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Notice to Shareholders 
 
NOTICE is hereby given that the 36th Annual General Meeting of the Members of Rose Merc Limited 
will be held at the Registered Office of the Company situated at Office No G -2, Ground Floor, Part – A, 
Mangal Mahesh, 14th Road Khar (West) Mumbai - 400052, Maharashtra, on Wednesday, December 30, 
2020 at 02:00 P.M. to transact the following businesses: 
 
ORDINARY BUSINESS: 
 

1. TO ADOPT FINANCIAL STATEMENTS FOR THE FINANCIAL YEAR 2019-20. 
 
To receive, consider and adopt the Audited Financial Statements of account for the financial year 
ended on March 31, 2020, together with the reports of the Directors and Auditors thereon. 
 

2. TO RE-APPOINT MR. KIRTI CHUNILAL SAVLA AS DIRECTOR. 
 
To appoint a Director in place of Mr. Kirti Chunilal Savla (DIN: 02003878) who retires by rotation 
and being eligible, offer himself for re-appointment.  
 

SPECIAL BUSINESS: 
 

3. REGULARISATION OF APPOINTMENT OF MR. GOPAL SHAH (DIN: 07962196) AS AN 
INDEPENDENT NON EXECUTIVE DIRECTOR:  
 
To consider and, if thought fit, to pass, with or without modification(s), the following resolution as 
an Ordinary Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Sections 149,152 and any other applicable 
provisions of the Companies Act, 2013 and rules made there under (including any statutory 
modification(s) or re-enactment thereof for the time being in force) read with Schedule IV of the 
Companies Act, 2013, approval of the members of the company be and is hereby given to the 
appointment of Mr. Gopal Shah (DIN:07962196), who was appointed by the Board of Directors as 
an Additional Non Executive Independent Director of the Company with effect from September 15, 
2020 pursuant to the provisions of section 161(1) of the Companies Act, 2013 and pursuant to the 
applicable Articles of Association of the company, and who holds office up to the date of this 
Annual General Meeting of the Company in terms of Section 161 of the Companies Act, 2013 and 
who has submitted a declaration that he meets the criteria of the independent directorship as 
provided in section 149(6) of the Act and he is not debarred from holding the office of director by 
virtue of any SEBI order or any other such authority, who is eligible for appointment, on 
recommendation of the Nomination and Remuneration Committee, be and is hereby appointed as an 
Independent Non-Executive Director of the Company, who shall hold office for a period of five 
years from the date of appointment and whose office shall not, henceforth, be liable to retire by 
rotation. 
 
RESOLVED FURTHER THAT Mr. Kirti Savla, Director of the Company be and is hereby 
severally authorized to sign the requisite forms / documents and to do all such acts, deeds and things 
and execute all such documents, instruments and writings as may be required to give effect to the 
aforesaid resolution.” 
 

4. TO ISSUE OF EQUITY SHARES OR OTHER CONVERTIBLE SECURITIES 
 
To consider and if thought fit, to pass, with or without modification, the following as a Special 
Resolution: 
 
“RESOLVED THAT in accordance with the provisions of Section 23, 42, 62 and 71 and all other 
applicable provisions, if any, of the Companies Act, 2013 and the Rules made there under 
(including any statutory modifications or re-enactment thereof, for the time being in force, the 
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“Companies Act, 2013”), and any other applicable laws including the SEBI (Issue of Capital and 
Disclosure Requirements) Regulations, 2018 (“SEBI ICDR Regulations”) and other applicable 
SEBI regulations and guidelines, Securities and Exchange Board of India (Listing Obligation and 
Disclosure Requirements) Regulations, 2015 (the "SEBI LODR Regulations"), the enabling 
provisions of the Memorandum and Articles of Association of the Company, and subject to receipt 
of approval, if any, of the Securities and Exchange Board of India (“SEBI”), Reserve Bank of India 
(“RBI”), Registrar of Companies (“RoC”), Stock Exchange(s) and other appropriate statutory or 
regulatory authorities, and such other approvals, no objection, permissions and sanctions, as may be 
necessary and subject to such conditions and modifications as may be stipulated or imposed by any 
of them while granting such approvals, no objection, permissions and sanctions which may be 
agreed to by the Board of Directors of the Company or any duly constituted Committee of the 
Board (herein after referred to as the “Board”, which shall include a duly authorized Committee for 
the time being exercising the powers conferred upon it by the Board including the powers conferred 
by this Resolution), approval of the Members of the Company be and is hereby accorded to create, 
offer, issue and allot by way of a Public issue, Preferential issue of equity shares of the face value of 
Rs. 10/- (Rupees Ten only) each or preferential convertible securities which are convertible in to 
Equity shares or combination thereof as may be decided by the board in its absolute discretion at 
such time and at such price and on such terms and conditions considering the prevailing market 
conditions for total issue size of Rs 20.00 crores and that the Board may finalize all matters 
incidental thereto as it may in its absolute discretion think fit. 
 
RESOLVED FURTHER THAT in the event of that convertible securities and/or warrants which 
are convertible into Equity Shares of the company are issued along under Chapter VI of the ICDR 
Regulations, the relevant date for the purpose of pricing of such securities, shall be the date of the 
meeting in which the Board decides to open the issue of such convertible securities and/or warrants 
and such securities shall be issued at such price being not less than the price determined in 
accordance with the pricing formula provided under Chapter VI of the ICDR Regulations. 
 
RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or allotment of 
Equity Shares or Securities or instruments representing the same, as described above, the Board be 
and is hereby authorized to do all such acts, deeds, matters and things, as it may, in its 
determination of terms and conditions for issuance of Securities including the number of Securities 
that may be offered, timing for issuance of such Securities and shall be entitled to vary, modify or 
alter any of the terms and conditions as it may deem expedient, entering into and executing 
arrangements for managing, underwriting, marketing, listing, trading and executing agreements, 
including any amendments or supplements thereto, as necessary or appropriate and to finalize, 
approve and issue any document(s), including but not limited to prospectus and agreements 
including filing of prospectus and other documents with regulatory authority or stock exchanges 
and sign all deeds, documents and writings and to pay any fees, commissions, remuneration, 
expenses relating thereto and with power on behalf of the Company to settle all questions, 
difficulties or doubts that may arise in regard to the issue, offer or allotment of Securities and take 
all steps which are incidental and ancillary in this connection, including in relation to utilization of 
the issue proceeds, as it may in its absolute discretion deem fit without being required to seek 
further consent or approval of the Members or otherwise to the end and intent that the Members 
shall be deemed to have given their approval thereto expressly by the authority of this resolution. 
 
RESOLVED FURTHER THAT all the new equity shares as aforesaid to be issued and allotted in 
the manner aforesaid shall be subject to the Memorandum and Articles of Association of the 
Company and shall rank pari-passu inter-se in all respects with the existing equity shares of the 
Company. 
 
RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or allotment of 
Equity Shares or Securities or instruments representing the same, as described above, the Board be 
and is hereby authorized on behalf of the Company to seek listing of such Securities on BSE 
Limited.  
 
RESOLVED FURTHER THAT the Board be and is hereby authorized to engage/appoint 
merchant bankers, underwriters, depositories, registrars, bankers, lawyers, advisors and all such 
agencies as may be involved or concerned in the issue and to remunerate them by way of 



 
 

 
ANNUAL REPORT 2019-20 

 
4 

 

commission, brokerage, fees or the like and also to enter into and execute all such arrangements, 
contracts/agreements, memoranda, documents, etc., with such agencies, to seek the listing of 
Securities on BSE Limited. 

 
Registered Office                                                                                By Order of the Board of Directors 
Office No G -2, Ground Floor,                   For, Rose Merc Limited 
Part – A, Mangal Mahesh ,  
14th Road Khar (West) 
Mumbai - 400052, Maharashtra                                                                                                             Sd/- 
                  Kirti Savla  
Place: Mumbai                                                                                                                Managing Director 
Date: December 05, 2020                                                                                                       DIN: 02003878 
 
 

Notes: 

1. The relative Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (“Act”) 
setting out material facts concerning the Special Business covered under Item No. 3 & 4 of the Notice, 
is annexed hereto.  

2. At the 33rd AGM, M/s. Doshi Maru & Associates, Chartered Accountants (Firm Registration No. 
0112187W) were appointed as Statutory Auditors of the Company for a term of 5 years until the 
conclusion of 37th AGM of the Company. The ratification of their appointment, pursuant to Section 
139 of the Companies Act, 2013, is not required, in terms of Notification No. S.O. 1833(E) dated May 
7, 2018, issued by the Ministry of Corporate Affairs and accordingly, the item has not been included 
in the Ordinary Business of the AGM Notice. 

3. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL 
MEETING (“AGM” OR “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. 

4. A person can act as proxy on behalf of Members not exceeding 50 (fifty) and holding in the aggregate 
not more than 10% of the total share capital of the Company. In case a proxy is proposed to be 
appointed by a Member holding more than 10% of the total share capital of the Company carrying 
voting rights, then such proxy shall not act as a proxy for any other person or shareholder. 

5. The instrument appointing the proxy, in order to be effective, must be deposited at the Company's 
Registered Office, duly completed and signed, not less than 48 (Forty-Eight) Hours before the 
commencement of the AGM. Proxies submitted on behalf of Limited Companies, Societies etc., must 
be supported by appropriate resolutions / authority, as applicable. 

6. During the period beginning 24 hours before the time fixed for the commencement of 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. 

7. Members/Proxies should bring their Attendance slip duly completed for attending the meeting. The 
signature of the attendance slip should match with the signature(s) registered with the Company. 
Members holding shares in dematerialized form are requested to bring their Client ID and DP ID 
numbers for identification. 

8. Corporate members intending to send their authorized representatives to attend the meeting are 
requested to send a certified copy of the board resolution authorizing their representative to attend and 
vote on their behalf at the meeting. 

9. In case of joint holders attending the meeting together, only whose name appearing first will be 
entitled to vote. 

10. The Register of Members and Share Transfer Books of the Company will be closed from Wednesday, 
December 23, 2020 till Wednesday, December 30, 2020 (both days inclusive) and same will be re-
opened from Thursday, December 31, 2019 onwards. 

11. The route map showing directions to reach the venue of the 36th AGM is annexed at the end of this 
Annual Report. 

12. To prevent fraudulent transactions, members are advised to exercise due diligence and notify the 
Company of any change in address or demise of any member as soon as possible. Members are also 
advised not to leave their demat account(s) dormant for long period of time. Periodic statement of 
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holdings should be obtained from the concerned Depository Participant and holdings should be 
verified. 

13. Members holding shares in dematerialized form are requested to intimate all changes pertaining to 
their bank details such as bank account number, name of the bank and branch details, MICR code and 
IFSC code, mandates, nominations, power of attorney, change of address, change of name, e-mail 
address, contact numbers, etc., to their depository participant (DP). Changes intimated to the DP will 
then be automatically reflected in the Company's records which will help the Company and the 
Company's Registrars and Transfer Agents, Link Intime India Private Limited to provide efficient and 
better services. Members holding shares in physical form are requested to intimate such changes to 
Link Intime India Private Limited. 

14. 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 form are, therefore, requested to submit the PAN to their depository participants with whom 
they are maintaining their demat accounts. Members holding shares in physical form can submit their 
PAN details to Link Intime India Private Limited. 

15. 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 Link Intime India Private Limited for assistance in this regard.  

16. Members holding shares in physical form, in identical order of names, in more than one folio are 
requested to send to Link Intime India Private Limited, the details of such folios together with the 
share certificates for consolidating their holdings in one folio. A consolidated share certificate will be 
issued to such Members after making requisite changes. 

17. As per the provisions of Section 72 of the Act, the facility for making nomination is available for the 
Members in respect of the shares held by them. Members who have not yet registered their 
nomination are requested to register the same by submitting Form No. SH-13. The Nomination Form 
can be obtained from the Link Intime India Private Limited, Members holding shares in physical form 
may submit the same to Link Intime India Private Limited Members holding shares in electronic form 
may submit the same to their respective depository participant. 

18. Regulation 36 (1)(b) and (c) of the LODR prescribes that a listed entity shall send a hard copy of the 
statement containing salient features of all the documents, as prescribed in Section 136 of the 
Companies Act, 2013 to the shareholders who have not registered their email addresses and hard 
copies of full annual reports to those shareholders, who request for the same, respectively. In view of 
the difficulties faced by companies in sending these documents through postal or courier services on 
account of the threat posed by Covid-19 pandemic, the Ministry of Corporate Affairs (“MCA”) vide 
its circular dated May 5, 2020 read with circulars dated April 8, 2020 and April 13, 2020 (collectively 
referred to as “MCA Circulars”) and Securities and Exchange Board of India(SEBI) vide its circular 
dated May 12 , 2020 has relaxed this requirement for listed entities who conduct their Annual General 
Meeting(AGM) during the calendar year 2020. 

19. In compliance with the aforesaid MCA Circulars and SEBI Circular, Notice of the AGM along with 
the Annual Report 2019-20 is being sent only through electronic mode to those Members whose email 
addresses are registered with the Company/Depositories. Members may note that the Notice and 
Annual Report 2019-20 will also be available on the Company’s website: www.rosemercltd.com and 
website of the Stock Exchange i.e. BSE Limited at www.bseindia.com. 

20. With the aim of curbing fraud and manipulation risk in physical transfer of securities, SEBI has 
notified the SEBI (Listing Obligations and Disclosure Requirements) (Fourth Amendment) 
Regulations, 2018 on June 8, 2018 to permit transfer of listed securities only in the dematerialized 
form with a depository. In view of the above and the inherent benefits of holding shares in electronic 
form, we urge the shareholders holding shares in physical form to opt for dematerialization. 

21. The Registers under the Companies Act, 2013 will be available for inspection at the Registered Office 
of the Company during business hours between 11.00 am to 01.00 pm on all working days except on 
holidays. The said Registers will also be available for inspection by the members at the AGM. 

22. The members are requested to intimate to the Company, queries, if any, at least ten days before the 
AGM to enable the Management to keep the required information available at the meeting.  

23. In compliance with the provisions of Section 108 of the Companies Act, 2013 read with the Rules 20 
of the Companies (Management and Administration) Rules, 2014, as amended and Regulation 44 of 
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company is 
pleased to provide members facility to cast their vote electronically, through the remote e-voting 
services provided by National Securities Depository Limited (NSDL), on all the resolutions set forth 
in this Notice. The instructions for e-voting are given herein below. Resolution(s) passed by Members 
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through e-voting and voting at the AGM is/are deemed to have been passed as if they have been 
passed at the AGM. 

24. The remote e-voting period commences on Sunday, December 27, 2020 (09:00 a.m.) and ends on 
Tuesday, December 29, 2020 (05:00 p.m.). During these period members of the Company, holding 
shares either in physical form or in dematerialized form, as on the cut-off date being the day of 
Wednesday, December 23, 2020, may cast their vote by remote e-voting. The remote e-voting module 
shall be disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by the member, 
the member shall not be allowed to change it subsequently. 

25. 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 as well as voting at the AGM through ballot paper or polling paper. The voting rights 
of members shall be in proportion to their shares of the paid-up equity share capital of the Company 
as on the cut-off date of Wednesday, December 23, 2020. 

26. The facility for voting through polling paper shall be made available at the AGM and the Members 
attending the meeting and holding shares either in physical form or in dematerialized form, as on the 
cut-off date being the day of Wednesday, December 23, 2020 and who have not already cast their vote 
by remote e-voting, shall be able to exercise their right to vote at the AGM. 

27. The Members who have cast their vote by remote e-voting prior to the AGM may also attend the 
AGM but shall not be entitled to cast their vote again. 

28. The Board of Directors has appointed Mr. Ankur Gandhi, Practicing Company Secretary 
(Membership No. ACS 48016, COP 17543) as the Scrutinizer to scrutinize the remote e-voting 
process   

29. The Results declared along with the report of the Scrutinizer shall be placed on the website of NSDL 
immediately after the declaration of result by the Chairman or a person authorized by him in writing. 
The results shall also be immediately uploaded on the website of BSE Limited, Mumbai. 
 

INSTRUCTION NOTICE FOR E-VOTING PROCESS WITH LOGIN ID AND PASSWORD: 

How do I vote electronically using NSDL e-Voting system? 
 
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned 
below: 

Step 1 : Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/ 
Step 2 : Cast your vote electronically on NSDL e-Voting system. 

 
Details on Step 1 is mentioned below: 
 
How to Log-into NSDL e-Voting website? 
1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: 

https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile 
2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available 

under ‘Shareholders’ section. 
3. A new screen will open. You will have to enter your User ID, your Password and a Verification Code 

as shown on the screen. 
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at 
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after 
using your log-in credentials, click on  e-Voting and you can proceed to Step 2 i.e. Cast your vote 
electronically. 

4. Your User ID details are given below : 
 

Manner of holding shares i.e. Demat (NSDL or 
CDSL) or Physical 

Your User ID is: 

a) For Members who hold shares in demat account 
with NSDL. 

8 Character DP ID followed by 8 Digit Client ID 
For example if your DP ID is IN300*** and Client 
ID is 12****** then your user ID is 
IN300***12******. 

b) For Members who hold shares in demat account 
with CDSL. 

16 Digit Beneficiary ID 
For example if your Beneficiary ID is 
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12************** then your user ID is 
12************** 

c) For Members holding shares in Physical Form. EVEN Number followed by Folio Number 
registered with the company 
For example if folio number is 001*** and EVEN 
is 101456 then user ID is 101456001*** 

 
5. Your password details are given below: 

a) If you are already registered for e-Voting, then you can user your existing password to login and 
cast your vote. 

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial 
password’ which was communicated to you. Once you retrieve your ‘initial password’, you need 
to enter the ‘initial password’ and the system will force you to change your password. 

c) How to retrieve your ‘initial password’? 
i. If your email ID is registered in your demat account or with the company, your ‘initial 

password’ is communicated to you on your email ID. Trace the email sent to you from 
NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf file. Open 
the .pdf file. The password to open the .pdf file is your 8 digit client ID for NSDL account, 
last 8 digits of client ID for CDSL account or folio number for shares held in physical 
form. The .pdf file contains your ‘User ID’ and your ‘initial password’. 

ii. If your email ID is not registered, your ‘initial password’ is communicated to you on your 
postal address. 

6. If you are unable to retrieve or have not received the “Initial password” or have forgotten your 
password: 
a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with 

NSDL or CDSL) option available on www.evoting.nsdl.com. 

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available 
on www.evoting.nsdl.com. 

c) If you are still unable to get the password by aforesaid two options, you can send a request at 
evoting@nsdl.co.in mentioning your demat account number/folio number,  your PAN, your name 
and your registered address. 

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check 
box. 

8. Now, you will have to click on “Login” button. 
9. After you click on the “Login” button, Home page of e-Voting will open. 
 
Details on Step 2 is given below: 
 
How to cast your vote electronically on NSDL e-Voting system? 

1. After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-
Voting. Then, click on Active Voting Cycles. 

2. After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which 
you are holding shares and whose voting cycle is in active status. 

3. Select “EVEN” of company for which you wish to cast your vote. 
4. Now you are ready for e-Voting as the Voting page opens. 
5. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of 

shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when 
prompted. 

6. Upon confirmation, the message “Vote cast successfully” will be displayed.  
7. You can also take the printout of the votes cast by you by clicking on the print option on the 

confirmation page. 
8. Once you confirm your vote on the resolution, you will not be allowed to modify your vote. 

 
General Guidelines for shareholders: 
 



 
 

 
ANNUAL REPORT 2019-20 

 
8 

 

1 Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned 
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested 
specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the 
Scrutinizer by e-mail to mukeshshahcs@gmail.com with a copy marked to evoting@nsdl.co.in. 

2. It is strongly recommended not to share your password with any other person and take utmost 
care to keep your password confidential. Login to the e-voting website will be disabled upon five 
unsuccessful attempts to key in the correct password. In such an event, you will need to go 
through the “Forgot User Details/Password?” or “Physical User Reset Password?” option 
available on www.evoting.nsdl.com to reset the password.  

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders 
and e-voting user manual for Shareholders available at the download section of 
www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or send a request at 
evoting@nsdl.co.in 
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