies corporate, firms,
or other association of individuals including his shareholding at the first meeting of the Board in
every financial year and thereafter whenever there is a change in the disclosures already made;

Such other requirements as may be prescribed, from time to time, under the Companies Act,

2013, Equity Listing Agreements and other relevant laws.

4 1.4 The NRC shall evaluate each individual with the objective of having a group that best enables

the success of the Company's business.



4.2 Criteria of Independence

491 The NRC shall assess the independence of Directors at the time of appointment / re-

appointment and the Board shall assess the same annually. The Board shall re-assess

determinations of independence when any new interests or relationships are disclosed by a

Director.

4.2.2 The criteria of independence, as laid down in Companies Act, 2013 is as below:

An independent director in relation to a company, means a director other than a managing

director or a whole-time director or a nominee director

who, in the opinion of the Board, is a person of integrity and possesses relevant expertise and

experience;
(i) who is or was not a promoter of the company or its holding, subsidiary or associate

company;
(iiy who is not related to promoters or directors in the company, its holding, subsidiary or

associate company,

who has or had no pecuniary relationship with the company, its holding, subsidiary or associate
company, or their promoters, or directors, during the two immediately preceding financial years
or during the current financial year;

none of whose relatives has or had pecuniary relationship or transaction with thg company, its
holding, subsidiary or associate company, or their promoters, or directors, amoun}ting to two per
cent or more of its gross turnover or total income or fifty lakh rupees or such higher amount as
may be prescribed, whichever is lower, during the two immediately preceding financial years or
during the current financial year;

who, neither himself nor any of his relatives-

holds or has held the position of a key managerial personnel or is or has been employee of the
company or its holding, subsidiary or associate company in any of the three financial years
immediately preceding the financial year in which he is proposed to be appointed;

is or has been an employee or proprietor or a partner, in any of the three financial years

immediately preceding the financial year in which he is proposed to be appointed, of-



(A)

(B)

a firm of auditors or company secretaries in practice or cost auditors of the company or its

holding, subsidiary or associate company; or
any legal or a consulting firm that has or had any transaction with the company, its holding,

subsidiary or associate company amounting to ten per cent or more of the gross turnover of

such firm;
holds together with his relatives two per cent or more of the total voting power of the company;

or
is a Chief Executive or director, by whatever name called, of any non-profit organization that

receives twenty-five per cent or more of its receipts from the company, any of its promoters,

directors or its holding, subsidiary or associate company or that holds two per cent or more of

the total voting power of the company; or
is a material supplier, service provider or customer or a lessor or lessee of the company.

shall possess appropriate skills, experience and knowledge in one or more fields of finance, law,
management, sales, marketing, administration, research, corporate governance, technical

operations, corporate social responsibility or other disciplines related to the Company’s

business.

shall possess such other qualifications as may be prescribed, from time to time, under the

Companies Act, 2013.

who is not less than 21 years of age.

4.2.3 The Independent Directors shall abide by the “Code for Independent Directors” as specified in

4.3

4.3.1

Schedule 1V to the Companies Act, 2013.

Other directorships / committee memberships:

The Board members are expected to have adequate time and expertise and experience to
contribute to effective Board performance. Accordingly, members should voluntarily limit their
directorships in other listed public limited companies in such a way that it does not interfere with
their role as directors of the Company. The NRC shall take into account the nature of, and the
time involved in a Director’s service on other Boards, in evaluating the suitability of the individual

Director and making its recommendations to the Board.



432 A Director shall not serve as Director in more than 20 companies of which not more than 10

shall be Public Limited Companies.

4.3.3 A Director shall not serve as an Independent Director in more than 7 Listed Companies and not

more than 3 Listed Companies in case he is serving as a Whole-time Director in any Listed

Company.

434 A Director shall not be a member in more than 10 Committees or act as Chairman of more than

5 Committees across all companies in which he holds directorships.

For the purpose of considering the above limit of the Committees, Audit Committee and
Stakeholders’ Relationship Committee of all Public Limited Companies, whether listed or not,
shall be included and all other companies including Private Limited Companies, Foreign

Companies and Companies under Section 8 of the Companies Act, 2013 shall be excluded.



Annexure ‘B2’
Remuneration Policy for Directors, Key Managerial Personnel and other employees

1. Introduction:

This Remuneration Policy (Policy) of Twin Roses Trades & Agencies Limited has been

formulated for its directors, key managerial personnel and other employees keeping in

view the following objectives:

1.1 Ensuring that the level and composition of remuneration is reasonable and sufficient to

attract, retain and motivate, to run the company successfully.

1.2 Ensuring that relationship of remuneration to performance is clear and meets the

performance benchmarks.

1.3 Ensuring that remuneration 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.

1.4 The Policy is in compliance with Section 178(3) and Section 178(4) of the Companies
Act, 2013.

2. Scope of policy:

The Policy applies to all directors, key managerial personnel and other employees.
3. Terms and References

In this Policy, the following terms shall have the following meanings:

3.1 "Director” means a director appointed to the Board of the Company.



3.2
V)
(i)
(iif)
(iv)
(v)

3.3

41

411

41.2

413

"Key Managerial Personal" means
the Chief Executive Officer or the managing director or the manager;

the company secretary;

the whole-time director;

the Chief Financial Officer; and

such other officer as may be prescribed under the Companies Act, 2013.

"Nomination and Remuneration Committee" means the committee constituted by Twin

Roses Trades & Agencies Limited Board in accordance with the provisions of Section

178 of the Companies Act, 2013.
Policy:
Remuneration to Director and Key Managerial Personnel

The Board, on the recommendation of the Nomination and Remuneration Committee
(NRC), shall review and approve the remuneration payable to the Directors of the

Company within the overall limits permissible under the Companies Act, 2013.

The Board, on the recommendation of the NRC, shall also review and approve the

remuneration payable to the other Key Managerial Personnel of the Company.

The remuneration structure of the Directors and other Key Managerial Personnel shall

include the following components:
Total Fixed Cost: This includes base salary, other allowances, perquisites and retirement

benefits.
Variable Cost: This includes incentives / performance bonus linked to Company and

individual performance.
The sum total of the Total Fixed Cost and Variable Cost is called the Cost to Company in

the remuneration package.



Remuneration to other employees

Employees shall be assigned grades according to their qualifications and work
experience, competencies as well as their roles and responsibilities in the organization.
Individual remuneration shall be determined within the appropriate grade and shall be
based on various factors such as job profile, skill sets, seniority, experience and

prevailing remuneration levels for equivalent jobs.

Remuneration is annually reviewed for the Directors, Key Managerial Personnel and
other employees who are eligible for compensation review keeping in view the

remuneration objectives.
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Office:-

294/A, Govindwadi

Room No. 18, Kalbadevi Road

Mumbai- 400002.

Phaone: - 022-22077403
7718829692

SECRETARIAL AUDIT REPORT
For the Financial year ended 31° March, 2015

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

The Members,
Twin Roses Trades and Agencies Limited

We have conducted the secretarial audit of the compliance of applicable statutory provisions
and the adherence to good corporate practices by Twin Roses Trades and Agencies
Limited

(hereinafter called “the Company”). Secretarial Audit was conducted in a manner that
provided us a reasonable basis for evaluating the corporate conducts / statutory
compliances and expressing our opinion thereon. :

Based on our verification of the Company’s books, papers, minutes books, forms and
returns filed and other records maintained by the Company and also the information and
representations / submissions provided by the Company, its officers, agents and authorised
representatives during the conduct of secretarial audit, we hereby report that in our opinion,
the Company has, during the financial year ended 31% March, 2015, 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:

1. We have examined the books, papers, minute books, forms and returns filed and other
records maintained by the Company for the financial year ended on 31* March, 2015,

according to the provisions of:




COMPANY SECRETARIES

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

il The Securities Contracts (Regulation) Act, 1956 (*SCRA) and the rules made

thereunder;

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

a) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992;

b) The Securities and exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011;

2. Provisions of the following Regulations and Guidelines prescribed under the Securities
and Exchange Board of India Act, 1992 (‘SEBI Act’) were not applicable to the Company

during the financial year under reporti-

i. The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999;

ii. The Securities and Exchange Board of India (Issue of Capital and Disclosure

Requirements) Regulations, 2009;

iii. The Securities and Exchange Board of India (Delisting of equity Shares) Regulations,
2009; and

jv.The Secnrities and Exchange Board of India (Buy Back of Securities) Regulations,
1998;

v. The Securities and Exchange Board of India (Issue and Listing of Debt securities)

Regulations, 2008;

vi.The Securities and Exchange goard of India (Registrars to an Issue and Share
Transfer Agents) Regulations, 1993, regarding the Companies Act and dealing with

client;

vii. The scripts of the company are traded and gettled only in physical v
has not dematerialized jts shares and accordingly,




RAK H I KAB RA B.com, ACS COMPANY SECRETARIES

Depositories Act, 1996 and Regulations and Bye-laws framed there under and the
Securities and Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Regulations, 1993 are not applicable to the Company.

viii. Foreign Exchange Management Act, 1999 and the rules and regulations made there

under;

ix. Clause 49 of the Listing Agreement as companies paid up capital being less than
Rs.3 Crores and net worth being less than Rs.25 Crores.

We have also examined compliance with the applicable clauses of the following:

I Secretarial Standards issued by The Institute of Company Secretaries of
India.

ii. The Listing Agreement entered into by the Company with Bombay Stock
Exchange Limited;

We further report that:

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 of the Board of Directors that took place during the year under review were
carried out in compliance with the provisions of the Act.

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

Majority decision is carried through which are captured and recorded as part of the minutes.

During our Audit we have found that the company is generally regular in complying with

n...TV “ ;
i '.“r

'.0.(

various statutory compliances.

'9'01./ C,ln ‘Q/
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We further report that there are adequate systems and processes in the Company

compliance with applicable laws, rules, regulations and guidelines.

(@E\’(,\é :

Company Secretaries
Place: Mumbai ACS No.: 28351

Date: 28" May, 2015 CP No.: 13698
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Annexure ‘D’

Disclosure under Rule 5 of the Companies (Appointment and remuneration of Managerial
Personnel) Rules, 2014.

increase in remuneration and
the Company performance

The Company has not paid remuneration to its
Directors or Key Managerial Personnel

Sr.No.
Particulars
1 Details of remuneration Director /
of each Director/Company Company % increase | Ratio to median
Secretary in 2014-15 Secretary over remuneration
previous
| year
Directors
Shri Hitesh Vora Nil Nil
Nil Nil
Shri Udaykumar
Damani |
Nil Nil
Shri Joykrishna
Dalia |
Nil Nil
Shri Rajeev Mittal
(Appointed w.e. f.
31.03.2015)
Nil Nil
Ms. Lopamudra
Dixit (Appointed
w.ef 31.03.2015) |
Company
- Secretary
Shri Shrivallabh * Nil Nil
Goyal (Up to
] 31.03.2015)

2 Employees with remuneration The Company has not paid remuneration more than
more than Rs. 60 lakhs per Rs.60 lakhs per annum to any of its Directors or Key
annum Managerial Personnel.

3 Number of permanent
employees on the rolls of the As on 31.03.2015 | As on 31.03.2014
Company: '

| Nit. | Nil

4 Percentage increase in the
median remuneration of Nil
employees in the financial year
2014-15 -

5 Relationship between average




Nil _ =

Market Price — Rs.3.67/-

Price Earnings Ratio — Rs.13.16/-

Issue Price - Rs.10/-

Market Price as on 31% March, 2015 - Rs.3.67/-

Nit

6 Remuneration of Key
_ managerial Personnel

7 Market Price and Price Earnings
ratio

8 Comparison of the Market Price
as on 3157 March, 2015, with
the Issue Price at the last Public
Offer: Rs.10/-

9 Average percentage increase in
salaries of Employees other
than Executive Directors during

| 2014-15 .

10 Key parameters for any variable

component of remuneration

| availed by the Directors

Nil




N. B. Thakore & Co. 71, Pushpak Apartments,

Chartered Accountant 31, Altamount Road,
Nimish B. Thakore ' L or T o1 G
Tel.: 2351 7551

8. Com. (Hons), F.C.A. A.C.S.

INDEPENDENT AUDITOR’S REPORT

To the Members of
Twin Roses Trades.& Agencies Limited

Report on the Financial Statements

We have audited the accompanying financial statements of Twin Roses Trades & Agencies Limited (‘the
Company"), which comprise the Balance Sheet as at March 31, 2015, the Statement of Profit and Loss, the
Cash Flow Statement and a summary of significant accounting policies and other explanatory information.

Management's Responsibility for the Financial Statements

The Company's Board of Directors 1s responsible for the matters stated in Section 134(5) of the Companies
Act, 2013 ("the Act") with respect to the preparation of these financial statements that give a true and fair view
of the financial position, financial performance ‘and cash flows of the company in accordance with the
accounting principles generally accepted in India, including the Accounting Standards specified under section
133 of the Act, read with rule 7 of the Companies (Accounts) Rules, 2014, This responsibility also includes
maintenance of adequate accounting records in accordance with the provision of the Act for safeguarding the
assets of the Company and for preventing and detecting frauds and other irregularities; selection and
application of the appropriale accounting policies; making judgements and estimates that are reasonable and
prudent; and design, implementation and maintenance of adequate Internal financial conlrols, that were
operating effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and fair presentation of the financial statements that give a true and fair view and are free from
material misstatement, whether due to fraud or error.

Auditor’s Responsibility
Our responsibility is to express an opinion on these financial statements based on our audit.

We have taken into account the provisions of the Act, the accounting and auditing standards and matters
which are required to be included in ‘the audit report under the provisions of the Act and the Rules made

thereunder.

We conducted our audit in accordance with the Standards on Auditing specified under Section 143(10) of the
Act. Those standards require that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence aboul the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor's judgement, including the assessment
of the risks of material misstatement of the financial slalements, whether due o fraud or error. In making those
risk assessments, the auditor considers internal financial control relevant lo the Company's preparation of the
financial statements that give a true and fair view in order to design audit procedures that are appropriate in
the circumstances, but not for the purpose of expressing an opinion on whether the Company has in plage an
adequate internal financial controls system over financial reporting and the operating effectiveness of such
controls, An audit also includes evaluating the appropriateness ol accounting policies used and the
reasanableness of the accounting estimates made by the Company's Direclors, as well as evalualing the
overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion on the standalone financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid
financial statements give the information required by the Act in the manner so required and give a true and fair
view i1 conformity with the accounting principles generally accepted in India, of the state of affairs of the
GCompany &g at March 31, 2015, and its profits and its cash flows on that date.

!
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Continuation sheet...2.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order, 2015('the Order") issued by the Central
Government of India in terms of section 143 of the Act (18 of 2013), we give in the Annexure a
statement on the matters specified in paragraph 3 and 4 of the Order.

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

SRl .
'NIMISH) B. THAKORE
" Proprittor

We have sought and obtained all the information and explanations which to the best of our

a.

knowledge and belief were necessary for the purposes of our audit.

b. In our opinion, proper books of account as required by law have been kept by the Company so far
as appears from our examination of those hooks.

c. The Balance Sheet, the Statement of Profit and Loss and the Cash Flow Statement dealt with by
this report are in agreement with the books of account.

d. In our opinion, the aforesaid financial statements comply with the accounting standards specified

under section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014.

e. On the basis of the written representation received from the directors as on March 31, 2015 taken

on record by the Board of Directors, none of the directors is disqualified as on March 31, 2015,

from being appointed as a director in terms of Section 164(2) of the Act.

f.  With respect to the other matters to be included in the Auditor's Report in accordance with Rules

11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our

information and according to the explanations given to us:

i. The Company does not have any pending litigations which would impact on its financial
position.

ii. The Company did not have any long term contracts including derivative contracts that require
provision under any law or accounting standards for which there were any material
foreseeable losses.

ii. There were no amounts which are required to be transferred to the Investor Education and
Protection Fund by the Company during the year.

For N.B.THAKORE & CO.
Chartered Accountants
- Registration No.: 110929W | /
't . - ,‘/‘ . S ’
".\ _/‘-x-_ - — ;/I;HI; - /

Mermbership No. : 34767

Place : Mumbai
Dated : 28.05.2015



N. B. Thakore & Co. 71, Pushpak Apartments,

Chartered Accountant ' 31, Altamount Road,
Nimish B. Thakore Mumbai - 400 026.
4. Com. (Hons), EC.A., FC.S. Tel. : 2385 7551

Ref. No. : Date

ANNEXURE TO AUDITORS' REPORT

Referred to in paragraph 1 under the head 'Report on other Legal and Regulatory Requirements' section
of our report of even date of Twin Roses Trades & Agencies Limited, for the year ended March 31, 2015

i) According to the information and explanations given to us, the Company, during the year has no fixed
assets. Therefore the provisions of clause 3(i) of the Companies (auditors report) order, 2015 are not

applicable..

i) According to the information and explanations given to us, the Company, during the year did not hold any
inventory due to its nature of business activity. Therefore the provisions of clause 3(ii) of the Companies

(auditors report) order, 2015 are not applicable.

i) According to the information and explanations given to us, the Company, during the year has, not granted
any loans, secured or unsecured to companies, firms or other parties covered in the register maintained

under section 189 of the Companies Act, 2013.

iv)  In our opinion and according to the information and explanations given to us, there is adequate internal
control procedure commensurate with the size of the Company and nature of its business. During the
course of our audit we have not observed any continuing failure to correct major weaknesses in such
internal control system. However during the year there is no Purchase of Inventories, Fixed Assets and

Sales of Service.

V) The company has not accepted any deposits from the public and consequently the provisions of section
73 to 76 or any other relevant provisions of the Act and the rules framed there under and the directives

issued by the Reserve Bank of India are not applicable.

vi)  According to the information and explanations given to us, the Central Government has not prescribed
the maintenance of cost records under sub-section (1) of Section 148 of the Companies Act, 2013.

vii)  In respect of Statutory dues :

a. (a) According to the records of the company, the company is regular in depositing income tax and
other statutory dues with the appropriate authoritlies. There are no arrears of outstanding of these
dues as at the last day of the financial year for a period of more than six months from the date
they became payable. The laws relating to provident fund, investor education protection fund,
employee state insurance, sales tax, wealth tax, custom duty, excise duty and cess do not apply
to the company for the year under report.

b. According to the information and explanations given to us and the records of the
Company examined by us as at 31% March, 2015, there are no undisputed dues of income tax,
wealth tax, service tax, customs duty or cess that have not been deposited.

¢. According to the information given to us the Company is not required to transfer any amount to
Investor Education and Protection Fund in accordance with the relevant provisions of the
Companies Act, 1956 (1 of 1956) and rules made there under.

vili)  The Company does not have accumulated losses and the Company has not incurred cash losses during
the Current Financial year covered by audit and in the immediately preceding financial year.

ix)  The company has not raised loans from Financial Institutions or Banks or by issue of debentures and
hence provisions of Clause (ix) of paragraph 3 of the Order are not applicable to the Company.

X) In our opinion and according o the information and explanations given to us, the Company has not given
any guarantée’[bf loans laken by others from Banks or Financial Institutions during the year. Therefore,
the provisions of clause (x)of paragraph 3 of the Order are not applicable to the Company

i

.
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Continuation sheet...2..

xi)  The Company has not raised any term loan during the year. Therefore, the provisions of clause (xi) of
paragraph 3 of the Order are not applicable to the Company.

xi)  Based on the audit procedures performed and the information and explanations given to us, we report
that no fraud on or by the Company has been noticed or reported during the year, nor have we been
informed of such case by the management.

For N.B.THAKORE & CO,
Chartered Accountants
egistration No.: 110929W

A R = -
(-2( Mem. MOy

A T

Place : Mumbai
Dated : 28.05.2015



~ Twin Roses Trades & Agencies Limited

Balance Sheet as at 31st March, 2015
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Amount in ¥
Note As at As at
31st March, 2018 31st March, 2014
EQUITY & LIABILITIES
Sharcholders’ Funds
Share Capital 1 22410 000 22410000
Reserves and Surplus 2 8526 452 6828 415
30936 452 29238415
Current Liabilities
Trade Payable 3 10 112 10112
Other Current Liabilities 4 179 324 179324
1 89 436 189436
TOTAL 31125888 29427 851
ASSETS
Non-Current Asscts
Fixed Asscls
Tangible Assets - -
Deferred Tax Assets (Net) 6 - ~
Long Term Loans and Advances 7 2 99 846 266179
299 846 266179
299 846 266179
Current Assets
Cash and Bank Balances 8 304 11 086 28726745
Other Current Assets 9 4 14 956 434927
308 26 042 29161672
TOTAL 3_1] 25 888 29427 851
Significant Accounting Policics
See accompanying Notes to the Financial Statements 1to 19
As per our Report of even date — For snt on behall of the Board

For N.B.Thakorc & Co.
_Charlered Accountant

Nllll‘lh}l?! ‘l,l/mnrc ) .
B Il'l]’lr?dﬂl v
wiship No.34767
“Mumbai

Daied : 28.05.2015

H.M.Vora

U.C.Damani

e

M.H.Shah

Director

: .IHS.L_'QQ 167 .

irector

Chief Financial Officer



Twin Roses Trades & Agencies Limited

Statement of Profit and Loss for the year ended 31st March, 2015

INCOME:

Other Income
Total Revenue

EXPENSES:

Other Expenses

Total Expenses

Profit Before Tax

Tax Expenses
Current Tax
Taxes for Earlier Years

Profit for the year

Earnings per cquity share of
face value of ¥10/- each

Basic and Diluted

Significant Accounting Policies
See accompanying Notes to the Financial Statements

As per our Report of even date

For N.B.Thakore & Co.
Chartered Accountant

55D |r< istration No.110929W
"L L .
P \ ’~ N
L AN
29 BN
f= Nem, Mo, 4r \\il /
[ {31781 ;I,.,..EE / i e
L L mumMBAL G, F —
N Ninhis/ . hakore

N ¥

o, e

“Pilprieton
Membership No.34767
Mumbai
Dated : 28.05.2015

Amount in ¥

Note 2014-15 2013-14
10 27 69 835 14 16 654
27 69 835 14 16 654
11 217471 86 497
217471 86 497
25 52 364 1330 157
8 56 000 4 40 000
(1673) (29)
16 98 037 890 186
12 0.76 0.40

1t019

M.H.Shah

For and on behalf of the Board

.M. Yora Director
Q) Qo
U.C.Damani Director

Chief Financial Officer



Twin Roses Trades & Agencies Limited

Cash Flow Statement for the year 2014-15
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Amount in 3
2014-15 2013-14

CASH FLOW FROM OPERATING ACTIVITIES
Net profit before tax as per Statement of Profit and Loss 2552364 1330157
Adjusted for
Interest Income (27 69 835) (1416 654)
Operating profit before working capital changes (217471) ( 86 497)
Adjusted for Changes in:
Trade & Other Receivable 19971 ( 69 618)
Trade & Other Payable - (10112)
Cash Genrated from operations — (197 500) (1 66227)
Taxes paid (887994) {106 198)
Net Cash (Used in) Operating Activities (10 85 494) (572 425)
CASH FLOW FROM INVESTING ACTIVITIES
Redemption of Investment - 130 00 000
Interest Income 2769835 2769835 14 16 654 14416 654
Net Cash from Investing Activities 27 69 835 14416 654
CASH FLOW FROM FINANCING ACTIVITIES
Net Cash from Financing Activities = -
Net Increase in Cash and Cash Equivalents (A+B+C) 16 84 341 13844229
Opening Balance of Cash and Cash Equivalents 2 87 26 745 148 82516
Closing Balance of Cash and Cash Equivalents 30411086 28726745

Note:
The previous year's figures have been regrouped and reclassified wherever necessary

As per our fzepon of even date 7 x‘c‘\ " For and on behalf of the Board
\ K
O v
\
1.NM.Vora Director

For N.B.Thakoere & Co.

Chartered Accountant ) e

G No. 110929W L _ Q{ X On 2.l

2\ — —

Nens, No ""' U.C.Damani  Director

st ;»VZA

T e A K\’V}\

Nimslu i Phalkore < M.H.Shah Chicf Financial Officer

Propricto

Membership No.34767
Mumbai

Dated ; 28.05.2015



Twin Roses Trades & Agencies Limited

SIGNIFICANT ACCOUNTING POLICIES

F.

H.

. BASIS OF ACCOUNTING

These financial statements have been prepared to comply with the Generally Accepted Accounting
Principles in India (Indian GAAP), including the Accounting Standards notified under the relevant

provisions of the Companies Act, 2013.

. Use of Estimates

The preparation of financial statements requires estimates and assumptions to be made that affect the
reported amount of assets and Jiabilities on the date of the financial statements and the reported amount of
revenues and expenses during the reporting period. Difference between the actual results and estimates are
recognised in the period in which the results are known/ materialized.

. RECOGNITION OF INCOME & EXPENDITURE

The Company generally follows mercantile system of accounting and recognises significant items of income
and expenditure on accrual basis. Interest income is recognized on the time proportion basis taking into

account the amount outstanding and rate applicable.

Fixed assets are stated at cost less accumulated depreciation and impairment Loss, if any.

- DEPRECIATION:-

Depreciation on Fixed Assets is provided to the extent of depreciable amount on written down Value
(WDV) method. Depreciation is provided based on useful life of assets as prescribed in schedule 11 to the

companics Act,2013.

IMPAIRMENT OF ASSETS

An assets is treated as impaired when the carrying cost of assets exceeds its recoverable value. An
impairment Joss is charged to the Profit and Loss Account in the year in which an asset is identified as
impaired. The impairment loss recognised in prior accounting periods is reversed if there has been a change

in the estimate of recoverable amount.

. VALUATION OF INVESTMENTS

Long term investments are stated at cost. Provision for diminution in the value of long-term investments is
made only if such a decline is other than temporary.

INCOME TAX

Tax Expenses compriscs of current tax and defer tax. Current tax is measured at the amount expected to be
paid to the tax authorities, using the applicable tax rates. Deferred income tax reflect the current period
timing difference between taxable income and accounting income for the period and reversal of timing
difference of the earlier ycars/period. Deferred tax assets are recognised only to the extent that there is a
reasonable certainty that sufficient future income will be available except the deferred tax assets, in case
there are unabsorbed depreciation or losses, are recognised if there is virtual certainly that sufficient future

taxable income will be available to realised the same.

Provisions is recognised in the accounts when there is a present obligation as a result of past event(s) and it
is probablc that an outflow of resources will be required to seitle the obligation and a reliable estimate can
he made. Provision are not discounted to their presents valuc and are detenmined based on the best estimate
required to sertle the obligalion at the reporting date. These estimates are reviewed at cach reporting dale
adjusicd to reflect the curent besl estimates.

Contingent liabilities are disclosed unless the possibility of outllow of resourees is remote.

Coniingent assets arc ncither recognised nor disclosed in financial Statements.

EARNING PER SIHARI

Basis and Dituted earning per share is calculated by dividing the net prolit for the year atlributable to equny
shareholders by the weinhted average munber ol'the equity shares outstanding during the vean



Twin Roses Trades & Agencies Limited

Notes on Financial Statements for the year ended 31st March, 2015

1

1.2

SHARE CAPITAL

Amount in
As at As at
31st Mareh, 2015 31st March, 2014
Authorised Share Capital
2250000 Equity Shares of 10 each 225 00 000 22500 000
(22 50 000)
225 00 000 225 00 000
Issued, Subscribed and Paid up:
2241000 Equity Shares of T10 each fully paid up 22410000 224 10 000
(22 41000)
TOTAL ) 22410 000. 22410000
Reconciliation of the number of shares outstanding as at the beginning and at the end of the reporting period.
- Asat As at
31st March, 2015 31st March, 2014
Number Number
Equity Shares
Shares outstanding at the beginning of the year 22 41 000 22 41 000
Add: Shares Tssued during the year . <
Shares outstanding at the end of the year 22 41 000 22 41 000

Rights, Preferences and Restrictions attached to Equity Shares.
The Company's equity shares have a face value of T 10 per share. Each equity shareholder is entitled to one vote per share. The
dividend proposed by the Board of Directors is subject to the approval of the shareholders in the ensuing Annual General Meeting.

In the event of liquidation, the equity shareholders are eligible to receive the assets of the Company remaining after distribution of all
preferential amounts, in Proportion to their shareholding.

Details of sharebolder holding more than 5% shares in the Company.

As at 31 March 2015 As at 31 March 2014
No. of % of No.of % of
Shares Holding  Shares Holding
_h_eld_ ) N held B
Alakh Traders Private Limited 422 500 18.85 422500 18.85



Twin Roses Trades & Agencies Limited

Notes on Financial Statements for the year ended 31st March, 2015

2 RESERVES AND SURPLUS ~ Amount in X
As at As at
31st March, 2015 31st March, 2014
Capital Reserve
As per last Balance Sheet 19 969 19969
General Reserve
As per last Balance Sheet 10 000 10 000
Surplus in the Statement of Profit and Loss
As per last Balance Sheet 67 98 446 59 08 260
Profit for the year 1698037 890 186
84 96 483 67 98 446
TOTAL 85 26 452 6828415
TRADE PAYABLE . i Amount in ¥
As at As at
31st March, 2015 31st March, 2014
Micro and Small Enterprises @ - -
Others 10112 10112
TOTAL 10112 10112

@ Based on the available information with the Company / intimation received from the vendors regarding their status
under the Micro,Small and Medium Enterprises Development Act, 2006, amounts unpaid as at year end / interest paid

during the year / payble at the year end to such Enterprises under this Act is Nil.

OTHER CURRENT LIABILITIES o

A[n_quntﬂx 3
As at
31st March, 2014

As at
= ) ) 31st March, 2015
Creditors for Expenses 25000
Other Payable 154324
179324

TOTAL I

25 000
154324

- _] 79524



Twin Roses Trades & Agencies Limited

Notes on Financial Statements for the vear ended 31st March, 2015

FIXED ASSETS
— - Amountin ¥
Gross Block o Depreciation Net Block

NATURE OF ASSETS Asat| Additions | Deductions/ As at Asal For the Upto Asat As at

01-04-2014 Adjustments| 31-03-2015| 01-04-2014 Year| 31-03-2015| 31-03-2015| 31-03-2014
TANGIBLE ASSETS:
OWN ASSETS:
Fumiture & Fixture 40 796 - 40 796 40 796 40 796 - -
Total 40 796 - - 40796 w079 - 40 796 - =
Previous Year 40 796 - - 40 796 40 796 - 40 796 -




Twin Roses Trades & Agencies Limited

Notes on Financial Statements for the year ended 31st March, 2015

DEFERRED TAX ASSETS (NET) Amount in
As at As at
31st March, 2015 31st March, 2014
Deferred Tax Liability
Related to Fixed Assets - -
Deferred Tax Assets
On account of brought forward losses 25 04 263 876783
TOTAL 2504 263 876 783
However, deferred tax assets has not been recognized on ground of prudence.
LONG TERM LOANS AND ADVANCES Amount in ¥
As at As at

31st March, 2015

3 1st March, 2014

(Unsecured and Considered good )

Advance Income Tax 2 99 846 266179
(Net of Provision for Taxation)
TOTAL 2 99 846 266 179
CASH AND BANK BALANCLS Amount inX
As at As at

31st March, 2015

31st March, 2014

Cash and Cash Equivalents

Balances with Bank

In current account 63 950 26 745
In Fixed Deposits with maturity less than 3 months 6 51 501 4 00 000
7 15 451 426 745
Other Bank Balances

Bank Deposit With Maturity More than
3 months but Less than 12 months 296 95635 2 83 00 000
2 96 95 635 2 83 00 000
TOTAL 30411086 2 8726745
Amount in k¢

OTHER CURRENT ASSETS

Interest Accrued but nol due

TOTAL

As at
31st March, 2015

414 956

414 956

As al
31st March, 2014
434 927

134 927



Twin Roses Trades & Agencies Limited

10

11

Notes on Financial Statements for the year ended 31st March, 2015

OTHER INCOME Amount in X

2014-15 2013-14
Interest income on deposit with bank 27 69 835 14 16 654
TOTAL 27 69 835 14 16 654
OTHER EXPENSES Amount in ¥

2014-15 2013-14
Advertisement 60 019 44 634
Filing Fess 21755 535
Listing Fees 112360 16 854
Legal & Professional Charges 4 650 6100
Rates & Taxes 2 500 2 500
Service Charges 5000 5 000
Auditors' Remuneration (Refer Note No. 13) 10 112 10112
General Expenses 1075 762

217471 86 497

TOTAL




Twin Roses Trades & Agencies Limited
Notes on Financial Statements for the year ended 31st March, 2015 -

2014-15 2013-14
16 98 037 890 136
2241000 2241000

10 10
0.76 0.40

12 Earnings per share
Numcrator - Profit after tax X
Denominator - Weighted average number of equity shares
Nominal value per equity share
Basic and Diluted earnings per equily share 3

3 Auditors Remuneration

~__Amountin?
Particulars As AT As AT
31.03.2015 | 31.03.2014
Statutory Audit Fees 7 865 7 865
Centification 2247 2247
Total 10 112 10112

14 Segment Reporting
Since the company is holding Investments and that other activitics are incidental thereto, in the opinion of the management there are
no separate reportable segment. Accordingly AS-17, in respect of segment reporting is not applicable to the company.

15 Related Party
As per Accounting Standard 18, the disclosures of the related parties are given below:-

i) List of related parties with whom trangactions have taken pluce and relationship:

Sr. | Name of the Related Party Relationship
No S
1 |Shri U.C Damani Key Managerial Personnel
2 |Shri HM.Vora Key Managerial Personnel
3 |ShriJ.H.Dalia Key Managerial Personnel
4 |Ms.Lopamudra Dixit Key Managerial Personnel w.e.f 31.03.2015
5 |Shri Rajeev Mittal Key Managerial Personncl w.e.f 31.03.2015
6 |Shri Rajendra Khona Key Managerial Personnel w.e.f 31.03.2015
7 |Shri M.H,Shah Key Managerial Personnel w.e.f 31.03.2015
8 |Shri Srivallabh Goyal Key Managerial Personnel Upto 31.03.2015
ii) Transactions during the year with related parties:
Amount in X
Nature of Transaction Key Managerial Personnel Total
During the year ,the directors have waived their right to receive sitting fees and remuneration
900 900

Legal & Professional Charges
( 1600) ( 1600)

16 1In view of Pending scrutiny/appeals, the interest on Income Tax Refund has not been recognised as income.

17 In view of uncerlainty of the future taxable income which will set off the brought forward loss, no deferred tax assets has been
created in terms of "Accounting Slandard (AS) 22- "Accounting for Taxes on income”.

18 The Income Tax asscssments of the Company have been completed up to the Assessment year 2012-2013 The disputed demand up
to the said Assessment year is T Nil .
19 The Previous year figures have been regrouped/reclassified, wherever necessary to conform 1o Lhe current year presentation

As per our Report of even date Vs ™ For and on behalf of the Board
./' \ ,/“
.._.(_
For N.B.Thakore & Co. ] M.Vora Direclor

Chanered Accountant
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