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NOTICE

NOTICE is hereby given that the 24th Annual General Meeting of the

members of the SUMERU INDUSTRIES LIMITED will be heid on Monday,

25th Septemnber, 2017 at 9:00 A.M. at Carporate office of the Company
situated at Final Piot No. 123, Behind Andaz Party Plat, S. G. Highway

Road, Ahrmedabad- 380058, to transact the following business:

ORDINARY BUSINESS:

1) To receive; consider; and adopt the Audited Financial
Statements and the Reports of the Board of Directors and Auditor's
theraon for the Financial year ended 315t March, 2017,

2) Toappoint Directorin place of Mc Vipul H. Raja (DIN-00055770),
who retires: by, rotation and being eligible, offers himsalf for re-
appointment.

3) Toappoint Statutory Auditors and to fix their remuneration and in
this regard, to consider and If thought fit, to pass, with or without
modification, the following Resclution as an ORDINARY
RESOLUTION:

"RESOLVED THAT pursuant to the provisions of Section 139, 142
and other applicable provisions, If any, of the Companies Act, 2013
read with the Companies {Audit and Auditors) Rules, 2014, M/s M.

B, Gabhawala & Co., Chartered A¢countants, Ahmedabad having
Firm Registration No: 001183C and holding valid Peer Review
Certificate issued by the Institute of Chartered Accountants of

India, be and 5 hereby appointed as the Statutory Auditors of the.

Company, in place of M/s Nitin K. Shah & Co. Chartered
Accountants, Ahmedabad, who retires by rotatien in terms of
Section 139, from the conclusion of 24th Anaual General Meeting
upto the conclusion of 29th Annual Gereral Meeting of the
Company (from Financlal year 2017-2018 to 2021-2022) subject to
the ratification of their appointment by members at every Ahnual
General Meeting and at such remuneration plus taxes, oot of
pocket expenses as may be mutually agreed between the Board
and the Statutory Auditors from time to time and year to year

PLACE: AHMEDABAD.
DAYE: 3RD JUNE, 2017

BY ORDER OF THE BOARD OF DIRECTORS
OF SUMERU INDUSTRIES LIMITED

NIDHI K. SHAH
COMPANY SECRETARY
ACS NO-A33325

NOTES:

1. Inrespectof rasolution at tem No. 2, a statement giving additional
information on Director seeking reappointment as required in
terms of Regulation 36(3) of the SEBI (Uisting Obligations and
Disclosure Requirements) Regulation, 2015 is annexed with this
notice. ' )

2. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF RIMSELF
ANDTHE PROXY NEED NOT BE A MEMBER.

Pursuant to Provisions of Section 105 of Companies Act, 2013, a
person ¢an act as proxy dn behalf of a member or number of
members not exceeding fifty (50) and holding in agcregate riot
more than 10 percent of the total share capital of the company.
carrying voting righits, Member holding more than 10 percent of the
total share capital of the company ‘carrying veting rights: may
appoint a singie person as proxy and such person shall not a<t as

4,

10.

11

(2]

‘proxy for any cther member.

The instrument appointing proxy as per the format included in the
Annial Report should be lodged with the Company at its Regisfered
office mot less than 48 hotrs before the commencement of the

‘meeting.e: by 9:00 A M. on Saturday, 23rd September, 2017.

Corporate Members Intending to send their authorized
representatives to attend the AGM are requested to send a duly
certified copy of their Board Resolution authorizing  their
representatives to attend and vote at the AGM.

In case of jeint holders attending the Meeting, only such joint
holder who is higher in the order of names will been titled to vate.
Members | Proxies | Authorised Representatives should bring the
enclosed Attendance Siip, duly filled in, for attending the Meéting.
Copies of the Annual Report or Attendance Siips wil nat be
distributed at the Meeting. Members who hold shares in
dematerialized form are requested to write their dient ID and DP 1D
Nos and those who hold shares in physical form are requested to
mention thelr folio na. in the attendance slip for attending the
The Register of Members and the Share Transfer Books of the
Campany. will be closed from Saturday, 16th September; 2017 to
Monday, Z5th September, 2017 (both days inclusive).

The Aninual Report duly circulated to the Members of the Company,
is avaliable on the website of the Company Www.sUmerugroup.in.
Shareholders are requested to bring their copies of Annual Report
to the Annual General Meeting.

All shareholders are mmmmmmmelrmolmm
Immediataly as the shares are to be traded compulsorily in demat
form only.

Members holding shares in physical mode are requested to register
thelr e-mall ID's with the Bigshare Services Private Limited, the
Registrar and Share Transfer agent of the Company and members
holding shares in demate mode are requested to register their e
mail IDs with their respective Depository Participants (DPg) in case
the same is not still registered,

If there Is any change in the e-mall ID already registered with the

Company, members are requested to immediately notify such

change to the Redisirar and Share Transfer agent of the Company
in respect of shares heid by them In physical mode and to their
respective Depositary Participarits in case of shares held n demate
miode.

Members who wish to ragister their emall ID can gownload the
Green Initiative Form from the Company's website viz,
Www.SUmerugroup.in

A member desirous of seeking any information as regards to the
business to be transacted at the meeting are requested to forward
his / her query to the Company at least seven working days prior to
the mesting, so that the required information can be made
available at the meeting.

Greer Initiative: In terms of Section 101 and 136 of the Companles
Act, 2013 read together with the Rules made there Under, the copy
of the Annual Report including Financial statements, Board's report
gtc. and this Notice are being sent by electronic mode, to those
members who have registered their emall Ids with their respective
depository participants or with the share transfer agent of the
Company, unless any member has requested fora physical copy of
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14.
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16,

the same. In case you wish to get a physical copy ‘of the Annual
Report, you may send your reguest to
Investors.sumeru@gmall.com mentioning your DP 1D/ Folio and
Client 10

The Securities apd Excharide Board of inr.ﬁa (SEBI) has mandated
the submission of Permanent Account Number (PAN) by every
participant’ [n ‘securities market. Members hoiding shares. in
‘electronic form are, therefore, requested to submit the PAN to their
Depository Participants with ‘whom they are malntaining their
demat secounts. Members holding shares-in physical form can
‘submit their PAN details to the Company's R&T agent.

All the members attending the Annual General Mesting are
requested to bring their Photo 1D (preferably PAN card) issued by
any authority.

All the documents referred to In the accompanying Notice and
Explenatory Statement are available. for inspection at the
Registerad Office of the Company on all working days (except
Saturdays, Sundays and Public holidays) between 11,00 a.m and
1.00 p.m. up to the date of Annual General Mesting,

Members holding shares in more than one folio in the same
name(s] are requested to send the details of thelr folios along with
srwemrﬁﬂcatesscasbomabiememmpanymmnmﬁdammeir
holding intoone folio.

The Register of Directore’ and Key Managerial Personnel and their
shareholding maintained under Section 170 of the Companies Act,
2013, the Register of Contracts or Arrangements in which the
Directors are interested under Section 189 of the Comipanies Act,

2013 will be available for mispection at the AGM,

A route miap showing directions to reach the venue of 24th Annual
General Meeting is given herewith as per the requirements of
Secretarial Standard 2 onGeneral Meeting,

Members are requested to send all communications refating to
shares (Fhysical and Demate) to the Company's Registrar and
Transfer agent at M/s Bigshare Services Private Limited, A/802,
Samudra ‘.‘mnplex. Near Klassic Gold Hotel, Girlsh Cold Drinks, Off.
CG. Road, Ahmedabad- 380009,

GENERAL INSTRUCTIONS FOR VOTING:

18.

19,

21

In compllanice with provisions of Section 108 of the Companies Act,
2013 and Rule 20 of the Companies  (Mahagement and
Administ-ation)  Rules, 2014 as amended by the Companies
(Management and Administration) Amendment Rules, 2015, the
Compary Is pleased 1o provide its membeérs, facility to exercise
thelr right to vote at the 24th Annual General Meeting (AGM) by
electronic means and the business may be transacted through e-
Vating Smspmvidedby&nu-al Depository. Services (India)
Limited (CDSL). -

The facifity for voting through ballot paper shall be made available
amamammemmauendingmemeﬂngwhohmm
cast their vote by remote &-voting shall be abie fo exercise their
right at the meeting through ballot paper,

The mernkers who have cast their vote by remote e-voting prior to
the AGM miay also attend the AGM but shall not be entitied to cast
their vole again.

In case you have any gueries or issues regarding e-voting, you may

refer the Frequently Asked Questions (“FAQs”) and e-voting
manual available at www.evotingindia.co.in under help section or

23.

24.

25.

26.

{0

writean emafl to helpdesk.evoting@cdslindia.com:

Mr Kamiesh. M. Shah, Pradiicing Company Secretary, (Membership
No. AR3S6 and COP No. 2072) (Address; B01-A, Mahafay Complex,
Opp: Hotel President, Bfh. Fairdeal Hﬂuse, Swastik Cross Roads,
Navrangpura, Ahmedabad: 380009) has been appointed as the
Serutinizer to.scrutinize the- e-voting process In & Fair and
transparent marnner.

The Scrutinizer shall within,a period riot exceeding three (3)
working days from the conclusion of the mesting, unblock the
vctesinﬂmprasenceofatieastm&)wmmesmtinme
employment of the Company and mzke & Scrutinizer's Reportofthe
votes cast I favour or against, i any, and stibmit to the Chalrman

‘ofthe Company.

The Results declared by the Chaiiman along with the Scrutinizer's
Repurt shail be placed on the Company's website
www.sumerugroupiin and on the website of CDSL withif thrée (3)
days of passing of the resolutions at the AGM of the Company and
communicated to the BSE Limited and will be upleaded on website
of Stock Exchange.
ﬁwm%omwﬁmamwwmb&m
merber of the Company after dispateh of the rictice and holding
shares as on the cut-off date |.2. Saturday, 16th September, 2017,
may obtain the login 1D and password by sending a request at
helpdesk.evoting@cdslindia.comor RTA.
The process and manner for voting:
In case of members receiving e=mall
(i} The voting period begins on Friday, 22nd September, 2017 at
200 am. and ends on Sunday, 24th September; 20173t 5,00
M. Duﬂng this period sharsholders’ of the Company, halding
dumsmﬁinmvsimifmmormdmhedmam
the cut-off date (record date). of Saturday, 16th Sepberrm-
2017 may cast their vote slectronically. The s-veting module
shall be disabled by CDSL for voting thereafter.
(i} The shareholders should log on to the evoting website
www.evotingindia.com.
(i) Click an Shareholders.
(ivYNow Enter your tser ID
a, For CDSL: 16 digits beneficiary 1D,
b: For NSDL: 8 Character DP 1D followed by 8 Digits Cllsat 1D,
. Members holding shares in Physical Form should enter Folio
Number registered with the Company.
(v) Next enter the Image Verification as dlsptmd and Click on
Login.
{vi) Ifyouarehaiafrrgsmras rndmnatfonnandnadl@ggedenw
www,evetingindia.com and voted on an earlier voting of any
‘company, then your existing password isto beusad,

(it} 1f you are a first time User then follow the steps given below:
For Members holding shares in Demat Form and Physical Form

PAN

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

» Members who have not Updated thelr PAN with the
Company/Depasitory Participant are requested o use

[2]
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the first two letters of their name and the 8 digits of the
‘sequience number in the' PAN Fleld. The Sequence
Number is printed on name and address sticker.

» In case the sequence number Is less than 8 digits
enter theapplicable number of 0's before the number
aftar the first two characters of the name in CAPITAL
letters. Eg. If your name is Ramesh Kumar with
sequence number 1 then enter RAODDO000L in the
PAN fiald,

DOB Enter the Date of Birth as recorded in your demat
account or in the company records for the said demat
acoount of folio in dd/mm/yyyy format.

Dividend Enter the Dividend Bank Details as recorded in your

Bank demat account or In the company records for the said

Detail demat accountor folie,

» Please enter the DOB or Dividend Bank Detalls in
ortler to login. T the details are not recorded with the
depasitory of company please enter the member id /
follo number I the Dividend Bank details field as
mertioned in instruction (iv).

(vili) After entering these details appropriately, click on "SUBMIT" tab.
(ix) Members holding shares in physical form will then directly reach
the Company selection screen. However, members holding shares
in demat form will now reach ‘Password Creation’ menu wherein
they are reguired to. mandatorily enter their login password in the
new password field. Kindly note that this password is to be also
used by the demate holders for voting for resolutions of any ather
company on which they are efigible to vote, provided that company
opts for ewvoting through CDSL platform: It Is strongly
recommended not to share your password with any other person
and take utriost care to keep your password canfidential,

For Members holding shares in physical form, the defails can be

used anly for e-voting on the resolutions contained in this Notice.

Click onithe EVSN for the relevant <Company Narme>1.e. SUMERU
INDUSTRIES LIMITED, onwhich you choose tovate.

On the voting pags, you will see "RESOLUTION DESCRIPTION”
-and against the same the option “YES/NO" for voting, Select the
‘option YES 0r NO as desired. The option YES Implies that you

assent to the flesolution and option NO implies that you dissent to

the Resolution.

(xiii) Click on the "RESOLUTIONS FILE LINK" if youwish to view the
entire Resolution details,

(xiv) After selecting the resolution you have decided to vote on, click on
"SUBMIT: A confirmation box will be displayed. If you wish to
confirm your vote, dlick on “OK", else to,change your vote, dick on
"CANCEL” and accordingly modify your vote.

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

(xvi) 'You cain also take out print of the voting done by yau bycﬁdung on
“Click hiere to print”aption on the Voting page.

(xvit) If Demat account holder has forgotten the same password then
enter the User 1D and the image verification code and click on
Forgot Passwaord &enter the details as prompted by the system.

{xviii)Note for Non — Individua! Shareholders and Custodians

(x)
(i)

()

+  NoreIndividual shareholders (I.e. other than Individuals,
HUE, NRI &tc.) and Custodian are required to fog on to
www.evotingindia.com and register themselves as
Corporates.

«  Ascanned copy of the Registration Form bearing the stamp
and sign of the entity should be emailed to
helpdesk evoting@cdstindia.com

= After receiving the login details a complianice user should be
created using the admin login and password. The Complianca
user would be able to link account(s) for which they wish to
vote on

* The list of accounts should be malled to
helpdesicevoting@cdsfindia.com and on approval of the
accounts they would be able to cast theirvote.

«  Ascanned copy of the Board Resolution and Power of Attatney
{POA) which they have issued in favour of the Custodian, if
any, shoutd be uploaded in PDF format in the system far the
scrutinizer to verify the same.

(xix) In case you have any queries or issues regarding e-voting, you may
refer the Frequently Asked Questions ("FAQs") and e-voting
manual availaole at www.evatingindia.com, under help section of
write an email te helpdesk. evatinig@edslindia.com

(xx) Shareholders can aiso cast their vote using CDSL's mobiie app.
m.voting -avallable for all mabile users, please foflow the
instructions as prompted by the mobile app while vating on your
miobile.

(1)) 1In case of memiber receiving the physical please follow all steps

from Srno. (i) to sr. no. (xvii} above to cast vate,

27. VOTING AT AGM -

The members who have ot cast their votes by remote e-vating,
can exercise theirvoting rights at'the AGM through baliet paper
Pl

o

Farnavati Club =
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28. Information as required under Regulation 36{3) of SEBI (Listing Obligations and Disclosure Reguirements) Regulations,
2015, brief profile of the Director proposed to be appointed/ reappointed at the Annual General Magting is given befow:

Name of Director Mr: Vipul H. Raja

DIN 00055770

Date of Birth 22/11/1953

Age 63 years

Educational Qualification B. Com

Experience (Mo. oaf Years) 42 years |
‘Business field in which Experlence Company management and allied matters
Date of Appointment as Director in the Company. 03/03/1994

Shareholding in Sumery Industries Ltd,
(As on date of Notice)
Member/ Chairman of any Committees In Sumens Industries Limited

16995183 shares corisisting of 23.60% of total share capital
Member- Audit Committee A

Member- Nomination and Remuneration Committee
Member- Stakeholders Grievance Committee

Directorship held In-any other Company Guijrat Credit Corporation Limited
Gujarat Jaypee Cement & Infrastructure Limited
Virat Tradex Private Limited
Astro Park LLP

Member/ Chairman of any committees of the Direciors in

other Companies with names of the Company. NIL

Member of any Trade Association/ Charitable Organization/ NGOs ete,

President of Shri Amdavad Dasha Shrimall Shravak ni Nyat

SUMERU INDUSTRIES LIMITED
CIN No.-L8S923GI1994PLC021479
10TH FLOGR, SUMERLI CENTRE, 6. PARIMAL UNDERFAIDGE C.6 ROAD, PALOT; AHMEDARAD ~ 280007

DIRECTORS' REFORT
To,
The members of,
Sumeru Industries Limited

Your Directors have pieasure In presenting herewith the 24th Annual
Report on the business and operations of the Company together with
adited accounts for the financial year ended on 31st March, 2017.

1. Financial Performance of the Company:

Rs. 7,37,74,592/- from trading activity and Other Income of Rs,
29,_50,_0?5{-. During Pneviws year, Company’s total income was of
Rs, 4,24,58,002/-, After deducting all administrative expenses and
depreciation and necessary adjustments for taxation, etc. the
Company has earned a net profit of Rs, 1,02,046/- during the year,
(previous year of Rs, 58,392 /-).

3. StateofCompany's Affalrs;

Company is operating in the business of Trading. In comparison
with last year, Company has performed batter In terms of profit and
turnover,

4. Material changes and commitments, if any, affecting the
financial position of the Company which have occurred
between the end of the financial year of the company to
which the financial statements relate and the date of the
report.

{Amount in Lacs.)
i t - il iy ! =_87W f J]
Income from Operation 381.69
Other Income 32,89
Totalincome 424,58
Total Expenditure befura tax and dep, 415.64
Profit/(loss) before tax and dep. 8.94
Pravision for depreciation 840
Net prafit/(loss) after tax for the year 0.58
Add: balance B/F from previous year 293,38
Profit available for appropriation 0.58
Less: Excess/ (short) Provision 0
Balance carried to next year 293.96
2. YearunderReview!

During the year under review; the Company has eamed total
income of Rs, 7,£7,24,668/- which includes ‘eperating Income of

[4]

™

Except. the information given in this report, no material changes
have taken place after.completion of the financial year.up to the
date of this report which may have substantial effect on business
and finances of the Company,

Dividend:

Due to business needs in future, the directors do not recommend
any dividend for the financial year,

Unclaimed Dividend:

The Company does not have any outstanding unclaimed dividend

“which [s required to be transferred to the Investor Education and

Protection Funds as per the provisions of Section 125 of the
Companies Act, 2013. The Company does not have any

‘outstanding liabillty on account of Interest and principal of

Depasits, Debentures or Share Application Money.
Share Capital Structure:
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10.

11,

i2.

14.

15.

During the year under review, there were no changes in the
Authorised, Issued, Subscribed and pald up Share Capital Structure
of the Company,

Deposits:

During the year under review, your Company has neither invited
nor accepted any public deposit as defined under Section 77 of the
Companies Act, 2013,

Particulars of loan, guarantees or investments under
section 186:

Company has ot given any foan, not provided any guarantee or
any security In connection with a loan to any other body corporate
or person during the year under preview.
Details of significant and materisl ordars p d by the
reguiators or courts or tribunals impacting the going
concern status and company’s operations in future:

No significant and material orders were passed by the regulators or
courts or tribumals Impacting the going concermn status and
Company’s operation in future,

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

Board membeis are of the view that commensurate with the size
and nature of the business, your Company has maintained
adequate Intermal Financial control,

Corporate Social Responsibliity:

#As per Sectiy 135 of the Companies Act, 2013 and Rules of
Companies (Corporate Social Responsibility policy), 2014, every
company having net worth of rupees five hundred crore or more, or
turnover of rupees one thousand trore or mere or a net profit of
rupess five crore or more during any financial year shall constitute
a Corporate Soctal Responsibliity Committee,

As Company does nat come Under the ambit of above mentioned
provisions, Company has not formed Corporate Soclal
Responsibility  Committee and hence Rule 5 of Companies
(Accounts) Rule, 2014 regarding disclosure of contents of
Corporate Social Responsibiity Poficy is not applicable to the
Company.

Conservation of energy, technology absorption, foreign
exchange earnings and outgo:

The information requires to be disdosed in the report of the Board
of Directors as per the provisions of Section 134(3)(m) of the
Companies Act, 2013 and Rule 3 of the Companies (Accounts)
Rules, 2014 regarding the conservation of ‘energy, tachnology
absorption, foreign exchange earnings and outgo are not
applicable to the Company, hence are not given herewith. There
were no foreign Exchange samings or outgo during the year.
Dematerialization of securities:

Your Compay’s Equity sharés are admitted In the system of
Dematerialization by both the Depesitories namely NSDL and
CDSL: The Company has signed triparty Agreement through
Registrar ane Share Transfer Agent M/s Bigshare Services Private
Limited. The Investors are advised to take advantage of timely
dematerialization of their securlties, The ISIN aliotted to your
Company is INE 764 B01029, Total Share dematerlalized up to 31st
March 2017 were 5,41,90,499 which éonstitute 75,26% of total
capital, Your [ ectors request all the shareholders to dematerialize
their sharehoidng in the Company as early as possible.

Disclosure with respect to demat Suspense account/

16.

17.

i8.

19.

21,

(@)

(5]

unciaimed suspense account-

The Information required as per para F of Schedule V of SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015 are not applicable to the Company hence are not given
herewith.

Statutory Auditors:

M/s Nitin K, Shah & Co,, Chartered Accountants, were appointed as
aﬁmafstawhoryﬁudmrofmemmpanvformmem
consecutive years i.e. for the Financial year 2014-15, 2015-16 and
2016-17 provided that its appointment shall be subject to

-ratification in every Annual General Meeting by way of passing of an

Ordinary Resolution. Interms of Section 139 of the Companies Act,
2013, M/s Nitin K. Shah & Co,, Chartered Accountants wil retire as
Company’s Statutory Auditor at the conclusion of the 24th Annual
General Mesting.

In view of the aforesaid, the Board of Directors; based on the
recommendation of the Audit Committee, detided to appoint M/s
M. B. Gabhawaia® Co., Chartered Accountants (FRN- 001183C) as
the new Statutory Auditor of the Company for a period of five years
subject to approval of shareholders at the 24thAnnual General
Meeting.

Cost Auditors:

As our Company Is neither engaged in the production of goods nor
providing services as prescribed under Section 148 of the
Companies Act, 2013, Company Is not required to appoint Cost
Auditor. '
Internal Auditors:

in order to make proper compliance with the provisions of
Corporate Governance the Company had appointed M/s. Shailesh
Patel & Co,, Chartered Actountants as Internal Auditors, They are
regularly submitting their reports to the Audit Committee of the
Company, They have agreed to be reappointed as the Internal
Auditars for the next term.

Secretarial Auditor and report thereon:

M/s Kamiesh M. Shah, Practicing Company Secretary was
appointed as Secretarial Auditor for the financial year 2016-2017 as
per Section 204 of the Companies Act, 2013 and Secretartal Audit
report (Form MR=3) s part of the Board's Report and attached as
Annexure- T, The Secretarial Auditor has not made any remarks In
their report which may require any further clarification from the
Board,

Extract of Annual Return:

The extract of the annual return In Form No, MGT = 3is part of the
Board's report and attached herewith as Annexure- 11,
Marnagement Discussion and Analysis ~

As-per the Corporate Governance porms, a separate report on
Management Discussion and Apalysis outlining the business of the

Company Is set cut as Annexure-111 of this report.

Declaration asto Independent Directors:

(Pursiant To Pravisions of Section 149(6) of the Companies Act
2013)

All the Independent Directors of the Company do hereby declare
that:

Al the Independent Directors of the Company are neither
Managing Director, nor @ Whole Time Director nor a Manager or a
Nominee Director.
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()

(©)

(d)

(e)

®

)

(8)

(@

(a)

(b)

(©)

Ali the Independent Directors in the opinion of the Board are
persons of integrity and possesses relevant expertise and
experience,

(i Independent Directors are of were not a Promoter of the
Company or its Holding or subsidiary or assaciate company.

(i Independent Directors are or were not related to
promoters or directors in the company, its holding, subsidiary or
assoclate company,

Independent Direttors have or had no pecuniary refationship with
the company, its holding, subsidiary or associate company or their
promctars or directors, during the two immediately preceding
financial years or during the current financial year,

None of whose refatives has or had pecuniary relationship ar
transaciion with the company, Its holding, subsidiary, or associate
tompatly, or thelr promoters, or directars, amounting to two per
cent o mare of |ts gross turnover or total income or fifty lakhs
rupees or such higher amount as may be prescribed, whichever is
lowes; during the two immediately preceding financial years or
during the current financial year,

Independent Directors, neither himself, nor any of his relatives,

I Holds or has held the posttion of a key managerial
personfelor is or fas been employee of the company or its holding,
subsidiary or assotiate company in any of three financlal years
immediately preceding the financiat year in which he is proposed to
be appointed,

il 1s or has been an employee or proprietor ora partner, in

-any of the three financial years immediately preceding the financial

years i which he is proposed to be appointed, of —

A firm of auditors or company secretaries in practice or cast
‘audite-= of the company or its holding, subsidiary or associate
company; or

Any legs or & consulting firm that has or had any transaction with
the company, jts holding, subsidiary or Associate  company
amaunting to ten per cent, or more of the gross turmover of such
firm;

Holds together with his relatives less than two per cent shares or
total viating power of the company; or

Is a Chjef Executive or director, by whatever name called, or any
non-profit organization that receives twenty five per.cent or more
of Its receipts from the Company, any of its promoters, directors or
1ts holding, subsidiary or associate company or that holds twe per
centor more nfthemtulvoﬁnqpowafﬂmpm or
Independent Directors possesses such qualifications as prescribed.
Directar's Responsibility Statement:

Pursuant to the provision contained in Section 134(5) of the
Companies Act 2013, the Directors of your Company confirm that-
inthe nraparation of the annual accounts, asfar as possible and to
the extant mentioned by the Auditors in their report, the applicable
accounting standards has been followed and no material departure
Has been made from the same;

the directors had selected such accounting policies and applied
them consistertly and made judgments and estimates that are
reasonable and-prudent so as to give a true and fair view of the
state of affair of the Company at the end of the financial. year and
of the profic or loss of the Company for that period;

the directors had taken proper and sufficient care for the
maintenance of adequate accounting records In accordance with

()
(e}
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Company for preventing and detécting fraud and other
irreguiarities; .

the directors had prepared the annual accounits on'a going concern
basis: and

The directors had laid down mwma! financial controls to be
followed by the company and tiat such Internal financial controle

are adequate and were operating effectively,

the directors had devised praper systems to ensure compliance
with tHe provisians of all applicable laws-and  that such systems
were adequate and operating effectively.

Disclosure as per companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014,

The ratio. of the remuneration of each directar to the median
remuneration of the employees of the company for the financial
year;

Total expenses of Director’s Remuneration- Nii
Managerial Ramuneration Expenses: Nil
Other employess Remuneration: Rs, '10,38,725/~

Ii)

iif)

i)
v)

vi)

Vi)

vili)

The percentage Increase In remuneration of each director, Chigf
Financial Officer, Chief Executive Officer, Company Secretary or
Manager, if any, in the financlal year:

Percentage Increase in the remuneration pald to ‘companly

secretary and chief financial officer is 10% over that of last yesr.

The percentage increase fn the median remuneration of other
employees in the financial yearis 10%

The number of parmanent employees on the rolls of compariy is 5.
The explanation on the relationship between average increase in
remuneration and company performarice;

The Increase If remunieration is considered on the overall economic

condition, Industry trend and inflammatory pressure.

Comparison of the remuneration of the Key managerial persannel

against the performance of the company ;

Remuneration pald to company secretary and chief financiel officer
I In accordance with the performance of the company during the

year

Variations in the market capitalization of the company, price

2amings ratio as at the closing date of the current financial year

and previous financial year and percentage incriase over decrease

In the market guotations of the shares of the company In

comparisoh to the rate at which the company came out with the
last public offer in case of listed companies, and in case of Unlisted

companies, the variations in the net worth: ufmemmpanyasatme

close of the current financial year and previgus financial year;

Closing Market Price of shares of Company as on 31/063/2016 :
Rs.1.15/- '

Closing Market Price of shares of Company as on 31/03/2017 :Rs,
1.20/-

Earnings Per share for the financial year ended on 31/03/2016
1Rs.0. 0008/

Eamings per share for the financial year ended on 31/03/2017
:Rs.0.0002/-

Based on the Closing Price as on 3ist’ Man:h-. 2017, P/E Ratio is

minirmum.

‘Average percentile increase made in the salaries of employses

ather than the managerial personngl In the last financlal yaar and
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x)

Xi)

i)
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its comparicon with the pércentile incréase In the managerial
remuneration and justification theresf and point out If there are
any exceptional drecumstances for increase in' the managerial
remuneration ; 1

Remuneration paid to company secretary and chief finandal officer
is in accordance with the performance of the company during the
yeai:

Comparison of the remuneération of sach key managerial personnel
againstthe parformance of the company —

Company Secretary and CFO were paid remuneration during the
year, Wher=as, operation income of the Company Is received from
trading -activities and other Income are generated as dividend
income from Investment made by the Company.

The key parameters for any variable component of remuneration
availed by the directors;

NOT APPLICABLE as directors are not paid any remuneration
during the year. _

The ratio of the remuneration of the highest paid director to that of
the emplovess who are not directors bt receive remungration in
excess of the highest paid director during the year; and

Ditectors are not paid any remuneration and No employee is
receiving remuneration in excess of Key Managerial personnel 1.e.
Company Secretary and CFO.

Affirmation that the remuneration isas per the remuneration policy
of the company,

All payable and proposed increase in the remuneration of the
Employees and KMPs are recommended by Nomination &
Remuneration Committee fo the ‘Board of Directors within the
organization,

Formal Annual Evaluation Process by Board:

The Beard of Directors has carried out an annual evaluation of its
own performance, Board commitiees and Individual ' directors
pursuant to provisions of the Companigs Act, 2013 and Corporate
Governance requirements as prescribed by SEBT under Requlation
27 of SEBI (Listing Obligations and Disclosure’ Requirements)
Regulations 2015.

The performance of the Board was evaluated by the Board of
directors after seeking inputs from all the directors on the basis of
eriteria siich a5 the Board Composition and structurs, effectiveness
of board process, information and functioning etc The perfarmance

of the committee was evaluated by the board after seeking Inputs

from the committee members on the basis of the criteria such as
the structure of the committees, meetings and Independency of
the Committees etc

The Directors were satisfied with the evaluation results, which
reflected the overall engagement of the Board and its Committees
with the Campany.

Board Meetings: During the year four Board meetings
were duly convened and held. The following are the dates
on which the board meetings were held-

(1} May 20, 2016, (2) July 30, 2016, (3) October 22, 2016 and (4)
January 25, 2017,

The intervening gap between the Meetings was within the period
prescribed under Companies Act, 2013,

Committees: The Company has several Committees which have
been established as a part of bast corporate governance practices
and are In a compliance with the requirements of the refevant
provisionsof applicable faws and statute,

The Company has following Committees-

Audit Committee- The members of Audit Committee met 4 times
In-a year and gap between two meetings was not mere than 120
days Foilowmg isthe Cmposlﬂmomucﬂtc‘:mmm

27,

Mr. Bhavin D. Mashruwala
Mr. Vipul H. Raja
Mz A C. Patel _
Nomination and Remuneration Committee- The members of
Nomination & Remuneration Committee met 2 times during the
year. Following ts the Cormposition of Nomination & Remuneration
Comrrﬂ\teie-

(b)

Mr: Bhavin D: Mashmwa%a
Mr A. C. Patel

Mrs. Sonal V. Raja

(c) Sitakeholders’ Relationship Committee- The members of
Stakeholders' Relationship Committees met twelve times during
the year. Foilowing is the Composition of Stakeholders’ Refationship

Mr. Bhavin D. Mashruwala

M, Vipul H, Raja

Establishment of cade of conduct for directors and senior
management parsons:
To enhance ethical and transparent procass in managing the affairs
of the Company, Board of Directors have adopted 'Code of Conduct
for-Board of Directors:and Senior Mana_gemem: Persannel” as per
requirements of the listing Agreement. The samie fs avallatile on the
website of the Company.

29, Establishment of vigil mechanism for directors and

employees:
‘Company has adopted viglh mechanisii called “Whistle Blower
Poticy”, for directors and employees to report to the management;
instances of unathical behaviout, ﬁ‘_bud or violation of ‘the
Company's code of Conduct or ethics policy. The same Is avallable
onthewebsite of the Comparny.

30. Disclosure under Sexual Harassment of Woman at
Workplace (Prevention, Prohibition and Redressal) Act,
12013-

Pursuant to Section 22 of the Sexual Harassment of Woman at

Workplace (Prevention, Prohibition and Redressal) Act, 2013,

28,

[7]
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32.

every Comgany i$ required to set up an Intemal Complaint
Commities to look into the complaints relating to sexual
harassmentat work place of any woman employee,

Compary has adopted a policy for prevention of Sexual
Harassment of Woman at workplace and has set up a committee
for Implamentation of the said policy. During the year, Company
has not received any complaints. and no any complaint pending at
the end of the year.

Prevention of Insider Trading:

The Cormpany has adapted a Code of Conduct for Prevention of
Insider Trading with a view.to regulate trading in securities by the
Directors and designated employees of the Company. The Code
requires pre-clearance for dealing in the Company’s shares and
prohibits the purchase or sale of Company shares by the Directors
and the designated employees while in possession of unpublistied
price sensitive information in relation to the Company and during
the period when the Trading Window: is closed, The Board s
responsitile for implementation of the Code.

All members of the Board Directors and the designated employees

have confirmed compliance with the Code.

Particulars of contracts or arrangements with related
parties under section 188(1):

During. the financial year 2016-17, there was no new contract/
arrangerments for sell/purchase of goods or services of material
natire with its promaters, directors, management, or relatives tc,,
which may have potential conflict with interest of the Company at
large; Company has enteted into fresh leave and license
agreement for a period of 36 months from Aprif, 2016 to March,
2019 with Mr. Nandit V. Raja, Promoter and Mrs. Sonal V. Raja,
Promoter Director of the Company for the use of current Registered
office pramises and Corporate office premises: The ‘annual rent
{total) for all such agreements is less than 10% of total Turnover of
the Company, hence the whole transaction is not considered as
Material s per Regulation 23(1) of SEBI (Listing Obligations-and
Disclosurs Requirements) 2015,

However, detals of transactions with related parties are given in
note 15 of Accounting Policies by Auditors as per Accounting
Standard 18, Form no, ADC-2 pursuant to clause (4) of sub section

(3) of section 134 of the act and rule 8 (2) of the companies

(accounts) rules 2014 is attach herewith as anmexure IV -
Exemption from certain provisions of Corporate
Governance;

‘As._per SEBI (listing Obligations and Discloslire. Requirements)

Regulations; 2015, Pald up Capital and net worth of the Company
a5 0 31st March, 2017 are less that the preseribed limit and as per
exemption rule, our Company is exempted from certaln provisioris
of Corporate Governance, Accordingly. (1) Corporate Governance
Report, (1) declaration of CED/ CFO certifying compliance by Board

dMammrMmmmmﬁm-
Code of Conduct and (iff) Compliance Certificate from Statutory

Auditor  regarding compliance with Corporate Governance
Provisions |5 not given herewith.

Company will follow above mentioned provisions s and’ when
become applicable t the Company,

. Change in Registrar & Transfer agent:

The Company has pursuant to the interim order No.

WTM/RKA/MIRSD2/41/2016 daked 22;'03,?2016 from - SEBI has

terminated appointment of Sharepro Services (I) Private Limited as

its nglsh'ar&ﬁamferagentw e.f. 2nd June, 2016, Thecmmany

has appointed M/s Bigshare Services Private Limited as its Reglstrar

& Transfer agent we.t 3rd Jume, 2016, Complete detaiis of their
me, address, contact details are given below-

Bigshare Services Pvt. Ltd.,

A/802, Samudra Complex,

Near Klassic Gold Hotel, Near Girish Cold Drinks;

Off. C.G. Road, Ahmedabad-380009

Tel No-079 -40024135

Email- bssahd@bigshareorline.corm

Website- www.bigshareoriline.com

. Appreciation:

Your directors wish to place on record their gratitude and sincere
appreciation for the assistance; trust and co-operation recelved
from the shareholders, Bankers, Govermment authorities and
clients during the year under review,

Your Directors would like to express profound sense of
appreciation for the commitment shown by the emplavess in
supporting the Company i fts continued pérformance on all fronts.

PLACE; AHMEDABAD
DATE: 03/06/2017

FOR & ON BEHALF OF THE
BOARD OF DIRECTORS UNDER AN AUTHORITY
SUMERU INDUSTRIES LIMITED

VIPUL H. RAJA
CHAIRMAN & MANAGING DIRECTOR
DIN-00055770



