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NOTICE

NOTICE is hereby given that the Thirty First Annual General Meeting of the Members of
Saraswati Commercial (India) Limited will be held at Oricon House, 6 Floor, 12,
K. Dubhash Marg, Fort, Mumbai-400001 on Saturday the 13" day of September, 2014 at
12.00 P.M to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Balance Sheet as at 31 March, 2014 and Statement
of Profit and Loss and annexures thereto for the year ended on that date together
with Reports of the Directors and Auditors thereon.

To appoint a Director in place of Mr. Anilkumar Rajan (DIN: 00054704) , who retires
by rotation at the ensuing Annual General Meeting and being eligible, offers himself
for re-appointment.

To appoint Auditors of the Company to hold office from the conclusion of this Annual
General Meeting until the conclusion of next Annual General Meeting and to authorize
the Board of Directors to fix their remuneration and for that purpose, 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 Section 139 & 142 of the Companies
Act, 2013 and the rules made thereunder (including any statutory modification(s) or
re-enactment thereof for the time being in force), M/s Ajmera Ajmera & Associates
(FRN: 123989W); Chartered Accountants, be and are hereby re-appointed as the
Statutory Auditors of the company to hold office of the auditors from the conclusion
of this Annual General Meeting until the conclusion of the next Annual General
Meeting on such remuneration as may be decided by the Board of Directors in
consultation with the auditors.

SPECIAL BUSINESS:

4.

To consider and if thought fit, to pass with or without modification(s), the following
resolution as a Special Resolution:

RESOLVED THAT in suppression to the Ordinary Resolution passed by the postal
ballot on 9th April, 2007 and pursuant to the Section 180 (1) (c) and any other applicable
provisions of the Companies Act, 2013 and the rules made thereunder (including
any statutory modification(s) or re-enactment thereof for the time being in force), the
consent of the Company be and is hereby accorded to the Board of Directors to borrow
money in excess of the aggregate of the paid up share capital and free reserves of the
Company, provided that the total amount borrowed and outstanding at any point of
time, apart from temporary loans obtained/to be obtained from the Company’s
Bankers in the ordinary course of business, shall not be in excess of Rs. 250,00,00,000/ -
(Two Hundred and Fifty Crores only).

To consider and if thought fit, to pass with or without modification(s), the following
resolution as a Special Resolution:
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RESOLVED THAT pursuant to the provisions of section 181 and other applicable
provisions, if any under the Companies Act, 2013 read with the Rules made thereunder
from time to time by the Central Government, consent of the Company be and is
hereby accorded to the Board of directors of the Company to contribute, donate,
subscribe or otherwise provide assistance from time to time to any charitable, public,
social, benevolent or general fund, society, association, institutions, trust, organization,
not directly relating to the business of the Company or the welfare of its employees,
for taking up any programme, activities of social, cultural, educational, economic,
rural development of people at large and/or incur any expenditure on their behalf
up to an amount not exceeding Rs. 5,00,00,000/- (Five Crores) in a financial year
notwithstanding the fact that said amount may exceed five percent of the company’s
average net profits as determined under the Companies Act, 1956 or/and the
Companies Act, 2013 so far as applicable for the three immediately preceding financial
years to the relevant financial year.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are
hereby authorized to take such steps as may be necessary for obtaining approvals,
statutory, contractual or otherwise, in relation to the above and to settle all matters
arising out of and incidental thereto, and to sign and execute all deeds, applications,
documents and writings that may be required on behalf of the company and also to
delegate all or any of the above powers to any of the person as it may deem fit and
generally to do all acts, deeds and things that may be necessary, proper, expedient or
incidental for the purpose of giving effect to the aforesaid resolution.

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

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

RESOLVED FURTHER THAT the Board of Directors of the company be and are
hereby authorized to do all such acts and take all such steps as may be necessary,
proper or expedient to give effect to this resolution.

7. To appoint Mrs. Babita Thakar (DIN: 06934171) as an Independent Director and in
this regard to consider and if thought fit, to pass with or without modification(s), the
following resolution as Ordinary Resolution:

RESOLVED THAT pursuant to the provisions of Section 149, 152 read with Schedule
IV and all other applicable provisions of the Companies Act, 2013 and the Companies
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(Appointment and Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being inforce) Mrs. Babita Thakar
(DIN: 06934171) who was appointed as an Additional Director pursuant to the
provisions of Section 161 (1) of the Companies Act, 2013 and the Articles of Association
of the Company and who holds office up to the date of this Annual General Meeting
and in respect of whom the company has received a notice in writing under section
160 of the Companies Act, 2013 from a member proposing her candidature for the
office of Director, be and is hereby appointed as an Independent Director of the
Company to hold office for five consecutive years.

RESOLVED FURTHER THAT the Board of Directors of the company be and are
hereby authorized to do all such acts and take all such steps as may be necessary,
proper or expedient to give effect to this resolution.

8.  To appoint Mr. Umaidmal Kala (DIN: 00096251) as an Independent Director and in
this regard to consider and if thought fit, to pass with or without modification(s), the
following resolution as Ordinary Resolution:

RESOLVED THAT pursuant to the provisions of Section 149, 152 read with Schedule
IV and all other applicable provisions of the Companies Act, 2013 and the Companies
(Appointment and Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being inforce) Mr. Umaidmal
Kala (DIN: 00096251) Director of the Company, whose period of office was, liable to
determination by retirement of Directors by rotation and in respect of whom the
Company has received a notice in writing from a member proposing his candidature
for the office of Director, be and is hereby appointed as an Independent Director of
the Company, not liable to retirement by rotation and to hold office for a term of 5
(Five) consecutive years.

RESOLVED FURTHER THAT the Board of Directors of the company be and are
hereby authorized to do all such acts and take all such steps as may be necessary,
proper or expedient to give effect to this resolution.

For and on behalf of the Board of Directors

Sd/-
Place : Mumbai HARISINGH SHYAMSUKHA
Dated: 7.08.2014 DIRECTOR

REGISTERED OFFICE: DIN: 00033325

209-210, Arcadia Building,
2nd Floor, Plot No. 195,
Nariman Point, Mumbai - 400021




SARASWATI COMMERCIAL (INDIA) LIMITED 31st Annual Report 2013-14

IMPORTANT NOTES:

1. AMEMBERENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED
TO APPOINT PROXY/PROXIES TO ATTEND AND ON A POLL, TO VOTE
INSTEAD OF HIMSELF/HERSELF AND THE PROXY /PROXIES NEED NOT BE A
MEMBER OF THE COMPANY. A person can act as proxy on behalf of members not
exceeding fifty (50) and holding in the aggregate not more than 10% (ten percent) of
the total Share capital.

2. Theinstrument of proxy in order to be effective, should be deposited at the Registered
Office of the company, duly completed and signed, not less than 48 (forty eight)
hours before the commencement of the meeting. A proxy form is sent herewith. Proxies
submitted on behalf of the Companies, Societies etc.; must be supported be an
appropriate resolution/authority, as may be applicable.

3.  Corporate members are requested to send a duly certified copy of the Board
Resolution, authorizing their representative to attend and vote at the Annual General
Meeting.

4.  The Members/proxies are requested to bring their copy of the Annual Report to the
Meeting along with duly filled in Attendance Slips for attending the meeting.

5. Members desirous of obtaining any information concerning the accounts and
operations of the Company are requested to write to the Company, at an early date
to enable the Management to keep the information ready.

6. The Register of Members and Share Transfer Books of the Company will remain
closed from 7™ September, 2014 to 13" September, 2014 (both days inclusive) for
annual closing.

7. The Explanatory Statement pursuant to section 102 of the Companies Act, 2013, which
sets out details relating to Special Business at the meeting, is annexed hereto.

8. Members are requested to notify immediately any change in their address / bank
mandate to their respective Depository Participant (DP) in respect of their electronic
share accounts and to the Company’s Registrar & Share Transfer Agent to M/s. TSR
Darashaw Limited at 6-10, Haji Moosa Patrawala Industrial Estate, 20 Dr. E Mosses
Road, Mahalaxmi, Mumbai- 400011 in respect of their physical share folios.

9.  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 their
PAN to their Depository Participants with whom they are maintaining their demat
accounts. Members holding shares in physical form can submit their PAN to the
Company.
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10.

11.

12.

Green initiative- Members who have not registered their e-mail addresses so far are
requested to register their e-mail address for receiving all communication including
Annual Report, Notices, Circulars, etc. from the Company electronically.

Details in respect of the Directors seeking appointment/re-appointment at the Annual
General Meeting forms integral part of the Notice and is given under the Explanatory
Statement. The Directors have furnished the requisite declarations for their
appointment.

Voting through electronic means

In compliance with provisions of Section 108 of the Companies Act, 2013 read with
Rule 20 of the Companies (Management and Administration) Rules, 2014, the
Company is pleased to offer e-voting facility as an alternative mode of voting which
will enable the Members to cast their votes electronically. Necessary arrangements
have been made by the Company with Central Depository Services (India) Limited
(CDSL) to facilitate e-voting.

A. The instructions for members for voting electronically are as under:-

B.  The voting period begins on 6™ September 2014(10.00 a.m IST) and ends on 8™
September 2014 (6.00 p.m IST). During this period shareholders’ of the Company,
holding shares either in physical form or in dematerialized form, as on the
cut-off date (record date) of 8™ August, 2014, may cast their vote electronically.
The e-voting module shall be disabled by CDSL for voting thereafter.

In case of members receiving e-mail:

(i) Log on to the e-voting website www.evotingindia.com during the voting
period.

(i) Click on “Shareholders” tab.

(iii) Now, select the “COMPANY NAME” from the drop down menu and click
on “SUBMIT”.

(iv) Now Enter your User ID
a.  (For CDSL: 16 digits beneficiary ID,
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.

(v) Next enter the Image Verification as displayed and Click on Login.

(vi) If you 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.

(vii) If you are a first time user follow the steps given below.




SARASWATI COMMERCIAL (INDIA) LIMITED 31st Annual Report 2013-14

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)

* 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 last 8 digits of the demat account/folio number
in the PAN field.

* In case the folio 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 folio number 100 then enter RA00000100 in the PAN field.

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

Dividend Enter the Dividend Bank Details as recorded in your demat account

Bank or in the company records for the said demat account or folio.

Details# * Please enter the DOB or Dividend Bank Details in order to login. If

the details are not recorded with the depository or company please
enter the number of shares held by you as on the cut off date in the
Dividend Bank details field.

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

(ix)

Members holding shares in physical form will then reach directly 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 to be also
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 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 the relevant <Company Name> 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.
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(xiii) Click on the “RESOLUTIONS FILE LINK” if you wish 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, click on “OK”,
else to change your vote, click 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 can also take out print of the voting done by you by clicking on “Click here to

print” option on the Voting page.

(xvii)If Demat account holder has forgotten the changed password then Enter the User ID

and the image verification code and click on Forgot Password & enter the details as
prompted by the system.

o Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are
required to log on to https:/ /www.evotingindia.co.in and register themselves
as Corporates.

*  They should submit a scanned copy of the Registration Form bearing the stamp
and sign of the entity to helpdesk.evoting@cdslindia.com.

*  After receiving the login details they have to create a compliance user who
would be able to link the account(s) which they wish to vote on.

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

*  They should upload a scanned copy of the Board Resolution and Power of
Attorney (POA) which they have issued in favour of the Custodian, if any, in
PDF format in the system for the scrutinizer to verify the same.

In case of members receiving the physical copy:

(A)

(B)

Please follow all steps from sl. no. (i) to sl. no. (xvii) above to cast vote.

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.co.in under help section or write an email to
helpdesk.evoting@cdslindia.com.

Mr. Nishant Jawasa, Practicing Company Secretary (Membership No. F6557) has been
appointed as the Scrutinizer to scrutinize the e-voting process in a fair and transparent
manner.

The Scrutinizer shall within a period not exceeding three (3) working days from the
conclusion of the e-voting period unblock the votes in the presence of at least two (2)
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witness not in the employment of the Company and make a Scrutinizer Report of the
votes cast in favour or against, if any, forthwith to the Chairman of the Company.

E. The Results declared along with the Scrutinizer’s Report shall be placed on the
Company’s website of the company and on the website of CDSL within two (2) days
of passing of the resolutions at the AGM of the Company and communicated to the
stock exchange where the shares of company are listed.

EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS
PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

ITEM NO. 4

The members of the Company on 9th April, 2007 through postal ballot has approved under
section 293(1) (d) of the Companies Act, 1956 borrowings over and above the aggregate of
paid up capital and free reserves of the company provided that the total amount of such
borrowings together with the amount already borrowed and outstanding at any point of
time shall not be in excess of Rs. 200 Crores (Rupees Two Hundred Crores)

Section 180 (1) (c) of the Companies Act, 2013 which is effective from 12th September, 2013
requires that the Board of Directors shall not borrow money in excess of the company’s
paid up share capital and free reserves, apart from temporary loans obtained from the
company’s bankers in the ordinary course of business, except with the consent of the
company accorded by way of a special resolution.

It, is therefore, necessary for the members to pass a Special Resolution under Section 180
(1) (c) and other applicable provisions of the Companies Act, 2013 as set out in item no. 4,
of the notice, to enable to the Board of Directors to borrow money in excess of the aggregate
of the paid up share capital and free reserves of the Company. Approval of members is
being sought to borrow money upto Rs. 250 Crores (Two Hundred and Fifty Crores only)
in excess of the aggregate of the paid up share capital and free reserves of the Company.

None of the Directors and Key Managerial Personnel of the company and their relatives is
concerned or interested, financial or otherwise, in the resolution set out at Item no. 4

ITEM NO. 5

The Company will be making contributions to the funds of certain bonafide and charitable
trusts. Pursuant to the provisions of section181 of the Companies Act, 2013, the company
may contribute to bona fide charitable trusts of certain trusts however shall obtain prior
permission of the shareholders for such contribution in case the aggregate of such
contribution in any financial year exceed 5% of average net profits of the company for 3
immediate preceding financial years.

Board at their meeting held on 07.08.2014 has approved the proposal of making
contributions subject to approval of shareholders by way of Special resolution permitting
to contribute to bonafide and charitable funds for an amount not exceeding Rs. 5,00,00,000
(Five Crores) in a financial year.






