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Explicit Finance Limited

NOTICE

NOTICE is hereby given that the Twenty Seventh (27) Annual General Meeting of the Members of “ EXPLICIT FINANCE
LIMITED” will be held on Thursday,30™ September, 2021 at 9.30 A.M. (IST) at 305, Sohan Commercial Plaza, Vasai (E),
Palghar - 401210, to transact the following Business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Balance Sheet as at 31% March, 2021 and the Statement of Profit and Loss of the
Company for the financial year ended and the Reports of the Board of Directors and Auditors thereon.

2. Toappoint a Director in place of Mr. Jitendra Bhanushali (DIN 0009050287), who retires by rotation in terms of section
152(6) of companies Act, 2013 and being eligible, offers himself for re-appointment.

By Order of the Board

Swati Dave

Managing Director

DIN: 03299627
Mumbai, date 12 August, 2021

NOTES:

1. AMEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND
VOTE ON POLL ON HIS/HER BEHALF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.
Pursuant to the provisions of Section 105 of the Companies Act, 2013, a person can act as a proxy on behalf of not more
than fifty members and holding in aggregate not more than ten percent of the total share capital of the Company. Members
holding more than ten percent of the total share capital of the Company may appoint a single person as proxy, who shall not
act as a proxy for any other Member. The instrument of Proxy, in order to be effective, should be deposited, either in person
or through post, at the Registered Office of the Company, duly completed and signed, not later than 48 hours before the
commencement of the meeting. A Proxy Form is annexed to this Report. Proxies submitted on behalf of limited companies,
societies, etc., must be supported by an appropriate resolution/letter of authority, as applicable authorizing their
representative to attend and vote on their behalf at the AGM. A proxy shall not have a right to speak at the AGM and shall
not be entitled to vote except on a Poll.

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

3. Corporate Members intending to send their authorized representatives to attend the AGM, pursuant to Section 113 of the
Companies Act, 2013, are requested to send to the Company, a certified copy of relevant Board Resolution together with the
respective specimen signatures of those representative(s) authorised under the said resolution to attend and vote on their
behalf at the meeting.

4. The Register of Directors and Key Managerial Personnel and their shareholding maintained under Section 170 of the
Companies Act, 2013 will be available for inspection by Members at the AGM.
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10.

11.

12.

13.

14,

15.

16.

An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 relating to the Special Business to be
transacted at the Annual General Meeting (AGM) is annexed hereto.

All the documents referred to in the accompanying Notice and Explanatory Statement are open for inspection at the
Registered Office of the Company during the business hours on all days except Saturdays, Sundays and Public Holidays,
between 11.00 a.m. to 1.00 p.m. upto the date of ensuing Annual General Meeting and will also be available at the Meeting.

Brief Profile and other required information about the Directors proposed to be appointed/reappointed, as required under
Regulations 26 (4) and 36 (3) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations™) and as required under Secretarial Standard 2, pursuant to Section
118 (10) of the Act, issued by the Institute of Company Secretaries of India, relating to Directors proposed to be
appointed/re-appointed, is provided in the Annexure to this Notice.

Pursuant to Section 91 of the Companies Act, 2013 and Rule 10 of the Companies (Management and
Administration)Rules,2014 read with Regulation 42 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Register of Members and Share Transfer Books of the Company will remain closed from 23
September 2021 (Thursday) to 30" September 2021 (Thursday) (both days inclusive)

Members are requested to send all communication relating to share (Physical and Electronic) to the Company’s Registrar
and Share Transfer Agent at Adroit Corporate Services Private Limited ,17-20, Jafferbhoy Industrial Estate, Makwana
Road, Marol, Andheri (East), Mumbai — 400059, TelNo.: 91-22-42270400, Email:info@adroitcorporate.com.

The Securities Exchange Board of India (SEBI) Vide its circular dated 20" April 2018 has mandated registration of
Permanent Account Number (PAN) and Bank Account Details for all securities holders. Members holding shares in
physical form are therefore, requested to submit their PAN and Bank Account details to the Company’s Registrar and
Transfer Agent (“RTA”) i.e. M/s. Adroit Corporate Services Private Limited having its office at 17-20, Jafferbhoy Industrial
Estate, Makwana Road, Marol, Andheri (East), Mumbai — 400 059 by sending a duly signed letter copy along with self-
attested copy of PAN Card and original cancelled cheque. The original cancelled cheque should bear the name of the
Member. In the alternative Members are requested to submit a copy of bank passbook/statement attested by the bank.
Members holding shares in demat form are requested to submit the aforesaid information to their respective Depository
Participant.

SEBI has recently amended relevant provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 to disallow listed companies from accepting request for transfer of securities which are held in physical form, with
effect from 15'April, 2019. The shareholders who continue to hold shares and other types of securities of listed companies in
physical form even after this date, will not be able to lodge the shares with company / its RTA for further transfer. They will
need to convert them to demat form compulsorily if they wish to effect any transfer. Only the requests for transmission and
transposition of securities in physical form, will be accepted by the listed companies / their RTAs.

Members holding shares in physical form are requested to consider converting their holdings to dematerialized form to
eliminate all risks associated with physical shares and for ease of portfolio management. Members can contact the Company
or Company’s Registrar and Share Transfer Agents for assistance in this regard.

Members holding shares in the electronic form are advised to inform any changes in address / bank mandate / Email 1D
directly to their respective Depository Participants. The Company will not act on any direct request from such members for
change/ deletion in such bank details.

Nomination facility for shares is available for members. For members holding shares in physical form, the prescribed format
can be obtained from the Company's Registrar and Share Transfer Agents, M/s. Adroit Corporate Services Private Limited.
For members holding shares in electronic form, you are requested to approach your Depository Participant (DP) for the
same.

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

Members desirous of obtaining any information concerning the Financial Statements and operations of the Company are
requested to send their queries to the Chief Financial Officer or the Company Secretary of the Company at least seven days
prior to the Meeting so that the required information can be made available at the Meeting.
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17.

18.

19.

20.

Pursuant to Section 101 and Section 136 of the Companies Act, 2013 read with the relevant Rules made thereunder,
companies can serve Annual Reports and other communications through electronic mode to those Members who have
registered their e-mail address with the RTA or with Depository Participant(s). Members holding shares in demat form are
requested to register their e-mail address with their Depository Participant(s) only and member holding shares in Physical
form are requested to register to RTA. Members of the Company who have registered their e-mail address are also entitled
to receive such communication in physical form upon request.

The Notice of AGM, Annual Report and Attendance Slip are being sent in electronic mode to Members whose e-mail addres
is registered with the Company or the Depository Participant(s), unless the Members have registered their request for the har
copy of the same. Physical copy of the Notice of AGM, Annual Report and Attendance Slip are being sent to those Member
who have not registered their e-mail address with the Company or Depository Participant(s). Members who have received th
Notice of AGM, Annual Report and Attendance Slip in electronic mode are requested to print the Attendance Slip and submi
a duly filled in Attendance Slip at the Registration Counter at the AGM.

A Route Map Showing the direction to reach the venue of Annual General Meeting is given at the end of this Notice as per
the requirement of the Secretarial Standards-2 on General Meeting.

Pursuant Voting through electronic means

In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Management and
Administration) Rules, 2014, as amended from time to time and the provisions of Regulation 44 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, the Company is pleased to provide members, facility to cast
their votes on all Resolutions set forth in the Notice of the Annual General Meeting ('AGM’) using electronic voting system
from a place other than the venue of the AGM (‘remote e-voting'), provided by Central Depository Services Limited
(CDSL) and the business may be transacted through such voting.

Instructions and information relating to e-voting are as follows:

i The voting period begins on Monday 27" September, 2021 at 9.00 a.m. and ends on Wednesday 29" September, 2021
at 5.00 p.m. During this period shareholders’ of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date of Friday 24™ September, 2021 may cast their vote electronically. The
remote e-voting module shall be disabled by CDSL for voting thereafter.

ii.  Shareholders who have already voted prior to the meeting date would not be entitled to vote at the meeting venue.

iii.  The shareholders should log on to the e-voting website www.evotingindia.com.

iv.  Click on Shareholders.
V. Now Enter your User ID
a. For CDSL: 16 digits beneficiary 1D,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c.  Members holding shares in Physical Form should enter Folio Number registered with the Company.

vi.  Next enter the Image Verification as displayed and Click on Login.

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

viii.  Ifyou are a first time user follow the steps given below:
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For Members holding shares in Demat Form and Physical Form

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

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

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

Dividend Bank Details | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in

Date of Birth (DOB) e If both the details are not recorded with the depository or company please enter the

OR your demat account or in the company records in order to login.

member id / folio number in the Dividend Bank details field as mentioned in
instruction (v).

Xi.

Xii.

Xiii.

Xiv.
XV.

XVi.
XVii.

Xviii.

XiX.

After entering these details appropriately, click on “SUBMIT” tab.

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

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

Click on the EVSN for Explicit Finance Limited on which you choose to vote.

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

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

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

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

If Demat account holder has forgotten the same password then Enter the User ID and the image verification code
and click on Forgot Password & enter the details as prompted by the system.

Note for Non — Individual Shareholders and Custodians

e Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to
www.evotingindia.com and register themselves as Corporate.
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21

22

23.

24.

25.

e Ascanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to_
helpdesk.evoting@cdslindia.com.

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

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

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

xX.  Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based mobiles. The
m-Voting app can be downloaded from Google Play Store. iPhone and Windows phone users can download the app
from the App Store and the Windows Phone Store respectively. Please follow the instructions as prompted by the
mobile app while voting on your mobile.

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

Any person, who acquires shares of the Company and becomes a member of the Company after dispatch of the Notice and
who holds shares as on the cut-off date, may cast their votes as follows:

a. For remote e-voting: The Shareholders can send in their request at evoting@cdslindia.com to obtain the login ID and
password. However, if you are already registered with CDSL for remote e-voting then you can use your existing user
ID and password for casting your vote. If you have forgotten your password, you can reset your password by using
“Forgot User Details/ Password” or “Physical User Reset Password?” option available on www.evotingindia.com or
contact CDSL at the following toll free no.: 1800-225-533.

b. For Ballot: The Shareholders can send an email at explicit_finance@rediffmail.com for obtaining a duplicate Ballot
form by mentioning their Folio No. / DP ID and Client ID. However, the duly completed Ballot Form should reach the
Scrutinizer, not later than Wednesday,29"" September 2021, by 5.00 p.m. Ballot Form received after the aforesaid date
and time shall be treated as invalid.

. The voting rights of shareholders shall be in proportion to their equity shares of the paid up equity share capital of the

Company as on the cut-off date i.e. 24" September 2021. A Person, whose name is recorded 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,
voting through Ballot Form or voting at the Annual General Meeting. M/s Vishal Manseta, Company Secretaries has been
appointed as the scrutinizer for providing facility to the members of the company to scrutinize the voting at the meeting and
remote e-voting process in a fair and transparent manner.

The Scrutinizer shall, after the conclusion of voting at the Annual General Meeting, would first count the votes cast at the
Meeting, thereafter unblock the votes cast through remote e-voting and Ballot voting in the presence of at least two (2)
witnesses not in the employment of the Company and shall make and submit, not later than 3 (three) working days of the
conclusion of the Annual General Meeting, a consolidated scrutinizer’s report of the total votes cast in favour or against, if
any, to the Chairman or a person authorized by him in writing, who shall countersign the same and declare the result of the
voting forthwith..

A Member can opt for only one mode of voting i.e. either through remote e-voting or by Ballot. If a Member casts votes by
both modes, then voting done through remote e-voting shall prevail and Ballot shall be treated as invalid.

The facility for voting, either through electronic voting or Ballot or polling paper shall also be made available at the
Meeting and members attending the Meeting who have not already cast their vote by remote e-voting or by Ballot Form
shall be able to exercise their rights at the Meeting.
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26. Members who have cast their vote by remote e-voting or by Ballot Form prior to the Meeting may also attend the Annual
General Meeting but shall not be entitled to cast their vote again.

27. The Results declared alongwith the Scrutinizer’s Report shall be placed on the Company’s website www.explicitfinace.net
and on the website of CDSL immediately after the declaration of the Result by the Chairman or a person authorized by him
in writing. The Results would be communicated to the BSE Limited The result of the voting, along with the Scrutinizer’s
Report shall also be displayed on the Notice Board of the Company at its Registered Office.

Registered Office: By Order of the Board
Office No. 305, Sohan Commercial Plaza,
Vasai ( E), Palghar - 401210
CIN: L65990MH1994PL.C076788 Swati Dave
Managing Director
DIN: 03299627
Mumbai, dated 12" August,2021
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ANNEXURE TO AGM NOTICE

The Statement of disclosures pursuant to Secretarial Standard-2 on General Meetings and Regulation 36(3) of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended, is as under:

Name of the Director Mr. Jitendra Bhanushali

DIN 0009050287

Date of Birth 15-11-1988

Date of first appoint-ment in the current | 12-02-2021

designation

Qualification B.Com., CA Semiqualified

Brief Resume Experienced in the area of work assignment, execution management and report reviewing
Experience (including expertise in ] He has more than 10 years of experience in the finance & Taxation (Direct & Indirect)
specific sector.

functional area)/Brief Resume 1 He has wide contacts and relations in the field of finance

Directorships and Committee member- ] Mr. Jitendra Bhanushali is not a Director on the board of any other Listed company

ships held in other listing Companies as
on 31.03.2021

Inter-se relationship between directors None

No. of Meetings of the Board entitled 1
No. of meeting attended

Details of remuneration last drawn 100000

Number of Shares held in the Company | Nil
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BOARD’S REPORT

To,
The Members

Your Directors have pleasure in presenting their Twenty Seventh (27") Annual Report on the business and operations of the
company along with the Audited Financial accounts for the Financial Year ended 31% March, 2021.

FINANCIAL RESULTS
(Amount in Lacs)

Particulars Year Ended Year Ended
31t March 2021 31t March 2020

Total Revenue 670.20 723.22
Less: Operating Expenses & Provisions 673.15 725.00
Profit/(Loss) before Tax (2.94) (1.78)
Less: Provision for Taxation 0 0

Profit/(Loss) after Tax (2.94) (1.78)
Comprehensive Income/(Loss) 41.56 (12.95)
Profit/(Loss) After Tax (PAT) including Other 38.62 (14.73)
Earnings per Share (EPS) (Rs.) 0.42 (0.16)

REVIEW OF OPERATION

During the financial year under review total income of the Company is Rs. 670.20 Lacs as compared to last year's total income
of Rs 723.22 Lacs. Company has incurred loss of Rs. 2.94 lacs as compare to loss of Rs. 1.78 lacs of the previous year, before
comprehensive income/(loss).

BUSINESS REVIEW

Explicit Finance Limited (“The Company”) is a non-banking financial company engaged in Secondary capital market activities
and also provide a wide range of services including: -

e Individual/Corporate Finance

e  Loans against Shares and securities
e  Loans against property

e  Financial Consultancy Services
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