TARRIF CINE & FINANCE LIMITED
CIN: U65990MH1985PL.C035268

Registered Office:- 28/30. Anant Wadi Bhuleshwar, Mumbai - 400002. Tel No. 22014001, Fax:

22014003. Emal id :- tarrifcinefin@vahoo.com, SEBI CODE NO. 512221

NOTICE

NOTICE is hereby given that the Annual general meeting of the members of TARRIF CINE &
FINANCE LIMITED will be held on Tuesday, 29" September 2015 at 4.00 P.M. at the registered office
of the company situated at Binani Bhawan, Ground Floor, 28/30, Anant Wadi, Bhuleshwar, Mumbai-
400002 to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider, approve and adopt the Audited Financial Statements of the Company for the
financial year ended March 31, 2015 together with the Reports of the Directors and Auditors
thereon; and

To appoint a Director in place of Mr. Navratan Bhairuratan Damani (DIN 00057401) who retires
by rotation at this Annual General Meeting and being eligible, offers himself for re-appointment.

To appoint a Director in place of Mr. Rajendra Kumar Nandkishore Choudhary (DIN 03060168)
who retires by rotation at this Annual General Meeting and being eligible, offers himself for re-
appointment.

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

"RESOLVED THAT, pursuant to Section 139 and other applicable provisions of the Companies
Act, 2013 (*Act™), read with the Companies (Audit & Auditors) Rules, 2014 framed there under,
(including any statutory modification(s) or re-enactment(s) thereof for the time being in force),
pursuant to the resolution passed by the members at the AGM held on September 29, 2014 the
appointment of M/s. K K Khadaria & Co, Chartered Accountants (ICAI Firm Registration No.
105013W), as the Statutory Auditors of the Company to hold office till the conclusion of the
AGM to be held in the calendar year 2019 be and is hereby ratified and that the board of
directors be and is hereby authorised to fix the remuneration plus service tax, out-of pocket
travelling and living expenses, etc., payable to them for the financial year ending March 31, 2016
as may be mutually agreed between the auditors and Board of Directors.”

SPECIAL BUSINESS:

5. Appointment of Mr. Yashwant Rajmal Jain (DIN: 01158820) as an Independent Director of

the Company.

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

Ll



“RESOLVED THAT Mr. Yashwant Rajmal Jain (DIN: 01158820), be and hereby re-designated
as an Independent Director of the Company by the Board of Directors with effect from 29th
September 2015, in terms of Section 161 of the Companies Act, 2013 and Article of Association
of the Company and in respect of whom the Company has received notice in writing from a
member proposing his candidature for office of Director, be and hereby appointed as a Non-
executive Independent Director of the Company and to hold office for a term up to 28.09.2020
pursuant to Section 149, 152, 160 and other applicable provisions if any, of the Companies Act,
2013 and the Rules thereunder, who shall not be liable to retire by rotation at the Annual General
Meeting.”

6. Appointment of Mr. Sanjay Gopallal Mundra (DIN: 01205282) as an Independent Director
of the Company.

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

“RESOLVED THAT Mr. Sanjay Gopallal Mundra (DIN: 01205282), be and hereby re-
designated as an Independent Director of the Company by the Board of Directors with effect from
29th September 2015, in terms of Section 161 of the Companies Act, 2013 and Article of
Association of the Company and in respect of whom the Company has received notice in writing
from a member proposing his candidature for office of Director, be and hereby appointed as a
Non-executive Independent Director of the Company and to hold office for a term up to
28.09.2020 pursuant to Section 149, 152, 160 and other applicable provisions if any, of the
Companies Act, 2013 and the Rules thereunder, who shall not be liable to retire by rotation at the
Annual General Meeting.”

7. Appointment of Mrs. Sarladevi Navratan Damani (DIN: 00909888) as a Director of the
Company.

“RESOLVED THAT, Mrs. Sarladevi Navratan Damani (DIN: 00909888), who was appointed
as an Additional Woman Director with effect from March 31, 2015 on the Board of the Company
in terms of Section 149(1) and 161 of the Companies Act, 2013 to hold the office up to the date
of next Annual General Meeting, and in respect of whom a notice has been received from a
member in writing, under Section 160 of the Companies Act, 2013 along with requisite deposit,
proposing her candidature for the office of a director, be and is hereby appointed as a director of
the Company.

Place: Mumbai By order of the Board of Directors

Date: May 14, 2015

CIN: U65990MH1985PLC035268

E-mail: tarrifcinefin@yahoo.com MM pan—

Reg. Office: Binani Bhawan, Ground Floor -

28/30, Anant Wadi, Bhuleshwar,

Mumbai-400002. Balkrishna Binani
DIN: 00175080
Chairman




Notes:

1. A member entitled to attend and vote at the Annual General Meeting (the "Meeting") is
entitled to appoint a proxy to attend and vote on a poll instead of himself and the proxy
need not be a member of the Company. The instrument appointing the proxy should,
however, be deposited at the registered office of the Company not less than forty-eight
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 ten percent of the total share capital of the Company carrying
voting rights. A member holding more than ten percent of the total share capital of the
Company carrying voting rights may appoint a single person as proxy and such person
shall not act as a proxy for any other person or shareholder.

2. Corporate members intending to send their authorised representatives to attend the Meeting are
requested to send to the Company a certified true copy of the Board Resolution authorising their
representative to attend and vote on their behalf at the Meeting,

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

4. In case of joint holders attending the Meeting, only such joint holder who is higher in the order of
names will be entitled to vote.

5. Relevant documents referred to in the accompanying Notice and the Statement are open for
inspection by the members at the Registered Office of the Company on all working days, except
Saturdays, during business hours up to the date of the Meeting.

6. The Company has notified closure of Register of Members and Share Transfer Books from
September 27, 2015 to September 29, 2015 (both days inclusive).

7. The Ministry of Corporate Affairs (vide circular nos. 17/2011 and 18/2011 dated April 21, 2011
and April 29, 2011 respectively) has undertaken a Green Initiative in Corporate Governance and
allowed Companies to share documents with its shareholders through an electronic mode.
Accordingly the Notice of Annual General Meeting shall be circulated in electronic Form to those
shareholders who have registered their e-mail id with RTA.

8. Members/Proxies/authorised representatives are requested to bring their attendance slip along
with their copy of annual report at the meeting,.

Place: Mumbai By order of the Board of Directors
Date: May 14, 2015
CIN: U65990MH1985PLC035268
E-mail: tarrifcinefin@yahoo.com
Reg. Office: Binani Bhawan, Ground Floor
28/30, Anant Wadi, Bhuleshwar, /7'}’1/'""‘7
Mumbai- 400002.
Balkrishna Binani
DIN: 00175080
Chairman




TARRIF CINE & FINANCE LIMITED
CIN: U65990MH1985PLC035268

Registered Office:- 28/30, Anant Wadi Bhuleshwar, Mumbai - 400002. Tel No. 22014001, Fax:
22014003. Emal id :- tarrifcinefin@yahoo.com, SEBI CODE NO. 512221

EXPLANATORY STATEMENT

(Pursuant to section 102 (1) of the companies Act, 2013)
The following Statement sets out all material facts relating to the Special Business mentioned in the

accompanying Notice:

Item No. 5:

The Board of Directors has proposed to re-designate Mr. Yashwant Rajmal Jain as an Independent
Director of the Company w.e.f. 29.09.2015 pursuant to section 149 of the Companies Act, 2013 and
Articles of Association of the Company.

The Company has received a notice in writing from a member along with the deposit of requisite amount
under Section 160 of the Act proposing the candidature of Mr. Yashwant Rajmal Jain for the office of
Independent Director, under the provisions of Section 149 of the Companies Act, 2013.

Pursuant to the provisions of Section 149 of the Companies Act, 2013, that came into effect from April 1,
2014, every public company meeting the criteria specified under section 177 of Companies Act, 2013 is
required to have at least one-third of the total number of directors as independent director. Such
Independent Director shall be appointed for not more than two terms of five years each and shall not
liable to retire by rotation.

Thus it is proposed to re-designate Mr. Yashwant Rajmal Jain for a term up to 28.09.2020.

Mr. Yashwant Rajmal Jain, non-executive director of the company, has given a declaration to the board
that he meets the criteria of independence as per section 149(6) of the Act.

In accordance with the provisions of Section 149 read with Schedule IV to the Act, appointment of an
Independent Director requires approval of members for the terms stated above.

Brief Particulars of Director is given here under:

Sr. No | Particular Details

1 Name of Director Mr. Yashwant Rajmal Jain

2 DIN 01158820

3 Date of re-designation 29.09.2015

4 No of Shares Held of Company as on | 400
31.03.2015
Directorship in other Company 1.Mulchand Chemex Works Private Limited

6 Chairman/Member of Committees of | Chairman of Audit Committee & Nomination and
Companies Remuneration Committee of Tarrif Cine And

Finance Limited.




7 Inter-Se Relationship None

8 Functional Area Independent Director

The Board commends the Ordinary Resolution set out at Item No. 5 of the Notice for approval by the
members.

Except Mr. Yashwant Rajmal Jain none of the other directors are concerned or interested in the
resolution.

Item No. 6:

The Board of Directors has proposed to re-designate Mr. Sanjay Gopallal Mundra as an Independent
Director of the Company w.e.f. 29.09.2015 pursuant to section 149 of the Companies Act, 2013 and
Articles of Association of the Company.

The Company has received a notice in writing from a member along with the deposit of requisite amount
under Section 160 of the Act proposing the candidature of Mr. Sanjay Gopallal Mundra for the office of
Independent Director, under the provisions of Section 149 of the Companies Act, 2013.

Pursuant to the provisions of Section 149 of the Companies Act, 2013, that came into effect from April 1,
2014, every public company meeting the criteria specified under section 177 of Companies Act, 2013 is
required to have at least one-third of the total number of directors as independent director. Such
Independent Director shall be appointed for not more than two terms of five years each and shall not
liable to retire by rotation.

Thus it is proposed to re-designate Mr. Sanjay Gopallal Mundra for a term up to 28.09.2020.

Mr. Sanjay Gopallal Mundra, non-executive director of the company, has given a declaration to the board
that he meets the criteria of independence as per section 149(6) of the Act.

In accordance with the provisions of Section 149 read with Schedule IV to the Act, appointment of an
Independent Director requires approval of members for the terms stated above.

Brief Particulars of Director is given here under:

Sr. No | Particular Details
1 Name of Director Mr. Sanjay Gopallal Mundra
2 DIN 01205282
3 Date of re-designation 29.09.2015
4 No of Shares Held of Company ason | 400
31.03.2015
5 Directorship in other Company 1. Deepjyoti Textiles Limited
2. Kuldeepak Vanijya Pvt Ltd
3. Sagar Polytex Private Limited
6 Chairman/Member of Committees of Member of Audit Committee and Nomination and
Companies Remuneration Committee of Tarrif Cine And
Finance Limited.
7 Inter-Se Relationship None
8 Functional Area Independent Director




The Board commends the Ordinary Resolution set out at Item No. 6 of the Notice for approval by the
members.

Except Mr. Sanjay Gopallal Mundra none of the other directors are concerned or interested in the
resolution.

Item No. 7:

The Board of Directors had appointed Mrs. Sarladevi Navratan Damani (DIN: 00909888) as an
Additional Woman Director of the Company w.e.f. 31.03.2015 pursuant to Section 149(1) and 161 of the
Companies Act, 2013 and Article of Association of the Company.

Pursuant to Section 161 of the Companies Act, 2013, Mrs. Sarladevi Navratan Damani will hold office till
Ensuing AGM. The Company has received a notice in writing from a member along with the deposit of
requisite amount under Section 160 of the Act proposing the candidature of Mrs. Sarladevi Navratan
Damani for the office of Director.

Brief Particulars of Director is given here under:

Sr. No | Particular Details
1 Name of Director Mrs. Sarladevi Navratan Damani
2 DIN 00909888
3 Date of Appointment 31.03.2015
4 No of Shares Held of Company as on
31.03.2015 NIL
5 Directorship in other Company None
6 Chairman/Member of Committees of
Companies None
7 Inter-Se Relationship None
8 Functional Area Additional Woman Director

The Board commends the Ordinary Resolution set out at Item No. 7 of the Notice for approval by the
members.

Except Mrs. Sarladevi Navratan Damani and Mr Navratan Damani who is relative of Mrs. Sarladevi
Navratan Damani none of the other directors are concerned or interested in the resolution.

Place: Mumbai By order of the Board of Directors

Date: May 14, 2015

CIN: U65990MH1985PLC035268

E-mail: tarrifcinefin@yahoo.com

Reg. Office: Binani Bhawan, Ground Floor, //ﬂ'y’ L

28/30, Anant Wadi, Bhuleshwar,

Mumbai-400002.
Balkrishna Binani
DIN: 00175080
Chairman















EXPLANATION OR COMMENTS ON QUALIFICATIONS, RESERVATIONS OR ADVERSE

REMARKS OR DISCLAIMERS MADE BY THE AUDITORS AND THE PRACTICING
COMPANY SECRETARY IN THEIR REPORTS:

There were no qualifications, reservations or adverse remarks made by the Statutory Auditors of
the Company. )

The Observations given by Secretarial Auditor in his Secretarial Audit Report are self-explanatory

PARTICULARS OF EMPLOYEES:

The Company has no employee in the category specified under section 197(12) of the
Companies Act, 2013 read with Rule 5(1) of the Companies (Appointment of Managerial
Personnel) Rules, 2014.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNINGS & OUTGO:

Provision of section 134 (3)(m) of the Companies Act, 2013 read with Rule 8(3) of the Companies
(Accounts) Rules, 2014 are not applicable to your Company since your company is not scheduled
industry. During the year under review your Company neither earned nor spent any foreign
exchange.

SHARE CAPITAL:

During the year under review, the Company has neither issued any class of shares nor there any
buy-back of shares. Further, the Company does not have any stock option plan for employees.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS MADE UNDER SECTION 186
OF THE COMPANIES ACT, 2013:

The particulars of Investments have been disclosed in the financial statements. There are no
Loans given and guarantees given by the Company as at 31.03.2015.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS MADE WITH RELATED PARTIES:

The Company has entered into transactions with related parties as defined under Section 188 of
the Companies Act, 2013 during the year under review, which were in the ordinary course of
business and on arms’ length basis and in accordance with the provisions of the Companies
Act,2013.

The details of the related party transactions as required under Accounting Standard-18 are set
out in Notes to Accounts as Note No.20.

The Form AOC-2 pursuant to Section 134(3)(h) of the Companies Act,2013 read with Rule 8(2) of
the Companies (Accounts) Rules, 2014 is as per Annexure- | and is attached to this Report.

COMPANY'S POLICY RELATING TO DIRECTORS APPOINTMENT, PAYMENT OF
REMUNERATION AND DISCHARGE OF THEIR DUTIES:

In terms of Section 178 of the Companies Act, 2013 the policy on Nomination and Remuneration
of Directors, Key Managerial Personnel (KMP), Senior Management and other employees of the
company has been formulated by the Nomination and Remuneration Committee of the Company
and approved by the Board of Directors. This policy acts as a guideline for determining, inter-alia,



qualifications, positive attributes and independence of a Directors, matter relating to the
remunerations, appointment, removal and evaluation of performance of the Directors, Key
Managerial Personnel, Senior Management and other employees.

DISCLOSURE OF COMPOSITION OF AUDIT COMMITTEE:

The provisions of Section 177 of the Companies Act, 2013 read with Rule 6 and 7 of the
Companies (Meetings of the Board and its Powers) Rules, 2014 is applicable to the Company.

The Audit Committee Consists of Following Members as at 31st March, 2015

IS~Ir(; Name Category of Membership
1. Yashwant Rajmal Jain Chairman
2 Sanjay Gopallal Mundra Member
3. Rajendra Kumar Nandkishore Choudhary Member

NOMINATION AND REMUNERATION COMMITTEE:

The Nomination and Remuneration Committee Consists of Following Members as at 31st March,

2015
Sr.
No Name Category of Membership
1. Yashwant Rajmal Jain Chairman
2. Sanjay Gopallal Mundra Member
3. Rajendra Kumar Nandkishore Choudhary Member

STAKEHOLDER RELATIONSHIP COMMITTEE:

The Stakeholder Relationship Committee Consists of Following Members as at 31st March, 2015

ISJc') Name Category of Membership
1. Rajendra Kumar Nandkishore Choudhary Chairman
2 Sanjay Gopallal Mundra Member
3. Yashwant Rajmal Jain Member

The committee has the following roles and responsibilities:

1) Resolve the grievances of security holders.

2) Monitors and reviews the performance and service standards of the Registrar and Share
Transfer Agents of the Company

3) Provides continuous guidance to improve the service levels for investors.

ANNUAL RETURN:

The extracts of Annual Return pursuant to the provisions of Section 92 read with Rule 12 of the
Companies (Management and administration) Rules, 2014 is furnished in Annexure Il and is
attached to this Report.



NUMBER OF BOARD MEETINGS CONDUCTED DURING THE YEAR UNDER REVIEW:

The Board of Directors duly met 6 (five) times respectively on 24.05.2014, 14.08.2014,
03.09.2014, 14.11.2014, 14.02.2015, 30.03.2015.

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES:

The Company does not have any Holding, Subsidiary, Associate and Joint Ventures.

FIXED DEPOSITS:

The Company has repaid all deposits and there were no unclaimed deposits as on 31* march
2015 within the meaning of Section 73 and 74 of the Companies Act, 2013 read together with the
Companies (Acceptance of Deposits) Rules, 2014.

RISK MANAGEMENT POLICY:

Your Company recognizes that risk is an integral part of business and is committed to managing
the risks in a proactive and efficient manner. Your Company periodically assesses risks in the
internal and external environment, along with the cost of treating risks and incorporates risk
treatment plans in its strategy, business and operational plans.

Your Company, through its risk management process, strives to contain impact and likelihood of
the risks within the risk appetite as agreed from time to time with the Board of Directors.

VIGIL MECHANISM:

The Company has established a vigil mechanism and overseas through the committee, the
genuine concerns expressed by the employees and other Directors. The Company has also
provided adequate safeguards against victimization of employees and Directors who express
their concerns. The Company has also provided direct access to the chairman of the Audit
Committee on reporting issues concerning the interests of co employees and the Company.

INTERNAL AUDIT AND COMPLIANCE:

The Company conducts its internal audit and compliance functions within the parameters of
regulatory framework which is well commensurate with the size, scale and complexity of
operations. The internal controls and compliance functions are installed, evolved, reviewed, and
upgraded periodically.

CORPORATE SOCIAL RESPONSIBILITY:

Pursuant to Section 135 of the Companies Act, 2013 read with the Companies (Corporate Social
Responsibility policy) Rules, 2014, provisions relating to CSR Activities are not applicable to
company.

BOARD EVALUATION:

The board of directors has carried out an annual evaluation of its own performance, Board
committees and individual directors pursuant to the provisions of the Act.

The performance of the Board was evaluated by the Board after seeking inputs from all the
directors on the basis of the criteria such as the Board composition and structure, effectiveness of
board processes, information and functioning, efc.

The performance of the committees was evaluated by the board after seeking inputs from the
committee members on the basis of the criteria such as the composition of committees,
effectiveness of committee meetings, etc.



The Board and the Nomination and Remuneration Committee (“NRC”) reviewed the performance
of the individual directors on the basis of the criteria such as the contribution of the individual
director to the Board and committee meetings like preparedness on the issues to be discussed,
meaningful and constructive contribution and inputs in meetings, etc. In addition, the Chairman
was also evaluated on the key aspects of his role.

In a separate meeting of independent Directors, performance of non-independent directors,
performance of the board as a whole and performance of the Chairman was evaluated, taking
into account the views of executive directors and non-executive directors. The same was
discussed in the board meeting that followed the meeting of the independent Directors, at which
the performance of the Board, its committees and individual directors was also discussed.

COST AUDITORS:

Requirements of Cost Auditors are not applicable to the Company.

CORPORATE GOVERNANCE:

Clause 49 of Listing Agreement regarding Corporate Governance does not apply to your
Company.

ACKNOWLEDGEMENT:

Your Directors wish to place on record their appreciation and acknowledge with gratitude the
support and co-operation extended by the customers, vendors and bankers for their continued
support and all the employees of the Company for their dedication, co-operation and support
towards the operations of the Company during the year.

On behalf of the Board

fme—
Place: Mumbai BALKRISHNA BINANI

Date: 14" May, 2015 CHAIRMAN
DIN: 00175080



. [Pursuant 1o Section 92(3) of the Companies Act, 2013 and rule 12(1) of the

Form No. MGT-9

EXTRACT OF ANNUAL RETURN

As on the financial year ended on 31.03.2015

Companies (Management and Administration) Rules, 2014]

Annexure-"II"

ii)
iii)
iv)
v)
vi)
vii)

1L

REGISTRATION AND OTHER DETAILS:

CIN:

Registration Date:

Name of the Company :
Category / Sub - Category of the Company:
Address of the Registered office and contact details:

U65990MH1985PLC035268

February 5, 1985

TARRIF CINE & FINANCE LIMITED

Company Limited By Shares/Indian Non- Government Company

Binani Bhawan, Ground Floor, 28/30, Anant Wadi, Bhuleshwar

Mumbai- 400002.

Whether Listed Company  (Yes / No) Yes
Name, Address and Contact details of registrar and Big Share Services Pvt. Ltd E-
Transfer Agent, If any 2/3, Ansa Industrial Estate, Saki Vihar Road, Andheri (east),
PRINCIPAL BUSINESS ACTIVITI F THE COMPANY
(All the business activities contributing 10 % or more of the toial turnover of the company shall be stated)
Sr. No. Name and Description of main % to Total Turnover of the
products / services Company
1 Dividend Income 100.00
Total 100.00
PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES :-
Sr. No. Name of the Company Address of the Company CIN/GLN Holding/Subsidi [ % of shares held [Applicable
ary/associate Section
Nil Nil Nil Nil Nil Nil
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IV. SHARE HOLDING PATTERN

(Equity Share Capital Breakup as percentage of Total Equity)

) Category-wise Share Holding
'Categnry of| No. of Shares held at the beginning of the year No. of Shares held at the end of the year % Change
Shareholders Demat Physical Total % of Total Shares Demat Physical Total % of Total during
Shares the year

A. PROMOTER(S)

(1) Indian

a)Individual/ HUF - 84,407 84,407 34.45 - 84,407 84,407 34.45 L

b) Central Govt - = = % - - - R B

c) State Govt(s) - - - = - = z B -

d) Bodies Corp. 58,600 - 58,600 23.92 58,600 - 58,600 2392 -

&) Banks / FI - : 3 = i S = - -

f) Any other - - - . = = = =

Sub-total (A)(1) 58,600 84,407 143,007 58.37 58,600 84,407 143,007 58.37 .

(2) Foreign - - 5

a)NRIs-Individuals - - - = = a & z =

b)Other-Individuals 2 "

c) Bodies Corp. - - - u 3 - - B =

d) Banks / FI - - - = 5 = = = =

¢€) Any other - - - - - s B = .

Sub-total (A)(2) = -

Total Shareholding
of Promoter
(A)HANIHAND) 58,600 84,407 143,007 58.37 58,600 84,407 143,007 58.37 -

B. PUBLIC SHAREHOLDING

1. Institutions

a) Mutual Funds - - - - - i - - =

b) Banks / FI Z 5 - = & 3 - R -

¢) Central Govt - - - - - - = z <

d) State Govi(s) - - 5 A 2 . : 5 x

e) Venture Capital - -
Funds - - - - - - -

f) Insurance = -
Companies - - - - - - -

) Flis ) = 5 z - i - = :

h) Foreign Venture - N
Capital Funds - = - - - - -

1)Others (specify) = = - = = - - . <

Sub-total (B)(1) A N . 5 = 5 N = %
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2. Non-Institutions

a) Bodies Corp.

i) Indian

78,343

78,343

3198

78,343

78,343

31.98

ii) Overseas

b) Individuals/HUF

1) Individual
shareholders  holding|
nominal share capital
upto Rs. 1 lakh

400

23,250

23,650

9.65

400.0

23,250

23,650

9.65

i) Individual
shareholders  holding
nominal share capital
in excess of Rs 1 lakh

¢)Others (specify)

Sub-total (B)(2)

400

101,593

101,993

41.63

400.0

101,593

101,993

41.63

Total Public
Shareholding  (B)=
(B)(1)+ (B)2)

400

101,593

101,993

41.63

400.0

101,593

101,993

41.63

C. Shares held by)|
Custodian for GDRs|
& ADRs

Grand Total
(A+B+C)

59,000

186,000

245,000

100.00

59,000.0

186,000

245,000

100.00
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(ii) Sharcholding of Promoters
Sr. |Shareholder’s Name Shareholding at the beginning of the year Share holding at the end of the year % change in
No. No.of Shares [% of total|% of Shares|No.of Shares [% of total|% of Shares|share holding
Shares of the|Pledged 1 Shares of the|Pledged /|during the year
company encumbered  to pany bered to
total shares total shares
1 _|Ashok Sharma 1 0.00 - 1 0.00 - -
2 |Gopal Krishna Babulal Mangal 1 0.00 - 1 0.00 - -
3 _|Kirtilal Ratanla Sakhala 1 0.00 - 1 0.00 - -
4 |Prahladrai Pareek 1 0.00 - 1 0.00 - -
5 |Prashant R Joshi 1 0.00 - 1 0.00 - -
6 |Seema S.N.Bhasin 1 0.00 - 1 0.00 - -
7 _|Shaji Varughese 1 0.00 - 1 0.00] - -
8 |Balkrishna Binani 5,000 2.04 5,000 2.04
9 |Balkrishna Bhawanidas Binani 10,000 4.08 10,000 4.08
10_|Balkrishna Bhawanidas Binani 38,400 15.67 - 38,400 15.67 - -
11 |Aparma Madhur Somani 10,000 4.08 - 10,000 4.08 - -
12 |Aniruddh Balkrishna Binani 21,000 8.57 - 21,000 8.57 - -
13 |The Binani Commercial Co. Pvt. Ltd 58,600 23.92 - 58,600 23.92 - -
Total 143,007 58.37 - 143,007 58.37 - -
{). Change in Promoters’ Shareholding ( please specify, if there is no change) [For each of the Promoter|
S.no. |Name of Shareholder Date Reason
Shareholding at the beginning of|Cummulative Shareholding
the year during the year
No. of Shares |% of total No. of Shares  |% of total
Shares Shares
1-Apr-14| At the beginning of the Year
1 |- 31-Mar-15| At the end of the Year
1-Apr-14] At the beginning of the Year
2 |- 31-Mar-15| At the end of the Year During the Financial Year ended March 31, 2015 there has
1-Apr-14| At the beginning of the Year been no Change in Shareholding of the Promoters.
3 |- 31-Mar-15| At the end of the Year
1-Apr-14] At the beginning of the Year
4 |- 31-Mar-15| At the end of the Year
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(iv) _ Shareholding Pattern of top ten Shareholders (other than Directors, Pr

omoters and Holders of GDRs and ADRs):

S.no. |Name of Shareholder Date Reason Shareholding at the beginning of|Cummulative Shareholding
the year during the year
No. of Shares |% of total No. of Shares % of total
Shares Shares

1-Apr-14| At the beginning of the Year 58,800 24.00

- - 58,800 24.00

1 _[Pragdas Mathuradas (B) P Ltd 31-Mar-15) At the end of the Year - 58,800 24.00
1-Apr-14| At the beginning of the Year 19,543 7.98

- - 19,543 7.98

2 |Pontiac Propeties (P) Ltd 31-Mar-15| At the end of the Year = - 19,543 7.98
1-Apr-14| At the beginning of the Year 7,000 2.86

- - 7,000 2.86

3 |Sharda Hemant Bhattar 31-Mar-15| At the end of the Year - - 7,000 2.86
1-Apr-14| At the beginning of the Year 8,000 3.27

- - 8,000 3.27

4 _|Rajesh Kimar Rajratan Bagri 31-Mar-15| At the end of the Year - - 8,000 3.27
1-Apr-14| At the beginning of the Year 600 0.24

s - 600 0.24

5 _|Sajjan Mit d Poddar 31-Mar-15| At the end of the Year - - 600 0.24
1-Apr-14| At the beginning of the Year 300 0.12

- - 300 0.12

6 |Pramod Harlalka 31-Mar-15| At the end of the Year - - 300 0.12
1-Apr-14| At the beginning of the Year 250 0.10

- - 250 0.10

7 _|Ashok M Pandya 31-Mar-15| At the end of the Year - - 250 0.10
1-Apr-14) At the beginning of the Year 200 0.08

- - 200 0.08

8 |Kiran Keshav Daga 31-Mar-15] At the end of the Year - - 200 0.08
1-Apr-14| At the beginning of the Year 400 0.16

- - 400 0.16

9 |Sanjay Shrigoal Mundra 31-Mar-15/| At the end of the Year - - 400 0.16
1-Apr-14| At the beginning of the Year 400 0.16

- - 400 0.16

10 | Yashwant Rajmal Jain 31-Mar-15| At the end of the Year - - 400 0.16

Page 5 of 9



(v) _ Shareholding of Directors and Key Managerial Personnel:
S.no. |[Name of Shareholder Date Reason Shareholding at the beginning of|C lative Shareholding
the year during the year
No. of Shares |% of total No. of Shares % of total
Shares Shares

1-Apr-14| At the beginning of the Year . 3

1 _|Navratan Bhairuratan Damani 31-Mar-15| At the end of the Year - z 2
1-Apr-14/ At the beginning of the Year 53,400 21.80

- - 53,400 21.80

2 |Balkrishna Binani 31-Mar-15| At the end of the Year - 53,400 21.80
1-Apr-14| At the beginning of the Year 5 -

3 |Harish Vaman Shenvi 31-Mar-15) At the end of the Year - = g
1-Apr-14| At the beginning of the Year - -

4 [Sarladevi Navratan Damani 31-Mar-15| At the end of the Year - - =
1-Apr-14/ At the beginning of the Year 400 0.16

- 400 0.16

5 _|Yashwant Rajmal Jain 31-Mar-15| At the end of the Year - 400 0.16
1-Apr-14| At the beginning of the Year 400 0.16

- 400 0.16

6 [Sanjay Gopallal Mundra 31-Mar-15] At the end of the Year - 400 0.16
1-Apr-14| At the beginning of the Year -

7 _|Rajendra Kumar Nandkishore Choudhary 31-Mar-15| At the end of the Year =
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V.
; Total
Particulars Sepwed Lm.ml exeuding Unsecured Loans (Rs.) Deposits (Rs.) Indebtedness
deposits (Rs.) (Rs.)
Indebtedness at the beginning of the ial year
i) Principal Amount - - - -
ii) Interest due but not paid - - - -
iii) Interest accrued but not due - - - -
Total (i+HiHii) = - 5 :
Change in Indebted during the financial year
Net Change | - | -] - | -
Indebted at the end of the financial year
i) Principal Amount 3 = - -
i) I due but not paid - - - -
iii) Interest accrued but not due - - - -
Total (it+ii+iii) - - - -
VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A.  Remuneration to Managing Director, Whole-time Directors and’or Manager:
Sr. No. Particulars Name of MD/WTD/ Manager/Director Total Amount
Name of Director/KMP - - — -
Designation
1) Gross Salary - - - - -
(a) Salary as per provisions contained in section - - - -
17(1) of the Income-tax Act, 1961.
(b) Value of perquisites u/s 17(2) Income-tax Act, - - - - -
1961.
(c) Profits in lieu of salary under section 17(3) - - - - -
Income- tax Act, 1961.
2) Stock Option - - - " %
3) Sweat Equity - - - - -
4) Commission - - - - -
5) Others, please specify - - - - -
Total (A) = B - - .
Ceiling as per the Act The Company being a Private Company there is no ceiling for remuneration.
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B. Remuneration to other Directors:

Sr. No.

Particulars of Remuneration

Name of Directors

Total Amount

1)

Independent Directors -

Fee for attending board committee meetings -
C ission »

Others, please specify -

Total (1) -

2)

Other Non-Executive Directors -

Fee for attending board committee meetings =

Commission =

Others, please specify =

Total (2) -

Total (B)=(1+2) -

Total Managerial

Overall Ceiling as per the Act

The Company being a Private Company there is no ceiling for remuneration.

Remuneration to Key

Managerial Personnel, other than MD/Manager WTD

Sr. No.

Particulars of Remuneration

Key Managerial Personnel

CEO

Company
Secretary

CFO

Total

Gross Salary

(a) Salary as per provisions contained in section 17(1) of the Income-
tax Act, 1961

(b) Value of perquisites w/s 17(2) Income-tax Act, 1961

(c) Profits in lieu of salary under section 17(3) Income-tax Act, 1961

2)

Stock Option

Sweat Equity

4)

OIMIMISSI

- as % of profit

others, specify. ..

5)

Others, please specify

Total
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Place:
Date:

Type Section of the |Brief Details of Penalty / Punishment/|Authoriyy[R |Appeal made,

Companies Act | Description Compounding fees imposed D/NCLT/Cou |if any (give
Irt] Details)

A. COMPANY

Penalty N.A. N.A. N.A. N.A. N.A.

Punishment N.A. N.A. N.A. N.A. N.A.

Compounding N.A. N.A. N.A. N.A. N.A.

B. DIRECTORS

Penalty N.A. N.A. N.A. N.A. N.A.

Punishment N.A. N.A. N.A. N.A. N.A.

Compounding N.A, N.A. N.A. N.A. N.A.

C. OTHER OFFICERS IN DEFAULT

Penalty N.A. N.A. N.A. N.A. N.A.

Punishment N.A N.A. N.A. N.A. NUA.

Compounding N.A. N.A. N.A. N.A, N.A.

For Tarrif Cine And Finance Limited

—
Mumbai Chairman
May 14,2015 Balkrishn Binani

DIN:00175080
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Form AOC-1
(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies
(Accounts) Rules, 2014)
Statement containing salient features of the financial statement of

subsidiaries/ ies/joint ventures

iate comp

Part “A”: Subsidiari

(Information in respect of each subsidiary to be presented with amounts in Rs.)

Sr.
No. Particulars Details
1 [Name of Subsidiary

2 |Reporting period for the subsidiary concerned, if different from the holding

3 |Reporting currency and Exchange rate as on the last date of the relevant Financial
year in the case of foreign subsidiaries

4 |Share capital

5 |Reserves & surplus

6 |Total assets NIL
7 |Total Liabilities

8 [Investments

9 |Turnover

10_|Profit before taxation
11 |Provision for taxation

12 |Profit after taxation
13 |Proposed Dividend
14 |% of shareholding

Notes: The following information shall be furnished at the end of the statement:
1. Names of subsidiaries which are yet to commence operations
2. Names of subsidiaries which have been liquidated or sold during the year.

Part “B"; Assaciat 1 loint V

Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate Companies and Joint Ventures

Sr.
No. Particulars Details

Name of associates/Joint Ventures

1 _|Latest audited Balance Sheet Date

2 |Sh f Associate/Joint Ventures held by the company on the vear end

a) |No.

b) |Amount of Investment in Associates/Joint Venture

¢) |Extend of Holding%

3 |Description of how there is significant influence

4 _|Reason why the associate/joint venture is not consolidated NIL
5 _|Net worth attributable to shareholding as per latest audited Balance Sheet
AL A Shuu i L B L S
6 [Profit/Loss for the year
i._|Considered in Consolidation

ii. _|Not Considered i Consolidation

1. Names of associates or joint ventures which are yet to commence operations.
2. Names of associates or joint ventures which have been liquidated or sold during the year.

For Tarrif Cine And Finance Limited

Place : Mumbai

Date:

May14,2015 ! Cha

irman
Balkrishna Binani
DIN:00175080




ANNEXURE- | TO THE DIRECTORS REPORT:

Form No. AOC-2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the

Companies (Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company
with related parties referred to in sub-section (1) of section 188 of the Companies Act, 2013
including certain arms length transactions under third proviso thereto.

1.Details of material contracts or arrangement or transactions not at arm’s length basis:

Sr Name of Nature of Nature of Date of Amount
No. Related Relationship Transactions Approval By The
Party Board
N.A
2.Details of material contracts or arrangement or transactions at arm’s length basis:
Sr Name of Nature of Nature of Date of Amount
No. Related Party Relationship Transactions Approval By (Rs. ®
The Board L /
1 Rashtriya Entity in which Rent Received 14.05.2014 1,12,000
Metal Director are
Industries Interested
Limited

On behalf of the Board

Pz

Place: Mumbai

BALKRISHNA BINANI
Date: 14™ May, 2015

CHAIRMAN
DIN: 00175080
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SHIV HARI JALAN |
B.COM., F.C.A., F.C.S. |
COMPANY SECRETARY W\

104, MAHAVIR BUILDING, 44/46, POPATWADI LANE, KALBADEV], MUMBAI-2.
Telephone: 22075834, 22075835, Mobile: 9869035834, email: shivharijalancs@gmail.com
1

|
FORM NO. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 3157 MARCH 2015
[Pursuant to section 204(1} of the Companies Act, 2013 and rule
No.9 of the Companies (Appointment and Remuneration Personnel)
Rules, 2014}
To,
The Members,
Tarrif Cine & Finance Limited
Binani Bhawan, Ground Floor,
28/30, Anant Wadi,
Bhuleshwar, \

|

Mumbai- 400002. _ \

I have conducted the Secretarial Audit of the compliance of applicable statutory provisions
and the adherence to good corporate practices by Tarrif Cine & Finance Limited
(hereinafter called the “Company™). Secrethrial Audit was conducted in a manner that
provided me a reasonable basis for evaluatin% the corporate conducts / statutory compliances
and expressing my opinion thereon. !

Based on my verification of books, papers, minute books, forms and returns filed and other
records maintained by the Company and alsolthe information provided by the Company, its
officers, agents and authorized representativ]ss during the conduct of secretarial audit, I
hereby report that in my opinion, the company has, during the audit period covering the
financial year ended on 31.03.2015 complied with the statutory provisions listed hereunder
and also that the Company has proper Board-processes and compliance-mechanism in place
to the extent, in the manner and subject to the reporting made hereinafter:

I have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial yTar ended on 31* March 2015 according to the
provisions of:

1
(i) The Companies Act, 2013 (the Act) and th% riles made thereunder;

(i) The Securitiecs Contracts {Regulation) ),\ct, 1956 (‘SCRA’) and the rules made
thereunder; |

{1ii) The Depositories Act, 1996 and the Regulat\ions and Bye-laws framed thereunder;
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(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder
to the extent of Foreign Direct Investment, Overseas Direct Investment and External
Commercial Borrowings;

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange
Board of India Act, 1992 (‘SEBI Act’):+

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
1992;

(¢) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009; (Not applicable to the company during the period
under review)

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999 / Securities and exchange board of
India (Share based employee benefits) Regulations, 2014 notified on 28.10.2014; (Not
applicable to the company during the period under review)

(¢) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008; (Not applicable to the company during the period under review)

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Regulations, 1993 regarding the Companies Act and dealing with client; (Not
applicable to the company during the period under review)

(2) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2009 (Not applicable to the company during the period under review) and

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998
(Not applicable to the company during the period under review).

(vi) The company has identified the Reserve Bank of India Act, 1934 with regard to Non-
Banking Finance Company (NBFC), the other applicable law as specifically
applicable to the company.

I have also examined compliance with the applicable clauses of the following:

(i) Secretarial Standards issued by The Institute of Company Secretaries of India. (Not
notified thus not applicable to the company during the period under review)

(ii) The Listing Agreements entered into by the Company with BSE Limited;

During the period under review the Company has complied with the provisions of the Act,
Rules, Regulations, Guidelines, Standards, efc. mentioned above subject to the following
observations:
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I further report that:

The Board of Directors of the Company is duly constituted with improper balance of
Executive Directors, Non-Executive Directors and Independent Directors. The changes in the
composition of the Board of Directors that took place during the period under review were
carried out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed
notes on agenda were sent at least seven days in advance, and a system exists for seeking and
obtaining further information and clarifications on the agenda items before the meeting and
for meaningful participation at the meeting.

Majority decision is carried through while the dissenting members’ views if any are captured
and recorded as part of the minutes.

1 further report that there are adequate systems and processes in the company
commensurate with the size and operations of the company to monitor and ensure
compliance with applicable laws, rules, regulations and guidelines.

I further report that during the audit period the company had no specific actions having a
major bearing on the company’s affairs in pursuance of the above referred laws, rules,

regulations, guidelines, standards, etc. referred to above.
}_ rn,-q\nrbn-'

Place: Mumbai SHIV HARI JALAN
COMPANY SECRETARY
Date: 14.05.2015 FCS No: §703
C.P.NO: 4226

This report is to be read with my letter of even date which is annexed as Annexure ‘A’ and
forms an integral part of this report.
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SHIV HARI JALAN
B.COM.,, F.C.A., F.C.S.
COMPANY SECRETARY

104, MAHAVIR BUILDING, 44/46, POPATWADI LANE, KALBADEVI, MUMBAI-2,
Telephone: 22075834, 22075835, Mobile: 9869035834, email: shivharijalancs@gmail.com

To, \ ‘Annexure A’
The Members,

Tarrif Cine & Finance Limited

28/30, Anant Wadj,

Bhuleshwar,

Mumbai- 400002. |

My Report of even date is to be read along with this letter.

Maintenance of Secretarial record is the responsibility of the management of the Company. My
responsibility is to express an opinion on these secretarial records based on my audit.

. I have followed the audit practices and process #s were appropriate to obtain reasonable assurance
about the correctness of the contents of the secretqlrial records. The verification was done on test basis
to ensure that correct facts are reflected in secremﬁf‘ial records. [ believe that the process and practices,
I followed provide a reasonable basis for my opiniPn.

. I have not verified the correctness and appropriat#ness of financial records and books of accounts of
the company. |

. Where ever required, I have obtained the managefrent representation about the compliance of laws,

rules and regulations and happening of events etc.

. The Compliance of provision of Corporate ﬁnd other applicable laws, rules, regulations,
standard is the responsibility of management. My examination was limited to the verification
of procedure on test basis. \

. The secretarial Audit report is neither an assurance as to the future viability of Company nor

of the efficacy of effectiveness with which thelmanagement has conducted the affairs of the
company.

|
"] PN el
l
|

Place: Mumbai SHIV HARI JALAN
COMPANY SECRETARY
Date: 14.05.2015 FCS No: 5703
C.P.NO.: 4226
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