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NOTICE

NOTICE IS HEREBY GIVEN THAT THE THIRTY SECOND ANNUAL GENERAL MEETING
OF THE MEMBERS OF TWIN ROSES TRADES & AGENCIES LIMITED WILL BE HELD ON
THURSDAY, THE SEPTEMBER 28, 2017 AT 11:45 A.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 BUSINESS:

Ordinary Business:

1. To consider and adopt the audited financial statement of the Company for the financial year
ended March 31, 2017, the reports of the Board of Directors and Auditors thereon and in this
regard, pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT the audited financial statement of the Company for the financial year
ended March 31, 2017 and the reports of the Board of Directors and Auditors thereon laid
before this meeting, be and are hereby considered and adopted.”

2. To appoint a Director in place of Shri Joykrishna H Dalia (DIN: 00339844), who retires by
rotation and being eligible, offers himself for re-appointment and in this regard, pass the
following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act, 2013,
Shri Joykrishna H Dalia (DIN: 00339844), who retires by rotation at this meeting and being
eligible has offered himself for re-appointment, be and is hereby re-appointed as a Director
of the Company, liable to retire by rotation.”

3. To ratify appointment of Auditors and fix their remuneration and in this regard, to consider
and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable
provisions, if any, of the Companies Act, 2013 read with the Companies (Audit and Auditors)
Rules, 2014 (including any statutory modification(s) thereto or re-enactment(s) thereof, for
the time being in force), the Company hereby ratifies the appointment of M/s. V. P. Mehta &
Co., Chartered Accountants (Registration No. 106326W), as Auditors of the Company made
at the Thirty First Annual General Meeting held on September 30, 2016 to hold office from
the conclusion of the Annual General Meeting till the conclusion of the Thirty Fifth Annual
General Meeting of the Company to be held in 2020, at such remuneration as shall be fixed
by the Board of Directors of the Company.”

By Order of the Board of Directors

Place: Mumbai I3, f.ww/tﬂ——

Dated: August 30, 2017 Bhavin S. Mehta
Company Secretary
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A member entitled to attend and vote at the Annual General Meeting (“the
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 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 holder of proxy shall prove his identity at the time
of attending the Meeting.

Corporate members intending to send their authorised representative(s) to attend the
Meeting are requested to send to the Company a certified true copy of the relevant
Board Resolution together with the specimen signature(s) of the representative(s)
authorized under the said Board Resolution to attend and vote on their behalf at the
Meeting.

Attendance slip, proxy form and the route map of the venue of the Meeting are
annexed hereto. The prominent landmark for the venue is Vidhan Bhavan.

The Company is providing facility for voting by electronic means (e-voting)
through an electronic voting system which will include remote e-voting as
prescribed by the Companies (Management and Administration) Rules, 2014
as presently in force and the business set out in the Notice will be transacted
through such voting. Information and instructions including details of user id and
password relating to e-voting are given in this Notice under Note No. 14. The
communication relating to remote e-voting which inter-alia contains details about
user id and password is attached.

In terms of Section 152 of the Companies Act, 2013 (the Act), Shri Joykrishna H
Dalia (DIN: 00339844), Director, retires by rotation at the Meeting and being eligible,
has offered himself for re-appointment. The Nomination and Remuneration
Committee of the Board of Directors and the Board of Directors of the Company
commend his re-appointment.

Details of Director retiring by rotation, as required to be provided pursuant to the
provisions of (i) Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements), Regulations, 2015 and (ii) Secretarial Standard on
General Meeting (“SS-2"), issued by the Institute of Company Secretaries of India
are provided herein below:
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Particulars Shri Joykrishna H. Dalia
Age 55 years
Qualification “Practicing Chartered Accountant

Experience (including expertise in specific
functional area)/Brief Resume

A vast experience in field of Audit,
Taxation , Secretarial etc.

Terms and Conditions of Re-appointment

As per the resolution passed by the
shareholders at their Annual General
Meeting held on September 29, 2014,
Shri Joykrishna H. Dalia was re-
appointed as a Director of the Company
liable to retire by rotation

Managerial Personnel

Remuneration last drawn Nil

Remuneration proposed to be paid Nil

Date of first appointment on the Board December 15, 1995
Shareholding in the Company B Nil

Relationship with other Directors/Key | None

Number of meetings of the Board attended
during the financial year

Please refer Directors Report of 2016-
2017

Directorships of other Boards as on March
31, 2017

Ganga Executive Search Private

Limited

Sarvasiddhi Commercials Private
Limited

High Growth Distributors Private
Limited
Glory Boys Apparels Private Limited

Banglore Shirt Company Private
Limited

Legal Outsourcing Private Limited

Indrani Incon Private Limited

Indrani Mukerjea News Private Limited

Saraswathi Media Private Limited

Yamuna Recruitment Services Private
Limited

Membership/Chairmanship of Committees
of other Boards as on March 31, 2017

Nil

Shri Joykrishna H Dalia is interested in the Ordinary Resolution set out at ltem No. 2
of the Notice with regard to his re-appointment. The relatives of Shri Joykrishna H
Dalia may be deemed to be interested in the said Resolution to the extent of their
shareholding interest, if any, in the Company. Save and except the above, none of
the Directors / Key Managerial Personnel of the Company / their relatives are, in any
way, concerned or interested, financially or otherwise, in the Ordinary Resolutions

set out under Item Nos. 1 to 3 of the Notice.
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Members / Proxies / Authorised Representatives are requested to bring to the
Meeting necessary details of their shareholding, attendance slip(s) and copy(ies) of
their Annual Report.

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 at the Meeting.

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

The Company’s Registrars & Transfer Agents is Karvy Computershare Private
Limited (“Karvy”) having its office at Karvy Selenium Tower B, Plot 31-32,
Gachibowii, Financial District, Nanakramguda, Hyderabad 500 032.

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

Members who have not registered / updated their e-mail addresses with Karvy, if
shares are held in physical mode or with their DPs, if shares are held in
electronic mode, are requested to do so for receiving all future
communications from the Company including Annual Reports, Notices,
Circulars, etc., electronically.

The Register of Members and Transfer Books of the Company will be closed from
September 18, 2017 to September 20, 2017 (both days inclusive).

14. Information and instructions relating to e-voting are as under:

(i)

Pursuant to the provisions of Section 108 and other applicable provisions, if any, of
the Companies Act, 2013 read with Companies (Management and Administration)
Rules, 2014, as amended, and Regulation 44 of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(Listing Regulations), the Company is pleased to provide to its members a facility to
exercise their right to vote on resolutions proposed to be passed at the Meeting by
electronic means. The members may cast their vote(s) 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 ('Insta Poll') will be made
available at the Meeting and the members attending the Meeting who have not cast
their vote(s) by remote e-voting will be able to vote at the Meeting through 'Insta
Poll'.
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The members who have cast their vote(s) by remote e- voting may also attend the
Meeting but shall not be entitled to cast their vote(s) again.

A member can opt for only single mode of voting, i.e. through remote e-voting or
voting at the Meeting. If a member casts vote(s) by both modes, then voting done
through remote e-voting shall prevail and vote(s) cast at the Meeting shall be treated
as “INVALID”

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 C. Vasavada, a
Practicing Chartered Accountant, Mumbai as Scrutinizer to scrutinize the remote e-
voting and Insta Poll process in a fair and transparent manner and he has
communicated his willingness to be appointed and will be available for the said
purpose.

(vii) 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. September 22, 2017.

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

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

(ix) Any person who becomes a member of the Company after despatch of the Notice of

d)

the Meeting and holding shares as on the cut-off date may obtain the User ID and
password from Karvy in the manner as mentioned below:

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

Example for CDSL.:
MYEPWD <SPACE> 1402345612345678

Example for Physical:
MYEPWD <SPACE> XXXX1234567890

If e-mail address or mobile number of the member is registered against Folio No. /
DP ID Client ID, then on the home page of https:// evoting.karvy.com, the member

may click “Forgot Password” and enter Folio No. or DP ID Client ID and PAN to
generate a password.

Member may call on Karvy's toll free number 1-800-3454-001.

Member may send an e-mail request to evoting.twin@karvy.com.
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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(s) through remote e-voting.

The remote e-voting facility will be available during the following period:

Commencement of remote e-voting: From 9.00 a.m. (IST) on Monday, September
25, 2017

End of remote e-voting: Up to 5.00 p.m. (IST) on Wednesday, September 27, 2017

The remote e-voting will not be allowed beyond the aforesaid date and time and the
remote 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 operational till
all the resolutions proposed in the Notice are considered and voted upon at the
Meeting and may be used for voting only by the members holding shares as on the
cut-off date who are attending the Meeting and who have not already cast their vote
through remote e-voting.

The Scrutinizer will, after the conclusion of e-voting at the Meeting, scrutinize the
votes cast at the Meeting (Insta Poll) and votes cast through remote e- voting, make
a consolidated Scrutinizer's Report and submit the same to the Chairman. The
results declared along with the consolidated Scrutinizer's Report will be placed on
the website of the Company: www.trtal.org.in and on the website of Karvy at:
https://evoting.karvy.com. The results will simultaneously be communicated to the
Stock Exchange.

Subject to receipt of requisite number of votes, the Resolutions proposed in the
Notice shall be deemed to be passed on the date of the Meeting, i.e., September
28, 2017.

(xiii) Information and instructions 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.

(b) Enter the login credentials (i.e. User ID and password) which are printed

and available in the communication with respect to voting by electronic
means enclosed with this Notice.
The E-Voting Event Number+Folio No. or DP ID Client ID will be your User
ID. However, if you are already 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”,
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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.

You need to login again with the new credentials.

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

On the voting page, enter the number of shares (which represents the
number of votes) as on the cut-off date under “FOR or AGAINST” or
alternatively, you may partially enter any number under “FOR” / “AGAINST"
but the total number under “FOR / AGAINST” taken together should not
exceed your total shareholding as on the cut-off 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.

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
with a copy marked to evoting@karvy.com. They may also upload the
same in the e-voting module in their login. The scanned image of the above
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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)]:

0] User ID and Password — Password is provided in the communication with
respect to voting by electronic means enclosed with the Notice.

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

1.

Place: Mumbai
Dated: August 30, 2017

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.

In case of any query pertaining to e-voting, please visit Help &
FAQ's section available at Karvy's website https:/
evoting.karvy.com.

The members are requested to note the following contact details
for addressing e-voting grievances:

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.: +91 40 6716 1700

Toll-free No.: 1800-3454-001

E-mail: evoting.twin@karvy.com

By Order of the Board of Directors

2. e LT

Bhavin S. Mehta
Company Secretary
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ROUTE MAP OF THE ANNUAL GENERAL MEETING VENUE
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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
Tel: +91 22 2202 2364; Fax:+31 22 2287 1046; Website: www.trtal.org.in

PLEASE FILL ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL
Joint shareholders may obtain additional Slip at the venue of the Meeting.

DP ld* Folio No

Client Id* No. of Shares

NAME AND ADDRESS OF THE SHAREHOLDER

| hereby record my presence at the THIRTY-SECOND ANNUAL GENERAL MEETING of the members of the Company held on
Thursday, September 28, 2017 at 11:45 a.m. at the Registered Office of the Company at 84-A, Mittal Court, 8" floor, 224, Nariman Point,

Mumbai — 400 021.

Signature of Shareholder / Proxy
*Applicable for investors holding shares in electronic form.

PROXY FORM

[Pursuant to 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: L51900MH1985PLC035214
Registered Office: 84-A, Mittal Court, 8" floor, 224, Nariman Point, Mumbai — 400 021
Tel: +91 22 2202 2364; Fax:+91 22 2287 1046; Website: www.trtal.org.in

Name of the Member(s): e-mail Id:
Registered address: Folio No./*Client Id:
*DP Id:
I/We, being the member(s) of shares of Twin roses Trades & Agencies Limited, hereby appoint:
1) of having e-mail id or failing him
2) of having e-mail id or failing him
3) of having e-mait id

and whose signature(s) are appended below as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Thirty-
Second Annual General Meeting of the members of the Company to be held on Thursday, September 28, 2017 at 11:45 a.m. at the
Registered Office of the Company at 84-A, Mittal Court, 8" floor, 224, Nariman Point, Mumbai — 400 021 and at any adjournment thereof in

respect of such resolutions as are indicated below:

** | wish my above proxy to vote in the manner as indicaled in the box below:

Resolutions L For Against

1. Consider and adopt Audited Financial Statement for the Financial Year ended March 31, 2017 and the

Reports of the Board of Directors and Auditors thereon
2. Reappointment of Shri Joykrishna H. Dalia, a Director retiring by rotation

~ 3. Ratification of appointment of Auditors and fixing their remuneration (-
*Applicable for investors holding shares in electronic form.

Signed this day of 2017 Affix a

15 paise

Signature of shareholder Revenue
Stamp

Signalure of first proxy holder Signature of second proxy holder " Signature of third proxy holder
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DIRECTORS' REPORT

Dear Members,

Your Directors are pleased to present the Thirty-Second Annual Report and the Company’s
audited financial statements for the financial year ended March 31, 2017.

Financial Results:

The Company's financial performance, for the year ended March 31, 2017 is summarized
below:

Particulars Current Year Previous Year

(Rs.) (2016-17) | (Rs.) (2015-16)
Income 24,01,674 26,80,689
Less: Expenses 20,80,730 11,12,024
Profit / (Loss) before Tax 3,20,944 15,68,665
Less: Tax Adjustments 7,17,332 8,28,894
Profit / (Loss) After Tax (3,96,388) 7,39,771

Working and State of Company’s Affairs:

During the year under review, your Company posted a net loss of Rs.3,96,388/- 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.

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

No material changes and commitments have occurred after the close of the year till the date of
this Report, which affect the financial position 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.

Management’s Discussion and Analysis:

Industry Structure, Developments, Opportunities and Outlook:

With the Government undertaking structural reforms and measures to improve productivity,
increased thrust on development of physical infrastructure coupled with lower interest rates and
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its “Make in India” initiative by creating a conducive business environment, it is expected that
this will spur activity in the trading sector.

The Company will continue to keep its focus in the trading of general commodities.

Segment-wise or product-wise performance:

The Company is involved only in trading of general commodities and does not have segments.

Challenges, Risks and Concerns:

Some of the challenges that hinder progress of the general commaodities sector are easy access
to finance, availability of materials and delays in logistics leading to cost and time overruns.

.. _.However, the Government has undertaken some key reforms that include stronger co-operation
between the private and public sectors, enforcing of a unified legal framework, creation of better
dispute resolution mechanisms and removing bottlenecks. As a part of the overall risk
management strategy, the Company consistently insures its assets and generally follows a
conservative financial profile by following prudent business practices.

internal Controls:

The Company has robust internal control systems and procedures commensurate with its
nature of business which meets the following objectives:

e providing assurance regarding the effectiveness and efficiency of operations;
o efficient use and safeguarding of resources;

e compliance with policies, procedures and applicable laws and regulations; and
e transactions being accurately recorded and promptly reported.

The Company continues to have periodical audits conducted of all its functions and activities to
ensure that systems and procedures are followed across all areas.

The Audit Committee of Directors of the Company regularly reviews the adequacy of internal
control systems through such audits. The Internal Auditor reports directly to the Audit

Committee.

Internal Financial Controls:

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

Risk Management:

The Company has in place a Risk Management Policy which provides for a risk management
framework to identify and assess risks such as operational, financial, regulatory and other risks.
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There is an adequate risk management infrastructure in place capable of addressing these
risks.

Financial Performance and Operational Performance

Other Income of the Company has decreased in comparison to the previous year. Due to
increase in expenses, the profit before tax of the Company has decreased in comparison to

previous year.

During the year, the Board of Directors explored various avenues to increase its general trading
activities and its operations.

Material developments in Human Resources / Industrial Relations front, including number of
people employed:

The Company does not have any employees on the pay roll of the Company.

Disclosure of Accounting Treatment:

In the preparation of financial statements, no treatment different from that prescribed in an
Accounting Standard has been followed.

Subsidiary, Associate and Joint Ventures:
The Company has no Subsidiary, Associate and Joint Venture companies.

Report on the highlights of performance of Subsidiary, Associate and Joint Venture
companies and their contribution to overall performance of the Company:

The Company has no Subsidiary, Associate and Joint Venture Companies and therefore report
on the highlights of performance of such companies and their contribution to overall

performance of the Company is not given.

Policy for determination of material subsidiaries:

The Company has formulated a policy for determining material subsidiaries.
Directors' Responsibility Statement:

Your Directors state that:

(a) in the preparation of the annual accounts for the year ended March 31, 2017, the
applicable accounting standards read with requirements set out under Schedule |l
to the Companies Act, 2013 (“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 March 31, 2017 and of
the loss of the Company for the year ended on that date;
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(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

4} 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:

Your Directors draw attention of the members to Note No. 16 to the financial statement which
sets out related party disclosures pursuant to Accounting Standard 18 (“AS-18"). The
transactions disclosed therein are in the ordinary course of business and are at an arm’s length
basis. Hence, they are not required 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.
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 Joykrishna H. Dalia (DIN : 00339844), Director of the
Company, retires by rotation at the ensuing Annual General Meeting and being eligible has
offered himself for re-appointment.

The Company has received declarations from all the Independent Directors of the Company
confirming that they meet with the criteria of independence as prescribed both under the Act
and the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (the “Listing Regulations”).

The Company has in place a Policy for performance evaluation of Independent Directors,
Board, Committees and other individual Directors which includes criteria for performance
evaluation of the non-executive directors and executive directors.

On the basis of the Policy for performance evaluation of Independent Directors, Board,
Committees and other individual Directors, feedback was obtained from all the Directors by
way of a structured questionnaire for the evaluation of the Board, its Committees and the
individual directors covering, inter-alia, various aspects of their performance including
composition and skills, board dynamics, understanding of Company’s operations, contribution
at meetings and inter-personal skills. The responses received were evaluated by the Board.

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

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

Statutory Auditors

In the Annual General Meeting held on 30" September, 2016, M/s. V. P. Mehta & Co.,
Chartered Accountants, were appointed as Statutory Auditors of the Company for a period of
five years. Ratification of appointment of Statutory Auditors is being sought from the members of
the Company at the ensuing Annual General Meeting. 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 Board recommends their re-appointment as Auditors of the Company.

The Auditors’ Report does not contain any qualification, reservation or adverse remark or
disclaimer.

Secretarial Auditor:

The Board has appointed Ms. Rakhi Jethlia, a Practising Company Secretary, to conduct
Secretarial Audit for the financial year 2016-2017. The Secretarial Audit Report for the financial
year ended March 31, 2017 is annexed herewith marked as Annexure ‘II’ to this Report. The
Secretarial Audit Report does not contain any qualification, reservation or adverse remark or

disclaimer.
Disclosures:
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.
Audit Committee:

The Audit Committee comprises Shri Udaykumar Damani (Chairman), Ms. Lopamudra Dixit,
and Shri Rajeev Mittal as Independent Directors and Shri Hitesh Vora. Five meetings of the
Committee were held during the year on April 15, 2016, May 30, 2016, July 29, 2016, October
25, 2016 and January 31, 2017.

Attendance of each Member at the Audit Committee meetings held during the year:

' i ' i B8 RWiad

Name of the No. of meetings
Committee Member attended
Udaykumar Damani
Lopamudra Dixit
Rajeev Mittal
Hitesh Vora

oo,
|

All the recommendations made by the Audit Committee were accepted by the Board.
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Nomination and Remuneration Committee:

The Nomination and Remuneration Committee comprises Ms. Lopamudra Dixit (Chairperson),
Shri Rajeev Mittal as Independent Director Shri Hitesh Vora and Shri Udaykumar Damani. Two
meetings of the Nomination and Remuneration Committee were held on May 30, 2016 and July

29, 2016.

Attendance of each Member at the Nomination and Remuneration Committee meetings held
during the vear:

Name of the No. of meetings
Committee Member attended
Lopamudra Dixit
Rajeev Mittal
Hitesh Vora
Udaykumar Damani

NINININ

All the recommendations made by the Committee were accepted by the Board.

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. The Vigil Mechanism and Whistle Blower Policy may be
accessed on the Company’s website at www.trtal.org.in.

Meetings of the Board:
Eight Board meetings were held during the year.

The details of Board meetings held are given below:

Date Board No. of Directors
Strength Present
April 15, 2016 5 5
May 30, 2016 5 5
July 29, 2016 5 5
August 30, 2016 5 5
October 25, 2016 5 5
January 31, 2017 ) )
February 27, 2017 5 5
March 30, 2017 5 5

Attendance of Directors at Board meetings, Extra-ordinary General Meeting (EGM), last Annual
General Meeting (AGM) and number of other Directorship(s) of each Director in various

companies:
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Name of the Director Attendance at meetings during 2016- No. of Other
2017 Directorship(s)
as on 31.03.2017

Board Meetings EGM Last AGM
Shri Hitesh Vora 8 Yes Yes 10
Shri Joykrishna Dalia 8 Yes Yes 10
Shri Udaykumar Damani 8 Yes Yes Nil
Shri Rajeev Mittal 8 Yes Yes 4
Ms. Lopamudra Dixit 8 Yes Yes 1

Energy Conservation, Technology Absorption and Foreign Exchange Earnings and
Outgo:

A.  Conservation of Energy:
i) Energy conservation measures taken: Not Applicable.

ii) Steps taken by the Company for utilising alternate sources of energy: Not Applicable.
i)  Capital investment on energy conservation equipment’s: Not Applicable.

B. Technology Absorption:
i) Major efforts made towards technology absorption: Not Applicable

i)  The benefits derived like product improvement, cost reduction, product development or
import substitution: Not Applicable

i)  Information regarding imported technology (Imported during the last three years): Not
Applicable

iv)  Expenditure incurred on research and development: Nil
C. Foreign Exchange Earnings and Outgo:

Foreign exchange earned in terms of actual inflows- Nil
Foreign exchange outgo in terms of actual outflows- Nil

Corporate Governance:

As per Regulation 15 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the listed companies having paid up equity share
capital and net worth on the last day of the previous financial year not exceeding rupees ten
crores and rupees twenty five crores respectively, are exempted to comply with provisions
relating to Corporate Governance.

Since, the paid up equity share capital and net worth of the Company as on the last day of the
financial year i.e. March 31, 2017 does not exceed rupees ten crores and rupees twenty five
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crores respectively, the Company is exempted from compliance of provisions relating to
Corporate Governance.

Extract of Annual Return:

Extract of Annual Return of the Company is annexed herewith as Annexure ‘llI’ to this Report.
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 5(3) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 and amendments thereof. Hence, no
information is required to be appended to this report in this regard.

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 ‘IV’ and forms part of

this Report.
Net worth:

The net worth of the Company as on March 31, 2017 was Rs. 3,12,79,835 (Rs. 3,16,76,223/-as
on March 31, 2016).

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. Issue of equity shares with differential rights as to dividend, voting or otherwise.

3. Issue of shares (including sweat equity shares) to the employees of the Company under
any scheme.

4. There are no loans given, investments made, guarantees given or securities provided in
terms of Section 186 of the Act, during the year under review. Please refer to notes in the
financial statement for disclosures in this regard.

5. 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.

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

7. No fraud was reported by the Auditors to the Audit Committee or the Board of Directors of

the Company.

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

Appointment of a Cost Auditor.

0. The Company does not have any scheme of provision of money for the purchase of its own

shares by employees or by trustees for the benefit of employees.

S©0®

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.
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Annexure ‘1A’
Policy for Selection of Directors and determining Directors' independence

1. Introduction:

1.1 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.

1.2 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.

2. Scope and purpose:

2.1 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.

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 "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.

3.3 "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

4.1.1 The 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.

4.1.2 In 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.
4.1.3 The 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, Listing Regulations 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

4.2.1 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

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

b. (i) who is or was not a promoter of the company or its holding, subsidiary or
associate company;
(i) who is not related to promoters or directors in the company, its holding,
subsidiary or associate company;

c. 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,

d. none of whose relatives has or had pecuniary relationship or transaction with the
company, its holding, subsidiary or associate company, or their promoters, or
directors, amounting 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,

e.  who, neither himself nor any of his relatives-



(i)

(i)

(i)
(iv)

V)

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) a firm of auditors or company secretaries in practice or cost
auditors of the company or its holding, subsidiary or ‘associate
company; or

(B) 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.

f. 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.

g. shall possess such other qualifications as may be prescribed, from time to time,
under the Companies Act, 2013.

h.  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 Schedule IV to the Companies Act, 2013.

4.3 Other directorships / committee memberships:

4.3.1 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.

4.3.2 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.



4.3.4 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.

For and on behalf of the Board of Directors

Udaykumar C. Damani Hitesh M.Vora
Director Director

DIN: 00094367 DIN: 00288343

Place: Mumbai
Dated: August 30, 2017



Annexure ‘IB’

Remuneration Policy for Directors, Key Managerial Personnel and other employees

1.

1.1

1.2

13

1.4

3.1

3.2

3.3

41

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:

Ensuring that the level and composition of remuneration is reasonable and sufficient to
attract, retain and motivate, to run the company successfully.

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

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.

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

Scope of policy:

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

"Key Managerial Personal" means

(i) the Chief Executive Officer or the managing director or the manager;

(i) the company secretary;

(i) the whole-time director,;

(iv) the Chief Financial Officer; and

(v) 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

4.1.1 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.

4.1.2 The Board, on the recommendation of the NRC Committee, shall also review and
approve the remuneration payable to the other Key Managerial Personnel of the

Company.

4.1.3 The remuneration structure of the Directors and other Key Managerial Personnel shall
include the following components:

a. Total Fixed Cost: This includes base salary, other allowances, perquisites and
retirement benefits.

b. 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.

5.  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.

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

objectives.

For and on behalf of the Board of Directors

-~

i
G\hh £

daykumar C. Damani Hitesh M. Vora
Director Director
DIN: 00094367 DIN: 00288343

Place: Mumbai
Dated: August 30, 2017



Annexure ‘I’
FORM NO. MR-3
SECRETARIAL AUDIT REPORT
For the Financial year ended March 31, 2017

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

To,
The Members,

Twin Roses Trades & Agencies Limited

according to the provisions of:

i. The Companies Act, 2013 and the Companies Act, 1956 (the Act) and the rules made
thereunder;

a) The Securities and Exchange Board of India (Substaf
and Takeovers) Regulations, 2011; '




b)  The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015:

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

d)  The Securities and exchange Board o India (Listing Obligations and Disclosure
Requirements) Regulations, 2015,

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 duting
the financial year under report:-

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

Requirements) Regulations, 2009;

ii. The Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014;

iti. The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Requlations, 2008:

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

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

3. Foreign Exchange Management Act, 1999 and the rules and regulations made there
under to the extent of Foreign Direct Investment, Overseas Direct Investment and External
Commercial Borrowings (not applicable to the Company during the financial year under
report)

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

i. Secretarial Standards issued by The Institute of Company Secretaries of India notified

from time to time.

il. The Listing Agreement entered into by the Company with Stock Exchaﬁ, k‘fs“

During the period under review the Company has complied with the pl‘OViSi-:.)n':_ﬁ'ltﬁ lG
A\

Regulations, Guidelines, Standards, etc. mentioned above. N o



I further report that;

The Board of Directors of the Company is duly constituted with proper balance of Non-Executive
Directors and Independent Directors. There were no changes in the composition of the Board of

directors during the period under review.

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.

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

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

I further report that during the audit period we have found that the company was generally

regular in complying with various statutory compliances.

Cornpany S retary
Place: Mumbai ACS No.: 28351
Date: August 30, 2017 CP No.: 13698



Annexure ‘III’

Form No. MGT-9
EXTRACT OF ANNUAL RETURN
as on the financial year ended on March 31, 2016

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

[

REGISTRATION AND OTHER DETAILS:

L51900MH1985PLC035214

1) CIN:-
i Registration Date 30/01/1985
i} Name of the Company Twin Roses Trades & Agencies Limited
iv) Caltegory / Sub-Category of the Company Public Company / Limiled by Shares
v) Address of the Regisiered office and contact delails 84-A, Mittal Courl, 8th floor, 224, Nariman point,
Mumbai - 400 021
Tel: +91 22 22022364
Fax: +91 22 22871046
vi) Whether listed company Yes
vii) Name, Address and Contact delails of Registrar and Transfer Agent, if any Karvy Computershare Private Limited
Karvy Selenium Tower B,
Plot 31-32, Gachibowli,
Financial District, Nanakramguda,
Hyderabad - 500 032
Tel: +91 40 6716 1700
Toll Free No: 1800 425 8998
Fax: +91 40 67161680
. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of As per Attachment A
the company shall be stated:-
. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES As per Attachment B
v. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
i) Category-wise Share Holding As per Allachment C
i) Shareholding of Promoters As per Attachment D
iii) Change in Promoters' Shareholding As per Altachment E
iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of As per Attachment F
GDRs and ADRs)
v) Shareholding of Directors and Key Managerial Personnel As per Attachment G
V. INDEBTEDNESS
Indebtedness of the Company including interest outstanding/accrued but not due for payment
R ! g o Rey As per Attachment H
VI REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A, Remuneration to Managing Director, Whole-time Direclors andfor Manager As per Attachment |
B. |Remuneration to other directors As per Attachment J
C, Remuneration to Key Managerial Personnel other than MD/MANAGER/WTD As per Attachment K

VIl

PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

As per Altachmenl L




f\ttachment A

dl. PRINCIPAL BUSINESS ACTIVITES OF THE COMPANY

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

[
Name and Description of NIC Code of the te) (MOl
Sr.No. . . . turnover of the
main products/services product/service
company

NIL




N,
Attachment 8

Iil. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES / BODIES CORPORATE

Sr. | Name of Company / Bodies Corporate Address of Company GIN/GLN HOLDING / % of Applicable
No. SUBSIDIARY ! | Shares e on
ASSQCIATE held
NIL




attachment C

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

i} Category-wise Share Holding

No. of Shares held at the beginning of the year No. of Shares held at the end of the year
(As on 01-04-2016) (As on 31-03-2017) % of change
Category of Shareholders % of % of during the
Demat Physical Total totat Demat Physical Total total year
shares shares
A Promoters
{1) Indian
a) Individual / HUF 0 0 0 0.00 0 a 0 0.00 0.00
b) Central Govt. 0 0 0 0.00 0 0 0 0.00 0.00
c) Slate Govl(s) 0 0 0 0.00 0 1] 0 0.00 0.00
d) Bodies Corporate 0 4 22 500 4 22 500 18.85 422500 0 4 22 500 18.85 0.00
e) Banks / Fi 0 0 0 0.00 0 0 0 0.00 0.00
f) Any other... 0 0 0 0.00 0 0 0 0.00 0.00
Sub - Total (A) (1) :- 0 4 22 500 422 500 18.85 422 500 0 422 500 18.85 0.00
2) Foreign
a) NRIs - Individuals 0 0 0 0.00 0 0 0 0.00 0.00
b) Other - individuals 1] 0 0 0.00 0 0 0 0.00 0.00
c) Bodies Corp. 0 0 0 0.00 0 0 0 0.00 0.00
d) Banks / FI 0 0 0 0.00 0 0 [+} 0.00 0.00
(e) Any other... 0 0 0 0.00 0 0 4 0.00 0.00
Sub - Total (A} (2) 0 0 0 0.00 0 0 0 0.00 0.00
Total Shareholding of 0 422 500 4 22 500 18.85 4 22 500 0 422 500 18.85 0.00
Promoter{A) = (A){1) + (A}2)
B Public Shareholding
1 Institutions
a) Mutual Funds 0 0 0 0.00 0 0 0 0.00 0.00
b) Banks / Ft 0 0 0 0.00 0 0 0 0.00 0.00
©) Central Govt 0 0 0 0.00 0 0 [} 0.00 0.00
d) State Govt(s) 0 0 0 0.00 (o] 0 0 0.00 0.00
e) Venture Capital Funds 0 0 [¢] 0.00 a 0 4] 0.00 0.00
fy Insurance Companies 0 0 0 0.00 0 0 0 0.00 0.00
9) Flls 0 0 0 0.00 Q 0 0] 0.00 0.00
h) Foreign Venlure Capital Funds 0 0 0 0.00 (4] 0 0 0.00 0.00
(i) Others (specily) 0 o] 0 0.00 ¢] 0 0 0.00 0.00
Sub - Total (B) (1) 0 0 (] 0.00 0 0 0 0.00 0.00
2 Non-institutions
a) Bodies Corp.
i)|Indian 0 615 700 615 700 27.47 0 615700 6 15 700 27.47 0.00
ii)|Overseas 0 0 0 0.00 [0] Q 0 0.00 0.00
b) Individuals
1)|Individual shareholders holding 0 13 850 13 850 0.62 0 13 850 13 850 0.62 0.00
nominal share capilal :
|uo to Rs, 1 lakh
11)| Individual shareholders holding 0 11 88 950 11 88 950 53.05 0 11 88 950 11 88 950 53.05 0.00
nominal share capital in excess of
Rs. 1 lakh
c) Others (specify) 0 0 0 0.00 0 0 0 0.00 0.00
Sub - Total (B) (2) 0 18 18 500 18 18 500 81.15 0 18 18 500 18 18 500 81.15 0.00
Total Public Shareholding (B) = 0 18 18 500 18 18 500 81.15 0 18 18 500 18 18 500 81.15 0.00
{BM1) + (B){(2)
C. Shares held by Custodian for 0 0 0 0.00 0 0 0 0.00 0.00
GDRs & ADRs
Grand Total (A+B+C) ' 0 22 41 000 22 41000 100.00 422 500 18 18 500 22 41000 100.00 0.00
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T

V. SHARE HOLDING PATTERN {Equity Share Capital Breakup as percentage of Total Equity}

=
) Shareholding of Promoters

Shareholding at the beginning of the year

{As on 01-04-2016)

Shareholding at the end of the year
{As on 31-03-2017)

Sr. No. Shareholder's Name 9 % of Shares ‘%of Shares |, ;
% of total Pledged / % of total Shares Pledged / fa ch.ange "’ EEIC
No. of Shares Shares of the No. of Shares holding during the
P encumbered to of the company | encumbered to o
pany total shares total shares y
1 Alakh Traders Private Limited 422 500 18 85 0.00 4 22 500 18.85 0.00 0.00
Total 422 500 18.85 0.00 4 22 500 18.85 0.00 0.00




B

Attachment E

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

ifi) Change in Promoters’ Shareholding

Sr. No.

Shareholding at the beginning of the
year (As on 01-04-2016)

Cumulative Shareholding during the
year (01-04-2016 to 31-03-2017)

No. of shares

% of total
shares of
the company

No. of shares | % of total shares of
the company

At the beginning of the year

422500

18.85

4 22 500 18.85

Date wise Increase / Decrease in Promoters Share
holding during the year specifying the reasons for
increase / decrease (e.g. allotment / transfer /
bonus/ sweat equity etc)

There is no change in the holding of promoters between 01-04-2016 and 31-03-

2017

At the End of the year

4 22 500|

18.85

422 500| 18.85
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e

IV. SHARE HOLDING PATTERN (Equlty Share Capital Breakup as percentage of Total Equity)

Jy
iv) Sharehoiding Pattern of top ten Shareholiders (Other than Directors, Promoters and Holders of GDRs and ADRs}

Cumulative Shareholding during the
Shareholding year
sr. N cn glcreasel ] {01-04-16 to 31-03-17)
ame ecrease
Ne- No.of Shares at the % of total tn shareholding %fO’ to(t:al shares
beginning (01-04-16) / end | shares of the No.of Shares of the Company
of the year (31-03-17) Company
1 |Rohana Commerclals Private Limited 105 600 471 0 105 600 471
2 |Sun Wave Commercials Private Limited 103 850 463 1] 103 850 463
3 |Leisure Life Commercials Private Limited 102 050 455 0 102 050 455
4 |[Titan Farms Private Limited 100 100 4.47 0 100 100 447
5 |Vasudhara Mercantlle Private Limited 99 100 442 0 99 100 4.42
6 |Techio Venture Capital Private Limited 98 000 437 0 98 000 437
7 |Mrs. Forum Shah 21850 098 1] 21850 0.98
8 [Mr. Manohar Chaturved| Jointly With Mrs. Laxmi Chalurved! 21850 0.98 0 21850 0.98
g |Mr. Muralidharan Panicker Jointly With Mrs. Suguna Panicker 21850 098 0 21 850 098
10 |Mr. Benny Mathew jointly with Mrs.Vincy Benny 21 750 0.97 0 21 750 097|
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IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity}

1

v) Shareholding of Directors and Key Managerial Personnel

Cumulative Sharehoiding during the

Shareholding year
{01-04-16 to 31-03-17)
Increase/
Sr.No. Name Date Decrease Reason
No.of Shares at the % of total in shareholding T isharestol
beglnning (01-04-16) fend | shares of the No.of Shares | 0% % a:s o
of the year (31-03-17) Company pany
A DIRECTORS:

1|Hitesh M.Vora 0| 0.00 0 0.00

2|Udaykumar C Damani [¢] 0.00 0 0.00

3{Joykrishna H. Dalia Q 0.00 0 0.00|

4|Rajeev Mittal 0 0.00 0 0.00
Independent Director

5{l.opamudra Dixit 0 0.00 0 0.00
Independent Director

B Key Managerial Personnel {(KMP's)

1|Bhavin S. Mehta 0 0.00 0 0.00
Company Secrelary

2|Rajendra N. Khona 0 0.00 0 0.00
Manager

3|Rupin V. Patel a 0.00 0 0.00
Chief Financial Officer
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V. INDEBTENDNESS

-indebtedness of the Company including interest outstanding/accrued but not due for payment

Amount (Rs.)

Secured Loans excluding
deposits

Unsecured Loans

Deposits

Total Indebtedness

Indebtedness at the beginning of the financial year (01-
04-2016)

i) Principal Amount

ii) Interest due bul not paid

iii) Interest accrued but not due

olo|lo|lo

[=1K=1K=]1K=]

Total (i+ii+iii)

[~ 1Kk=1k=1Kk=]

olololo

Change in Indebtedness during the financial year

Addition

[~=]

[=1N=]

[=]K=]

[=1 K=}

Reduction

[=]

Net Change

[=]

o

[=)

(=

Indebtedness at the end of the financial year
{31-03-2017)

i) Principal Amount

ii) Interest due but not paid

iii) Interest accrued but not due

[=1E=1k=1K=)

[=1k=1K=]K~]

Slo|olo

clo|lolo

Total (i+ii+iii)
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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

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

Sr. No.

Particulars of Remuneration

Rajendra N. Khona

(Manager) Total Amount (Rs.)

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

(c) Profits in lieu of salary under section 17(3)
Income-tax Act, 1961

Stock Option

w

Sweat Equity

Commission

- as % of profit

- others, specify...

Others-payments on secondment

14 89 332 14 89 332

Total (A)

14 89 332 14 89 332

Ceiling as per the Act

Rs. 60 Lakhs (as per schedule V of the Companies
Act, 2013)
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VI

B. Remuneration to other directors:

REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

Sr.
No.

Particulars of Remuneration

Name of Directors

Hitesh M.
Vora

Udaykumar C.
Damani

Joykrishna H.
Dalia

Lopamudra
Dixit
(Independent
Director)

Rajeev Mittal
(Independent
Director)

Total Amount

Independent Directors

- Fee for attending board / committee
meetings

- Commission

- Others, please specify

Total (1)

Other Non-Executive Directors

- Fee for attending board / committee
meetings

- Commission

- Others, please specify

Total (2)

Total (B)=(1+2)

Total Managerial Remuneration

Overall Ceiling as per the Act

N.A.
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(%28

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

REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

Sr.
No.

Particulars of Remuneration

Key Managerial Personnel

Company Secretary
Bhavin S. Mehta

CFO

Rupin V. Patel

Total Amount (Rs.)

Gross salary

(a) Salary as per provisions contained in seclion 17(1) of the Income-lax Act, 1961

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

(c) Profits in lieu of salary under section 17(3) Income-tax Act, 1961

Stock Oplion

w

Sweat Equity

Commission

- as % of profit

-others, specify... - Medical

2 45 641

Others-payments on secondment

190216

55 425

Interest Concession on loan

Total

190 216

65 425

245641




Attachment L

VIi. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES

Details of Penalty
Type Section of the Companies Bri.ef. ! punishr'nentl Authority (RD/NCLT/ Appea.nl made, if any
Act Description |compounding fees COURT) (give details)
imposed
A. COMPANY
Penalty %
Punishment e
Compounding rd
r"
B. DIRECTORS o
Penalty /3*
Punishment ,.""
Compounding /“
7

C. OTHER OFFICERS IN DEFAULT e
Penalty
Punishment
Compounding //\

For and on bahaw Board of Directors
N
@. ch —

Udaykumar C Damani Hitesh M Vora
Director Director
DIN: 00094367 DIN: 00288343

Place: Mumbai
Dated: August 30, 2017



Annexure IV’

Details pertaining to remuneration of Directors and employees as required under Section 197(12)
of the Companies Act, 2013 read with Rule 5(1) of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014

() Ratio of remuneration of each Director to the median remuneration of the employees of the
Company for the financial year 2016-2017 as well as the percentage increase in remuneration
of each Director, Chief Financial Officer, Company Secretary or Manager in the financial year
2016-2017 is as under:

Sr.
No.

Name of Director
I KMP

Remuneration of
Director / KMP for
financial year
2016-17 (in Rs.)

Ratio to median
remuneration of the
employees

% increase
in
remuneration
over
previous
year

Non-Executive
Director

Shri Hitesh M.
Vora

Nil

Nil

Nil

Shri Udaykumar
C. Damani

Nil

Nil

Nil

Shri Joykrishna H.
Dalia

Nil

Nil

Nil

Shri Rajeev Mittal

Nil

Nil

Nil

Ms Lopamudra
Dixit

Nil

Nil

Nil

Company
Secretary

Shri Bhavin S.
Mehta (on
secondment)

#1 90 216

Chief Financial
Officer

Shri Rupin V,
Patel (on
secondment)

#55 425

Ak

Manager

Shri Rajendra N.
Khona (on
secondment)

#14 89 332

1318.09

#Paid on secondment and inclusive of Service Tax




*Shri Bhavin Mehta was appointed w.e.f. 28.09.2015 (part of the year 2015-16) and hence,

percentage increase in remuneration is not reported.
**Shri Rupin V Patel was appointed w.e.f. 02.02.2016 (part of the year 2015-16) and hence,

percentage increase in remuneration is not reported.

(i) Percentage increase in the median remuneration of employees in the financial year 2016-
2017: This percentage is not provided for, as the Company had no employees during the
year under review.

(i) Number of permanent employees on the rolls of the Company: The Company does not have
permanent employees on the rolls of the Company.

(iv) Comparison of average percentile increase made in the salary of employees other than the
managerial personnel in the last financial year i.e. 2016-2017 and its comparison with the
percentile increase in the managerial remuneration:

Average increase in salary of | Nil
employees (other than managerial
personnel)

Average increase in remuneration of | 1318.09

managerial personnel

(i)  The remuneration paid is as per the Remuneration Policy of the Company.

For and on behalf of the Board of Directors

o«

Udaykumar C. Damani Hitesh M. Vora
Director Director

DIN: 00094367 DIN: 00288343

Place: Mumbai
Dated: August 30, 2017
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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, 2017, the Statement of Profit and Loss
and the Cash Flow Statement for the year then ended, and a summary of significant accounting policies and
other explanatory information.

Management’s Responsibility for the Financial Statements

The Company's Board of Directors is 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 provisions of the Act for safeguarding the
assets of the Company and for preventing and detecting frauds and other irregularities; selection and
application of appropriate accounting policies; making judgments and estimates that are reasonable and
prudent; and design, implementation and maintenance of adequate internal financial controls, that were
operating effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and 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 there under.

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 about the amounts and the disclosures in the
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error. In making those
risk assessments, the auditor considers internal financial control relevant to 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 place an adequate internal financial controls system over financial reporting and the operating
effectiveness of such controls. An audit also includes evaluating the appropriateness of the accounting policies
used and the reasonableness of the accounting estimates made by the Company’s Directors, as well as
evaluating 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 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 in conformity with the accounting principles generally accepted in India :

(i) in the case of the Balance sheet, of the state of affairs of the company as at March 31, 2017;and
(ii) in the case of the Statement of Profit and Loss, of the profit for the year ended on that date.
(iii) In the case of the Cash Flow Statement, of the cash flows for the year ended on that date.
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Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order, 2016 (“the Order”), as amended, issued by the
Central Government of India in terms of sub-section (11) of section 143 of the Act, we give in the
“Annexure A” a statement on the matters specified in paragraphs 3 and 4 of the Order.

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

a.

We have sought and obtained all the information and explanations which to the best of our knowledge
and belief were necessary for the purpose of our audit;

In our opinion proper books of account as required by law have been kept by the Company so far as
it appears from our examination of those books;

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;

In our opinion, the aforesaid financial statements comply with the Accounting Standards specified
under section 133 of the Act, 2013 read with Rule 7 of the Companies (Accounts) Rules,2014.

On the basis of written representations received from the directors as on March 31, 2017 taken on
record by the Board of Directors, none of the directors is disqualified as on March 31, 2017 from being
appointed as a director in terms of Section 164 (2) of the Act.

With respect to the adequacy of the internal financial controls over financial reporting of the Company
and the operating effectiveness of such controls, refer to our separate Report in “Annexure B”.

With respect to the other matters to be included in the Auditor's Report in accordance with Rule 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:

(1) The company does not have any pending litigations which would impact the financial position.

(2) The company did not have any long-term contract including derivative contracts for which there
were any material foreseeable losses.

(3) There were no amounts which were required to be transferred to the investor's education and
protection fund by the company.

(4) The Company has not deposited specified bank notes during the perlod from 9th November,
2016 to 30th December, 2016.

Membel'ship number: 035722

Place : Mumbai
Dated : 29.05.2017
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“Annexure A” to the Independent Auditors’ Report

The Annexure referred to in paragraph 1 under “Report on Other Legal and Regulatory Requirements” section
of our report of even date

1.

10.

In respect of Fixed Assets :

Since the Company does not have any Fixed Assets, the provision of Clause (i) of Paragraph 3 of the
order are not applicable to the Company.

Since the Company does not have any inventories during the year under report, the provisions of
clause (ii) of paragraph 3 of the Order are not applicable to the Company.

As per information and explanation given to us and on the basis of our examination of the books of
account, the Company has not granted any loans to companies, firms , Limited Liability Partnership or
others parties, covered in the register maintained under section 189 of the.Companies Act,
2013.Accordingly, the provisions of clause 3(iii)(a)to(c) of the order are not applicable to company.

In our opinion and according to the information and explanations given to us, the Company has
complied with the provisions of Sections 185 and 186 of the Companies Act, 2013 in respect of grant
of loans, making investments and providing guarantees and securities.

According to the information and explanations given to us, the Company has not accepted any deposits
from the public. Therefore the provisions of Clause (v) of paragraph 3 of the Order is not applicable to
the Company.

In our opinion and according to the information and explanations’ given to us, the Companies (Cost
Records and Audit) Rules, 2014 specified by the Central Government under Section 148 of the
Companies Act, 2013 are not applicable to the Company.

In respect of Statutory Dues :

(a) According to the records of the Company, the Company is by and large regular in depositing
with appropriate authorities undisputed statutory dues including provident fund, employees'
state insurance ,income tax, sales tax, service tax, duty of customs, duty of excise, value added
tax, cess and any other statutory dues wherever applicable with the appropriate authorities.
According to the information and explanations given to us, no undisputed amounts payable in
respect statutory dues were outstanding as at 31st March, 2017 for a period of more than six
months from the date they became payable.

(b) According to the information and explanation given to us, there are no dues of income tax,
sales tax, service tax, duty of customs, duty of excise, value added tax outstanding on
account of any dispute.

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

Since the Company has not raised any monies by way of debt instruments and term loans, the-provision
of Clause(ix) of Paragraph 3 of the Order are not applicable to the Company.

In our opinion and according to the information and explanation given to us, no material fraud by the
Company or on the Company by it's officer or employees has been noticed or reported during the year.



11.

12,

13.

14.

15,

16.

Continuation sheet...2..

In our opinion and according to the information and explanations given to us, the Company has
paid/provided managerial remuneration in accordance with the requisite approvals mandated by the
provisions of Section 197 read with Schedule V to the Companies Act, 2013.

The company is not a Nidhi Company and hence reporting under clause (xii) of Paragraph 3 of the
Order is not applicable.

In our opinion and according to the information and explanations given to us, the Company’s
transaction with its related party are in compliance with Section 177 and 188 of the Companies
Act, 2013, where applicable, and details of related party transactions have been disclosed in the
financial statements etc.as required by the accounting standards.

The company has not made any preferential allotment or private placement of shares or fully or partly
convertible debentures during the year under review. Hence, clause 3 (xiv) of the Company’s (Auditor's
Report) Order, 2016 is not applicable.

In our opinion and according to the information and explanations given to us, during the year, the
company had not entered in to any non-cash transactions with the directors or persons connected with
him and hence reporting under Clause(xv) of paragraph 3 of the Order is not applicable to the
Company.

In our opinion and according to the information and explanations givery to us, the Company is not
required to be registered under section 45-1A of Reserve Bank of India Act, 1934.

Propriet
Membership number: 035722

Place : Mumbai
Dated : 29.05.2017
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ANNEXURE “B” TO THE INDEPENDENT AUDITORS REPORT

Referred to in paragraph 2(f) of our Report of even date to the Members of TWIN ROSES TRADES &
AGENCIES LIMITED for the year ended 31st March, 2017.

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of TWIN ROSES TRADES &
AGENCIES LIMITED as of 31st March 2017, in conjunction with our audit of the financial statements of the
Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company's management is responsible for establishing and maintaining internal financial controls based
on the internal control over financial reporting criteria established by the Company considering the essential
components of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over
Financial Reporting issued by the Institute of Chartered Accountants of India. These responsibilities include
the design, implementation and maintenance of adequate internal financial controls that were operating
effectively for ensuring the orderly and efficient conduct of its business, including adherence to company's
policies, the safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial information, as required
under the Companies Act, 2013.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over financial reporting
based on our audit. We conducted our audit in accordance with the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting (the “Guidance Note”) and the Standards on Auditing, issued by ICAl and
deemed to be prescribed under section 143(10) of the Companies Act, 2013, to the extent applicable to an
audit of internal financial controls, both applicable to an audit of Internal Financial Controls and, both issued by
the Institute of Chartered Accountants of India. Those Standards and the Guidance Note require that we comply
with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether
adequate internal financial controls over financial reporting was established and maintained and if such controls
operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial
controls system over financial reporting and their operating effectiveness. Our audit of internal financial controls
over financial reporting included obtaining an understanding of internal financial controls over financial
reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and
operating effectiveness of internal control based on the assessed risk. The procedures selected depend on the
auditor's judgment, including the assessment of the risks of material misstatement of the financial statements,
whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion on the Company's internal financial controls system over financial reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles. A company's internal financial control
over financial reporting includes those policies and procedures that (1)Pertain to the maintenance of records
that, in reasonable detail ,accurately and fairly reflect the transactions and dispositions of the assets of the
company; (2) Provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the company's assets that could have a material effect on the
financial statements.
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Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the possibility
of collusion or improper management override of controls, material misstatements due to error or fraud may
occur and not be detected. Also, projections of any evaluation of the internal financial controls over financial
reporting to future periods are subject to the risk that the internal financial control over financial reporting may
become inadequate because of changes in conditions, or that the degree of compliance with the policies or
procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls system over
financial reporting and such internal financial controls over financial reporting were operating effectively as at
31st March 2017, based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance/Note on Audit of Internal
Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India.

Vipul ,
Proprietor
Membership number: 03572

Place : Mumbai
Dateed : 29.05.2017



Twin Roses Trades & Agencies Limited

Balance Sheet as at 31st March, 2017

Amount in ¥
Note As at As at
31st March, 2017 31st March, 2016
EQUITY & LIABILITIES
Shareholders' Funds
Share Capital 1 22410000 22410000
Reserves and Surplus 2 88 69 835 92 66223
31279835 31676223
Current Liabilities
Trade Payable 3
i) Outstanding dues of micro enterprises and
small enterprises - =
ii) Outstanding dues of creditors other than micro
enterprises and small enterprises 27 600 6 66374
Other Current Liabilities 4 179324 190931
206 924 857 305
TOTAL 314 86 759 32533528
ASSETS
Non-Current Assets
Fixed Assets
Tangible Assets 5 - -
Deferred Tax Assets (Net) - -
Long Term Loans and Advances 447 052 444 742
4 47 052 4 44 742
447 052 444742
Current Assets
Cash and Bank Balances 8 30751036 31737 888
Other Current Assets 9 288671 350 898
31039707 32088786
TOTAL 314 86 759 32533528

Significant Accounting Policies

See accompanying Notes to the Financial bmﬂ

As per our Report of even date

For V.P.Mcht { & Co.
Chartered Acgountant
Registration No.106326W

Proprietor \
Membership No.035722
Mumbai

Dated : 29.05.2017

—

daykumar C. Damani

Director

12,6, oueddr

Bhavin S. Mehta
Company Secretary

*For and on behalf of the Board

e -

Hitesh M. Vora
Director

a

Rupin V. Patel
Chief Financial Officer



Twin Roses Trades & Agencies Limited

Statement of Profit and Loss for the year ended 31st March, 2017

INCOME:

Other Income
Total Revenue

EXPENSES:

Employee Benefit Expenses
Other Expenses

Total Expenses

Profit Before Tax

Tax Expenses
Current Tax
Taxes for Earlier Years

Profit / (Loss) for the year

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

Basic and Diluted

Significant Accounting Policies

Note 2016-17
10 24 01 674
24 01 674

11 1734973
12 345757
20 80 730

320944

718 000

( 668)

(396 388)

13 (0.18)

See accompanying Notes (o the Financial Statements /"\ 1to 21

Amount in %
2015-16

26 80 689

26 80 689

664 181
447843

1112024
15 68 665

8 29 000
( 106)

739771

As per our Report of gven date

;.

Proprietor L
Membership No.035722
Mumbai

Dated : 29.05.2017

Udaykumar C. Damani
Director

3. (‘,ww—’h/

Bhavin S. Mehta
Company Secretary

1 behalf of the Board

/ ,@jj}i’:—‘ E=

Hitesh M. Vora
Director

Hess

Rupin V. Patel
Chief Financial Officer



Twin Roses Trades & Agencies Limited

Cash Flow Statement for the year ended 31sr March,2017

Amount in
2016-17 2015-16
A CASH FLOW FROM OPERATING ACTIVITIES
Net profit before tax as per Statement of Profit and Loss 320944 15 68 665
Adjusted for :
Interest Income (24 01 674) (26 80 689)
Operating (Loss) before working capital changes (20 80 730) (1112 024)-
Adjusted for :
Trade & Other Receivable 62 227 64 058
Trade & Other Payable (650 381) 667 869
Cash (Used in) operations (26 68 884) (3 80097)
, h S
Taxes paid (719 642) (973 790)
Net Cash (Used in) Operating Activities (33 88 526) (1353 887)
B CASH FLOW FROM INVESTING ACTIVITIES
Interest Income 24 01 674 26 80 689
Net Cash from Investing Activities 24 01 674 26 80 689
C CASH FLOW FROM FINANCING ACTIVITIES
Net Cash from Financing Activities - -
Net Increase in Cash and Cash Equivalents (A+B+C) (9 86 852) 13 26 802
Opening Balance of Cash and Cash Equivalents 31737888 30411086
Closing Balance of Cash and Cash Equivalents 3 07 51 036 31737888

Note:

The previous year's figures have been regrouped and reclassifis ¢r necessary

As per our Report of even date

For and on behalf of the Board
/ @h =

[ g
For V.P.Mehta/& Co. #ykumar C. Damani Hitesh M. Vora
Chartered Accolintant Director Director

"

d./
/?.C.M@Li‘ WW

Vipul P. Mechta Bhavin S. Mehta Rupin V. Patel
Proprietor Company Secretary Chief Financial Officer
Membership No.035722

Mumbai
Dated : 29.05.2017



Twin Roses Trades & Agencies Limited

SIGNIFICANT ACCOUNTING POLICIES

. 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 read with Rule 7 of the Companies(Accounts) Rules, 2014.

. Use of Estimates

The preparation of financial statements requires estimates and assumptions to be made that affect the
reported amount of assets and liabilities 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

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 II to the
companies Act,2013.

. IMPAIRMENT OF ASSETS

An assets is treated as impaited when the carrying cost of assets exceeds its recoverable value. An
impairment loss 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 comprises 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 years/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. CONTINGENT LIABILITIES AND CONTINGENT ASSETS

Provisions is recognised in the accounts when there is a present obligation as a result of past event(s) and it
is probable that an outflow of resources will be required to settle the obligation and a reliable estimate can be
made. Provision are not discounted to their presents value and are determined based on the best estimate
required to settle the obligation at the reporting date. These estimates are reviewed at each reporting date
adjusted to reflect the current best estimates.

Contingent liabilities are disclosed unless the possibility of outflow of resources is remote.

Contingent assets are neither recognised nor disclosed in financial Statements.

. EARNING PER SHARE

Basis and Diluted earning per share is calculated by dividing the net profit for the year attributable to equity
shareholders by the weighted average number of the equity shares outstanding during the year.

. CASH FLOW STATEMENT

Cash flows are reported using the indirect -method,whereby profit before tax is adjusted for the effects of
transactions of a non-cash nature.any deferrals or accruals of past or future operating cash receipts or
paymenls and item of income or expenses associated with investing or financing cashflows. The cash flows

from operating. investing and FFinancing activities of the company are scgregated.

. CASH AND CASH EQUIVALENTS

Cash and Cash equivalents comprise cash and cash deposit with banks. The company considers all highly
liquid investments with remaining maturity ol the date of purchase a three months or less and that are readily
convertible 1o the knowm amount or cash to be cash equivalent.



Twin Roses Trades & Agencies Limited

Notes on Financial Statements for the year ended 31st March, 2017

SHARE CAPITAL

B Amount inX
As at As at
31st March, 2017 31st March, 2016
Authorised Share Capital
2250000 Equity Shares of 10 each 22500 000 22500000
(22 50 000)
22500000 225 00 000
Issued, Subscribed and Paid up:
22 41000 Equity Shares of T10 each fully paid up 22410000 22410000
(22 41 000)
TOTAL 22410000 22410000
Reconciliation of the number of shares outstanding as at the beginning and at the end of the reporting period.
As at As at
31st March, 2017 31st March, 2016
Number Number
Equity Shares
Shares outstanding at the beginning of the year 22 41 000 2241000
Add: Shares Issued 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.
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 shareholder holding more than 5% shares in the Company.

As at 31 March 2017

As at 31 March 2016

No. of % of
Shares Holding Shares
held

% of
Holding

Alakh Traders Private Limited 422500 18.85

18.85



Twin Roses Trades & Agencies Limited

Notes on Financial Statements for the year ended 31st March, 2017

2 RESERVES AND SURPLUS Amount in
As at As at
31st March, 2017 31st March, 2016
Capital Reserve
As per last Balance Sheet 19 969 19 969
General Reserve
As per last Balance Sheet 10 000 10 000
Surplus in the Statement of Profit and Loss
As per last Balance Sheet 92 36 254 84 96 483
Profit for the year (396 388) 739771
88 39 866 92 36 254
TOTAL 88 69 835 92 66 223
3 TRADE PAYABLE Amount in I
As at As at
31st March, 2017 31st March, 2016
Outstanding dues of micro enterprises and small enterprises - -
Outstanding dues of creditors other than micro enterprises and
small enterprises 27 600 666374
TOTAL 27 600 6 66 374

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.

4 OTHER CURRENT LIABILITIES Amount in ¥
As at As at
31st March, 2017 31st March, 2016
Creditors for Expenses 25000 25 000
Statutory Dues - 11 607
Others 154 324 154324
TOTAL 179 324 190931




Twin Roses Trades & Agencies Limited

Notes on Financial Statements for the year ended 31st March, 2017

FIXED ASSETS
Amount in
Gross Block Depreciation Net Block

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

01-04-2016 Adjustments| 31-03-2017| 01-04-2016 Year| 31-03-2017| 31-03-2017| 31-03-2016
TANGIBLE ASSETS:
OWN ASSETS:
Furniture & Fixture 40 796 - - 40 796 40 796 - 40 796 - -
Total 40 796 - - 40 796 40 796 - 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, 2017

DEFERRED TAX ASSETS (NET) Amount in
As at As at
31st March, 2017 31st March, 2016
Deferred Tax Liability
Related to Fixed Assets E -
Deferred Tax Assets
On account of brought forward losses 2504 263 2504 263
TOTAL 2504 263 2504 263
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, 2017 31st March, 2016
(Unsecured and Considered good )
Advance Income Tax 4 47 052 444742
(Net of Provision for Taxation)
TOTAL 4 47 052 444 742
CASH AND BANK BALANCES Amount in
As at As at
31st March, 2017 31st March, 2016
Cash and Cash Equivalents
Balances with Bank
In current account 151036 82 857
In Fixed Deposits with maturity less than 3 months - -
151 036 82 857
Other Bank Balances
Bank Deposit With Maturity More than
3 months but Less than 12 months 306 00 000 31655031
306 00 000 31655031
TOTAL 30751036 31737 888
OTHER CURRENT ASSETS Amount in
As at As at
31st March, 2017 31st March, 2016
Interest Accrued but not due 2 88 671 350723
Others - 175
TOTAL 2 88 671 350898




Twin Roses Trades & Agencies Limited

Notes on Financial Statements for the year ended 31st March, 2017

10

11

12

OTHER INCOME Amount in ¥
2016-17 2015-16
Interest income on deposit with bank (Net) 24 01 674 26 80 689
TOTAL 24 01 674 26 80 689
EMPLOYEE BENEFIT EXPENSES
Amount in¥
2016-17 2015-16
Salaries 17 34 973 6 64 181
TOTAL 17 34 973 6 64 181
OTHER EXPENSES Amount in ¥
2016-17 2015-16
Advertisement 27 162 70 336
Filing Fess 4 800 43 512
Listing Fees 229 000 224720
Legal & Professional Charges 56 934 45 849
Rates & Taxes 2 500 2500
Service Charges 5000 5000
Auditors' Remuneration (refer note No.14) 13 800 13 800
General Expenses 6 561 42126
TOTAL 345757 4 47 843




Twin Roses Trades & Agencies Limited

Notes on Financial Statements for the year ended 31st March, 2017

17

20

21

Earnings per share 2016-17 2015-16
Numerator - Profit / (Loss ) after tax ¥ (396 388) 739771
Denominator - Weighted average number of equity shares 2241000 2241000
Nominal value per equity share T 10 10
Basic and Diluted earnings per equily share ¥ (0.18) 0.33

Auditors Remuneration

Amount in ¥
Particulars As AT As AT
31.03.2017 31.03.2016
Statutorv Audit Fees 11 500 11 500
Certification 2300 2300
Tolal 13 800 13 800

Segment Reporting

Since the company is holding Investments and that other activities 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.

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

i) List of related parties with whom transactions have taken place and relationship:

Sr. | Name of the Related Party Relationship
No

1 |Shri Udaykumar Damani Key Managerial Personnel

2 |Shri Hitesh Vora Key Managerial Personnel

3 |Shri Joykrishna Dalia Key Managerial Personnel

4 |Ms.Lopamudra Dixit Key Managerial Personnel

5 [Shri Rajeev Mittal Key Managerial Personnel

6 |Shri Rajendra Khona Key Managerial Personnel

7 |Shri Bhavin Mehta Key Managerial Personnel

8 [Shri Rupin Patel Key Managerial Personnel ,

ii) Transactions during the year with related parties:

Nature of Transactions Amount in¥
Salaries paid 17 34 973
(664 181)

Details of Specified Bank Notes{SBN) held and transacted during the period from 8th November,2016 to 30th December,2016.

SBNs Other denomination Notes, Total

Closing Cash in hand as on
08.11.2016

(+} Permited receipts

( - ) Permited payments

{ - } Amount Deposited in Banks
Closing Cash in hand as on
30.12.2016

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

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

The Income Tax assessments of the Company have been completed up to the Assessment year 2014-2015 The disputed demand up to the said

Assessment year is T Nil
The Previous year {igures have been regrouped/reclassified, \Wm conform to the current year presentation
A

As per our Report O even date For ard on behalf of the Board

—

. / C&"LQQ’ =

<
For V.P.M¢hia & Co. Udaykumar C. Damani Hitesh M. Vora
Chartered Acfountant Director Director
Registrati 0.106326W
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Vipul P. Mehta Bhavin S. Mehta Rupin V., Patel
Proprietor ! Company Secretary Chief Financial Officer

Membership No 035722
Mumbai
Dated : 29.05.2017




