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NOTICE

NOTICE is hereby given that Eighty-Eighth Annual General Meeting of the Company will be held on
Monday, September 30, 2019 at 12 noon at 601 & 602, Sukh Sagar, N. S. Patkar Marg, Girgaum
Chowpatty, Mumbai 400 007 to transact the following business:

ORDINARY BUSINESS

Toreceive, consider and adopt the financial statements for the year ended March 31, 2019 and
the reports of the Board of Directors and the Auditors thereon and the consolidated financial
statements of the Company forthe yearended March 31, 2019.

To appoint a Director in place of Mr. Dinesh Nuwal (holding DIN:00500191) who retires by rotation
and being eligible, offers himself forre-appointment.

To appoint auditors and in this connection, to pass with or without modification, the following
resolution as an Ordinary Resolution:

RESOLVED THAT pursuant to Sections 139, 142 of the Companies Act, 2013 (“Act”) and other
applicable provisions, if any, of the said Act and Companies (Audit and Auditors) Rules, 2014
made thereunder and other applicable rules, if any, under the said Act (including any statutory
modification(s) or re-enactment thereof for the time being in force) M/s. C A S & Co., Chartered
Accountants (Registration No111075W), be and is hereby appointed as the Statutory Auditors of
the Company commencing from the conclusion of this Annual General Meeting fill the
conclusion of Ninety Third Annual General Meeting at a remuneration to be fixed by the Audit
Committee and/or Board of Directors of the Company, in addition to the re-imbursement of
applicable taxes and actual out of pocket and travelling expenses incurred in connection with
the audit.

SPECIAL BUSINESS

4.

Re-appointment of Mr. Raja Ram Baldi as Independent Director

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

RESOLVED THAT pursuant to Section 149, 152 and other applicable provisions, if any, of the
Companies Act, 2013 (“Act”) read with Schedule IV to the Act, the Companies (Appointment
and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force) and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (Listing Regulations), Mr. Raja Ram Baldi (DIN 00074715),
Independent Director, whose period of office expires on September 30, 2019, who has submitted
a declaration that he meets the criteria ofindependence under Section 149(6) of the Companies
Act, 2013 and who'is eligible for re-appointment for the next term of five consecutive years under
the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements), Regulations,
2015 and in respect of whom the Company has received a notice in writing from a member
proposing his re-appointment to the office of Independent Director, be and is hereby re-
appointed as anIndependent Director of the Company, not subject to retirement by rotation, for
atermof 5 (Five) consecutive years effective September 30, 2019.
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5. Approval of Related Party Transactions under Regulation 23 of the Securities Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulation, 2015

To consider and if thought fit, to pass with or without modification, the following resolution as an
Ordinary Resolution:

“RESOLVED THAT in supersession of the resolution passed at the Annual General Meeting held on
September 28, 2018 in this regard and pursuant to the provisions of Regulation 23(4) of the
Securities Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulation,
2015 governing the Related Party Transactions and such other rules as may be applicable and
amended from fime to time, consent of the Members of the Company be and is hereby
accorded for the fransactions entered or to be entered into by the Company in the ordinary
course of business and at arm’s length price with the Related Parties of the Company, which
exceeds the threshold limit of 10 percent of annual consolidated turnover of the Company for the
financial year 2019-2020 and for every financial year thereafter, upto the maximum limits as set
outinthe table hereunder:
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RESOLVED FURTHER THAT approval of Company be accorded to the Board of Directors of the Company
(including any Committee thereof) to do all acts, deeds, matters and things as may be considered
necessary, proper or desirable to give effect to thisresolution.”

NOTES

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF AND A PROXY NEED NOT BE A MEMBER OF THE COMPANY.
THE PROXY IN ORDER TO BE EFFECTIVE, MUST BE DEPOSITED AT THE REGISTERED OFFICE OF THE
COMPANY NOTLESS THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

A person can act as a proxy on behalf of members not exceeding fifty and holding in the
aggregate not more than 10% of the total share capital of the Company carrying voting rights. A
member holding more than 10% of the total share capital of the Company carrying voting rights
may appoint asingle person as proxy and such person shallnot act as a proxy or any other person
orshareholder.

The Register of Members and Share Transfer Books of the Company will remain closed from
Monday, September 23, 2019 to Monday, September 30, 2019 (both daysinclusive).

Members are requested to send all correspondences relating to shares including requests for
transfer, change of address, change of status, change of mandate, Bank Account details fo our
Registrar and Share Transfer Agents: M/s. Adroit Corporate Services Private Limited having their
office at 17-20, Jafferbhoy Industrial Estate, 1st Floor, Makwana Road, Marol Naka, Andheri (East),
Mumbai 400 059, Tel. No.: 42270400. In respect of shares held in dematerialised mode, the
shareholders should inform their concerned Depository Participant only.

In all the correspondences with the Company / Registrar and Share Transfer Agents, the members
holding in physical form are requested to quote their account / folio numbers and in case their
shares are held in dematerialised form, they must quote their Client ID Number and DP ID Number.

Members are requested to bring the copy of their Annual Report and the Attendance Slip at the
Annual General Meeting.

Members desiring any information as regards the Accounts are requested to write to the
Company at an early date so as fo enable the Management to keep the information ready at the
meeting.

Pursuant fo the provisions of Section 125 of the Companies Act, 2013, the Company has
fransferred on due date, the unpaid or unclaimed dividend amount for the financial year ended
March 31, 2011 (Final Dividend) to the Investor Education and Protection Fund (IEPF) established
by the Central Government. Pursuant to the provisions of Investor Education and Protection Fund
(Uploading of Information regarding unpaid and unclaimed amounts lying with Companies)
Rules, 2012, the Company has uploaded the details of unpaid and unclaimed amounts lying with
the Company on September 29, 2018 (date of the last Annual General Meeting) on the website of
the Company viz. www.indianivesh.in and the website of the Ministry of Corporate Affairs
(www.mca.gov.in).

Members who have not encashed their dividend warrants for the year 2011-2012 or thereafter are
requested to write to the Company / Registrars and Share Transfer agents. Shareholders are
requested to note that no claims shall lie against IEPF or the Company in respect of any amounts
which were unclaimed and unpaid for a period of seven years from the dates that they first
became due for payment and no payment shallbe made inrespect of any such claims.
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Members holding shares in single name and physical form are advised to make nomination in
respect of their shareholding in the Company. The nomination form can be obtained from the
Registrarand Share Transfer Agents (RTA) of the Company.

A Statement pursuant to Section 102(1) of the Companies Act, 2013, relating to the Special
Business to be transacted at the Meetingis annexed hereto.

Members who have noft 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.

E-Voting: In compliance with Section 108 of the Companies Act, 2013 and Rule 20 of the
Companies (Management and Administration) Rules, 2014, the Company is pleased to provide its
Shareholders with facility to exercise theirright to vote at the 88th Annual General Meeting (AGM)
by electronic means and the business may be transacted through e-Voting Services provided by
National Securities Depository Limited (NSDL). The Company has signed an agreement with NSDL
forfacilitating e-voting to enable the Shareholders to cast their vote electronically.

A. The instructions formembers for voting electronically:-

(Ithe remote e-voting period begins on Friday, September 27, 2019 (.00 a.m.) and ends on
Sunday, September 29, 2019 (5.00 p.m.). During this period, shareholders’ of the
Company, holding shares either in physical form orin dematerialized form, as on the
cut-off date of September 23, 2019 may cast their vote electronically. The e-voting
module shall be disabled by NSDL for voting thereafter. The way to vofe
electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned
below:

Step 1:Log-into NSDL e-Voting system at https://www.evoting.nsdl.com/
Step 2: Castyour vote electronically on NSDL e-Voting system.

Details on Step 1is mentioned below:

Howto 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 oron a mobile.

2. Once the home page of e-Voting systemislaunched, click on theicon “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 yourlog-in credentials, click on e-Voting and you can proceed
fo Step 2i.e. Castyourvote electronically
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4, Your User ID details are given below :
Manner of holding shares i.e. Demat | Your User ID is:
(NSDL or CDSL) or Physical
a) For Members who hold shares in | 8 Character DP ID followed by 8 Digit Client 1D
demat accountwith NSDL.
For example if your DP ID is IN300*** and Client ID
is 12****** then your user ID is IN3QQ*** ] 2#3##x*
b) For Members who hold shares in | 16 Digit Beneficiary ID
demat accountwith CDSL.
For example if your Beneficiary ID is
c) For Members holding shares in | EVEN Number followed by Folio Number
Physical Form. registered with the company
For example if folio number is 001*** and EVEN is
101456 then userIDis 101456001 ***
5. Your password details are given below:

a) If you are already registered for e-Voting, then you can user your existing password fo
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 toretrieve your ‘initial password'2
(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.pdffile. 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’.
(i) If your email ID is not registered, your ‘initial password’ is communicated to you
onyour postaladdress.
6. If you are unable to refrieve or have nof received the " Inifial password” or have forgotten
your password:
a) Click on "Forgot User Details/Password?e”(If you are holding shares in your demat

b)

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

Physical User Reset Password?2” (If you are holding shares in physical mode) opfion
available onwww.evofing.nsdl.com.

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,yourname and yourregistered address.
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8.
9.

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

Now, you willhave o click on *Login" button.

Afteryou click onthe “Login” button, Home page of e-Voting will open.

Details on Step 2is given below:

How to cast your vote electronically on NSDL e-Voting system?

1.

8.

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.

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 isin active status.

Select "EVEN" of company for which you wish to cast your vote.
Now you are ready for e-Voting as the Voting page opens.

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.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the
confirmationpage.

Once you confirm your vote on the resolution, you willnot be allowed to modify your vote.

General Guidelines for shareholders

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
aftested specimen signature of the duly authorized signatory(ies) who are authorized to
vote, to the Scrutinizer by e-mail to bhavna pandya2005@yahoo.co.in with a copy marked
to evoting@nsdl.co.in.

It is sfrongly 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/Passworde” or “Physical User Reset
Password?” option available on www.evoting.nsdl.com toreset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available af 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

The voting rights of the 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 September 23, 2019.

Ms. Bhavna Pandya, Practicing Chartered Accountant (Membership No. 37225) has been
appointed as the Scrutinizer to scrutinize the voting and remote e-voting process in a fair and
fransparent manner.
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The Scrutinizer shall after the conclusion of voting at the general meeting, will first count the votes
cast at the meeting and thereafter unblock the votes cast through remote e-voting in the
presence of af least two witnesses not in the employment of the Company and shall make, not
later than three days of the conclusion of the AGM, 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.

The Results declared alongwith the report of the Scrutinizer shall be placed on the website of the
Company www.indianivesh.in and 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 forwarded to the BSE Limited.

The Facility for voting through poll shall be made available at the meeting and members
aftending the meeting who have not already cast their vote by remote e-voting shall be able to
exercise their voting right at the meeting.

The members who have casted their votes by remote e-voting prior fo the meeting may also
attend the meeting but shallnot be entitled to cast their vote again.

By Order of the Board of Directors
For IndiaNivesh Limited

Sd/-
Rajesh Nuwal
Managing Director

(DIN: 00009660)
Mumbai, September 4,2019

CIN: L99500MH1931PLC001493
Registered Office:

1703, 17th Floor, Lodha Supremus,
SenapatiBapat Marg, Lower Parel,
Mumbai400013.

E-mailld: indianivesh@indianivesh.in
Website: www.indianivesh.in
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EXPLANATORY STATEMENT SETTING OUT THE MATERIAL FACTS CONCERNING THE ABOVE MENTIONED
ITEMS AS REQUIRED UNDER SECTION 102 OF THE COMPANIES ACT, 2013

Item No.3

In terms of Section 139 of the Companies Act, 2013 (“the Act”), and the Companies (Audit and
Auditors) Rules, 2014, made thereunder, the present Statutory Auditors of the Company, M/s. CLB &
Associates, Chartered Accountants (Registration No124305W), will hold office until the conclusion of
the ensuing Annual General Meeting and will not seek re-appointment due to end of their tenure of 10
years in the Company. The Company is required to appoint another Auditor for a period of five years to
hold office from the conclusion of this Annual General Meeting fill the conclusion of the Ninety third
Annual General Meeting. The Board of Directors at its meeting held on September 4, 2019, after
considering the recommendations of the Audit Committee, had recommended the appointment of
M/s. C A S & Co., Chartered Accountants, (Registration No111075W), as the Statutory Auditors of the
Company for approval of the members. The proposed Auditors shall hold office for a period of five
consecutive terms from the conclusion of the Eighty eighth Annual General Meeting till the conclusion
of Ninety third Annual General Meeting of the Company. M/s. C A S & Co., Chartered Accountants,
have consented to the aforesaid appointment and confirmed that their appointment, if made, will be
within the limits specified under Section 141(3)(g) of the Companies Act, 2013. They have further
confirmed that they are not disqualified to be appointed as the Statutory Auditors in terms of the
Companies Act, 2013 and the rules made thereunder. Pursuant to Section 139 of the Companies Act,
2013, approval of the members is required for appointment of the Statutory Auditors and fixing their
remunerafion by means of an ordinary resolution. Accordingly, approval of the members is sought for
appointment of M/s. C A S & Co., Chartered Accountants as the Statutory Auditors of the Company
and fo fix theirremuneration.

The Board recommends the Ordinary Resolution set out at ltem No. 3 of the Notice for approval by the
Members.

None of the Directors and Key Managerial Personnel of the Company and their relatives is / are, in
anyway concerned orinterested, financially or otherwise, in the resolution.

ltem No.4

Mr. Raja Ram Baldi (DIN 00074715) has been a director of the Company effective August 26, 2011. In
terms of Section 149 of the Companies Act, 2013, the members have at the Eighty Third Annual General
Meeting held on September 30, 2014 appointed Mr. Baldi as an Independent Director of the Company
to hold office for a term of 5 (five) consecutive years with effect from September 30, 2014. Accordingly,
the current term of Mr. Baldi expires on September 30, 2019. In terms of Section 149 of the Companies
Act, 2013, Mr. Baldi is eligible for being appointed as an Independent Director for another term of 5
consecutive years effective September 30, 2019. The Company has received a notice in writing from a
member proposing the re-appointment of Mr. Baldi as an Independent Director of the Company for
anotherterm of five consecutive years effective September 30, 2019.

Pursuant to the recommendation of the Nomination and Remuneration Committee, the Board of
Directors of the Company at its meeting held on September 4, 2019, approved, subject to the approval
of the members at the ensuing Annual General Meeting, re-appointment of Mr. Baldi as an
Independent Director for another term of five consecutive years commencing from September 30,
2019. Mr. Baldiwillnot be liable to retire by rotation.

The detailed profile of Mr. Baldi, Directorship and Committee position held by him in other Companies is
included separatelyin this Notice forming part of the Annual Report.

Keeping in view his vast experience and knowledge, it will be in the interest of the Company that Mr.
Baldiis appointed as an Independent Director of the Company for a further period of 5 years. The Board
recommends the Special Resolution set out atltfem No. 4 of the Notice for approval by the Members.
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Except Mr. Baldi, none of the Directors and Key Managerial Personnel of the Company and their
relativesis / are, in anyway concerned orinterested, financially or otherwise, in the resolution.

Item No.5

The provisions of Regulation 23 of the SEBI (LODR), Regulation, 2015, effective from December 1, 2015,
require approval of shareholders by way of Special Resolution for material related party fransactions.
There is no exemption thereunder even if such transaction is in the ordinary course of business of the
entity and on arm’s length basis. A fransaction with a related party shall be considered material under
Regulation 23 of the Listing Regulations, if the transaction / transactions in a contract to be entered into
individually or taken together with previous transactions during a financial year, exceed(s) ten percent
of the annual consolidated turnover of the company as per the last audited financial statements of the
company.

The annual consolidated turnover as per the last audited financial statements for the year 2018-19 was
Rs.318.06 Crores.

The fransactions entered with the Related Parties, were placed before the Audit Committee. The said
fransactions were approved andrecommended to the Board.

Currently, it cannoft be ascertained whether the transactions to be entered in the current financial year
2019-2020 would exceed the threshold of 10% of annual consolidated turnover as per the latest audited
financial results. The approval of the Shareholders for the transactions to be entered into and carried
out with the Related Parties, from fime to time, in the ordinary course of business and at arm'’s length
price, during the Financial year 2019-2020, is being sought by way of abundant caution and as a
proactive measure.

Further, Regulation 23 of the Listing Regulation requires the entities falling under the definition of related
party fo abstain from voting irrespective of whether the entity is a party to the fransaction or noft.
Accordingly, the Related Parties of the Company who are or could potentially be considered as
related party, are required to abstain from voting on thisresolution of the Notice.

The Board, therefore, recommends the passing of the resolution set out under Item no.5 as Ordinary
Resolution.

None of Directors, other than those representing the Related Parties, Key Managerial Personnel and / or
theirrelatives, are interested and / or concerned in passing of the said resolution.

By Order of the Board of Directors
For IndiaNivesh Limited

Sd/-
Rajesh Nuwal
Managing Director
(DIN: 00009660)
Mumbai, September 4, 2019
CIN: L99500MH1931PLC001493

Registered Office:

1703, 17th Floor, Lodha Supremus,
Senapati Bapat Marg, Lower Parel,
Mumbai 400 013.

E-mail Id: indianivesh@indianivesh.in
Website: www.indianivesh.in
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