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CORPORATE INFORMATION  Board of Directors. 1) Mr. Durgaprasad Bhiswambharlal Sharma  Whole Time Director. 2) Mrs. Poonamdevi Ashokkumar Tekriwal  Managing Director. 3) Mr. Ashokkumar Ramchandraprasad Tekriwal      Managing Director. 4) Mrs. Shruti Kedia     Independent Director.  5) Mr. Kailash Ram Gopal Chhaparwal   Independent Director. Chairman: - Mr. Ashokkumar Ramchandraprasad Tekriwal Chief Financial Officer: - Mr. Rameshkumar Govindprasad Sonthalia Company Secretary & Compliance officer: - Mr. Chinmay M. Methiwala Statutory Auditor: - M/s - R M R & Co. Secretarial Auditor :- Ms. Disha B. Patel Banker: - Kotak Mahindra Bank. Registrar & Transfer Agent: -  SATELLITE CORPORATE SERVICES PRIVATE LIMITED Unit No. 49, Bldg. No. 13-A-B, 2nd Floor Samhita Commercial Co-Op. Soc. Ltd. Off. AndheriKurla Lane, MTNL Lane, Sakinaka, Mumbai-400072  Contact No. 022-022-28520461, 022-28520462.  Registered Office:-   B-304, International Commerce Center, Near Kadiwala School, Ring Road, Surat - 395002  Contact No.:- (0261) 4004596 E-mail:- nandinitexcom@hotmail.com Website:- www.nandinitex.com   



|| Shree Ganeshaya Namah|| NANDINI TEXCOM (INDIA) LIMITED CIN: L65910GJ1994PLC021165 Reg. Office: B-304, International Commerce Center, Near Kadiwala School, Ring Road, Surat-395002. Tel:0261-4004596 Email: nandinitexcom@hotmail.com, website: nandinitex.com NOTICE OF ANNUAL GENERAL MEETING  NOTICE is hereby given that Annual General Meeting of the Members of NANDINI TEXCOM (INDIA) LIMITED will be held on Thursday, 26th September 2019, at 4:00 P.M. at B - 304, International Commerce Center, Near Kadiwala School, Ring Road, Surat - 395002 Gujarat, to transact the following business:  ORDINERY BUSINESS: 1. Adoption of Financial Statement and Report of Board of Directors.  To consider and adopt the audited financial statement of the Company for the financial year ended on 31st March, 2019, the reports of the Board of Directors and Auditors Report thereon.  2. Re-appointment of Director Retiring by Rotation. To appoint a Director in place of Mrs. Poonamdevi A. Tekriwal (DIN: 00086114), who retires by rotation and being eligible, offer himself for re-appointment.  3. Appointment of Statutory Auditor RESOLVED THAT pursuant to the provisions of Sections 139 and 142 and other applicable provisions, if any, of the Companies Act, 2013, and rules framed there under, (pursuant to recommendations of the Audit Committee) of the Board of Directors, and pursuant to the resolution passed by the members at the AGM going to be held on 26th September, 2019, M/s R M R & Co. (FRN 106467W), Chartered Accountants, be and are hereby appointed as the Statutory Auditors of the Company, to hold office from the conclusion of this Annual General Meeting (AGM) till the conclusion of the  Annual General Meeting (AGM) of the Company to be held in the year 2024 at a remuneration as may be fixed by the Board of Directors of the Company.”   



SPECIAL BUSINESS: 4. To change designation of Ms. Shruti Kedia (DIN: 08295863) and appoint as an Independent Director of the Company from Additional Director (non executive).  To consider and if thought fit, to pass with or without modification(s) the following Resolution as a SPECIAL RESOLUTION:  “RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule IV and other applicable provisions, if any of the Companies Act, 2013 and the Companies (Appointment and Qualifications of Directors) Rules, 2014 and the applicable provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, (including any statutory modification(s) or re-enactment(s) thereof, for the time being in force), Ms. Shruti Kedia (DIN: 08295863), Independent Director of the Company, whose period of office is liable to expire on September 26, 2019, and who is eligible for appointment for a term of 5 years under the provisions of the Companies Act, 2013 be and is hereby appointed as an Independent Director of the Company with effect from this Annual General Meeting to the Annual General Meeting in the year 2024”.  “RESOLVED FURTHER THAT to give effect to above resolution, Mr. Ashokkumar R. Tekriwal, Managing Director, be and is hereby authorized for and on behalf of the Company to take all necessary steps and to do all such acts, deeds, matters and things which may deem necessary in this behalf.”  By Order of the Board of Directors    Sd/-           Ashokkumar Ramchandraprasad Tekriwal           (Managing Director) Reg. Office: B-304, International Commerce Center, Near Kadiwala School, Ring Road, Surat - 395002  Date: 31st August, 2019 Place: Surat    



Notes:  1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY/ PROXIES TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF. SUCH A 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 ten percent of the total share capital of the Company. The instrument of Proxy in order to be effective should be deposited at the Registered Office of the Company, duly completed and signed, not less than48 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 by an appropriate resolution/authority, as applicable. 2. The Explanatory Statement, pursuant to Section 102 of the Companies Act, 2013, is attached at the end of the notice.  3. The Register of Members and the Share Transfer books of the Company will remain closed from Friday, 20th September 2019 to Thursday, 26th September 2019 (both days inclusive) for Annual General Meeting. 4. The Board of Director of the Company did not recommend any dividend hence provision of dividend is not applicable.  5. 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. Periodic statement of holdings should be obtained from the concerned Depository Participant and holdings should be verified. 6. 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 the Company. 7. Electronic copy of the Annual Report being sent to all the members whose email IDs are registered with the Company/ Depository Participants(s) for communication purposes unless any member has requested for a hard copy of the same. For members who have not registered their email address, physical copies of the Annual Report for being sent in the permitted mode. 8. Electronic copy of the Notice of the Annual General Meeting of the Company inter alia indicating the process and manner of electronic voting (‘e-voting’) along with Attendance Slip, Proxy Form and Route Map is being sent to all the members whose email IDs are 



registered with the Company/Depository Participants(s) for communication purposes unless any member has requested for a hard copy of the same. For members who have not registered their email address, physical copies of the Notice of the Annual General Meeting of the Company inter alia indicating the process and manner of e-voting along with Attendance Slip, Proxy Form and Route Map is being sent in the permitted mode. 9. Members may also note that the Notice of the Annual General Meeting, Attendance Slip, Proxy Form, Route Map, Ballot Paper and the Annual Report will also be available on the Company’s website www.nandinitex.com for their download. The physical copies of the aforesaid documents will also be available at the Company’s Registered Office at Surat for inspection during normal business hours on working days. Even after registering for e-communication, members are entitled to receive such communication in physical form, upon making a request for the same, by post. For any communication, the shareholders may also send requests to the Company’s investor email id: nandinitexcom@hotmail.com 10. Members/Proxy Holders should bring Attendance Slips duly filled in for attending the meeting. Members are requested to bring their copy of Annual Report at the Meeting. 11. Corporate members intending to send their authorized representatives to attend the meeting are requested to send to the Company a Certified Copy of the Board Resolution authorizing their representative to attend and vote on their behalf at the meeting.  12. In case of joint holders attending the meeting, only such holder who is higher in the order of names will be entitled to vote. 13. Voting through electronic means. i. In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management and Administration) Rules, 2014 as substituted by the Companies (Management and Administration) Amendment Rules, 2015 (‘Amended Rules 2015’) and Regulation 44 of the Listing Regulations and Secretarial Standard on General Meetings (SS2) issued by the Institute of Company Secretaries of India, the Company is pleased to provide its members facility to exercise their right to vote on resolutions proposed to be considered at the Annual General Meeting (AGM) by electronic means and the business may be transacted through e-Voting Services. The facility of casting the votes by the members using an electronic voting system from a place other than venue of the AGM (“remote e-voting”) will be provided by National Securities Depository Limited (NSDL). ii. The facility for voting through ballot paper shall be made available at the AGM and the members attending the meeting who have not cast their vote by remote e-voting shall be able to exercise their right at the meeting through ballot paper. 



iii. 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. iv. The remote e-voting period commences on Monday, 23rd September, 2019 (10:00 am) and ends on Wednesday, 25th September, 2019 (5:00 pm). During this period members of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date of Friday, 20th September, 2019 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. v. A person who is not a member as on the cut-off date should treat this Notice for information purpose only. vi. The process and manner for remote e-voting are as under: a) Member whose email IDs are registered with the Company/Depository Participants(s) will receive an email from NSDL informing them of their User-ID and Password. Once the Members receives the email, he or she will need to go through the following steps to complete the e-voting process: 1) Open the attached PDF file “e-Voting.pdf” giving your Client ID (in case you are holding shares in demat mode) or Folio No. (in case you are holding shares in physical  mode) as password, which contains your “User ID” and “Password for e-voting”. Please note that the password is an initial password. You will not receive this PDF file if you are already registered with NSDL for e-voting. 2) Launch internet browser by typing the www.evoting.nsdl.com 3) Click on “Shareholder - Login”. 4) Put User ID and password as initial password noted in step (1) above and Click Login. If you are already registered with NSDL for e-voting then you can use your existing user ID and password. If you forgot your password, you can reset your password by using “Forgot User Details/Password” option available on www.evoting.nsdl.com. 5) Password Change Menu appears. Change the password with new password of your choice with minimum 8 digits/characters or combination thereof. 6) Home page of remote “e-Voting” opens. Click on e-Voting: Active Voting Cycles. 



7) Select “EVEN” of Nandini Texcom (India) Limited. Members can cast their vote online from Monday, 23rd September, 2019 (10:00 am) and ends on Wednesday, 25th September, 2019 (5:00 pm). Note: e-Voting shall not be allowed beyond said time. 8) Now you are ready for “e-Voting” as “Cast Vote” page opens. 9) Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm”, when prompted.  10) Institutional shareholders (i.e., other than Individuals, HUF, NRI etc.) are also required to send  scanned copy (PDF/JPG Format) of the relevant Board Resolution/Authority Letter etc. together with attested specimen signature of the duly authorized signatory(ies)  who  are  authorized  to  vote,  to  the Scrutinizer through e-mail disha2030@gmail.com  with a copy marked to evoting@nsdl.co.in. vii. In case of any queries, you may refer to the Frequently Asked Questions (FAQs) for members and e-voting user manual for members available at the Downloads sections of www.evoting.nsdl.com or contact NSDL at the toll free no.: 1800-222-990.  viii. 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 Password’ option available on the site to reset the password. ix. 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 Friday, 20th September, 2019. x. Any person, who acquires shares of the Company and become member of the Company after dispatch of the Notice of AGM and holding shares as of the cut-off date i.e. Friday, 20th September, 2019, may obtain the user ID and password by sending a request at evoting@nsdl.co.in or nandinitexcom@hotmail.com. However, if you are already registered with NSDL for remote e-voting then you can use your existing user ID and password for casting your vote. If you forgot your password, you can reset your password by using “Forgot User Details/Password” option available on www.evoting.nsdl.com. xi. 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. 



xii. Ms. Disha Patel, Practicing Company Secretary (ACS 46189) has been appointed as the Scrutinizer to scrutinize the voting and remote e-voting process in a fair and transparent manner. xiii. The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held, allow voting with the assistance of scrutinizer, by use of ballot paper for all those members who are present at the AGM but have not cast their votes by availing the remote e-voting facility. xiv. The Scrutinizer shall after the conclusion of voting at the AGM, first count the votes cast at the meeting and thereafter unblock the votes cast through remote e-voting in the presence of at 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 favor 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. xv. The Results declared along with the report of the Scrutinizer shall be placed on the website of the Company www.nandinitex.com 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 stock exchange. 14. All documents referred to in the accompanying Notice and the Explanatory Statement shall be open for inspection at the Registered Office of the Company during normal business hours (10:00 A.M. to 05:00 P.M.) on all working days except Saturdays and Sundays, up to and including the date of the Annual General Meeting of the Company. By Order of the Board of Directors   Sd/-           Ashokkumar Ramchandraprasad Tekriwal           (Managing Director) Reg. Office: B-304, International Commerce Center, Near Kadiwala School, Ring Road, Surat - 395002  Date: 31st August, 2019 Place: Surat   



EXPLANATORY STATEMENT FOR SPECIAL RESOLUTION. Ms. Shruti Kedia (DIN: 08295863) was appointed as Additional Director (non executive) on board meeting held on 17th December, 2018. Now we would like to change her designation and want to appoint her as Independent Director of the Company as her term as Additional Director (non executive) is going to expire on upcoming Annual General Meeting i.e. 26th September, 2019, subject to approval by shareholders in their meeting. 
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|| Shree Ganeshaya Namah|| NANDINI TEXCOM (INDIA) LIMITED L65910GJ1994PLC021165 Tel: 0261 - 4004596 email: nandinitexcom@hotmail.com Registered off: B - 304, International Commerce Center, Near Kadiwala School, Ring Road, Surat - 395002, Gujarat.  Dear Members, Your directors have pleasure in presenting their Annual Report on the business and operations of the company together with the Audited Statement of Accounts for the year ended 31st March, 2019. FINANCIAL HIGHLIGHTS During the year under review, performance of your company as under: (Rupees In Lakhs) Particular 2018-2019 2017-2018 Net sales 4619.34 4744.87 Other operating income  -- -- Total operating income  4619.34 4744.87 Other income ( non operating ) 14.25 11.40 Total income 4633.60 4756.27 Total expenditure 4553.67 4592.67 Profit/(loss) before, finance cost and exceptional item 79.93 163.6 Finance cost 40.99 60.66 Profit/(loss) before, exceptional items & tax 38.93 102.95 Add/(less) exceptional items -- -- Profit/(loss) before tax expenses 38.93 102.95 Add/(less): tax expenses 11.34 34.17 Net profit 27.59 68.78  
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STATE OF COMPANY’S AFFAIRS During the year under review, the revenue from operations of the company has been decreased from Rs. 47,44,87,234/- to Rs. 46,19,34,965/- in compare to last year. The total expenditure (including cost of goods consumed, purchase) has been also decreased from Rs. 46,53,32,380/- to Rs. 45,94,66,444/- as compared to last year. The Net profit before tax  has been decreased to Rs. 38,93,622/- as compared to last year of Rs. 1,02,95,059/-. CHANGE IN NATURE OF BUSINESS, IF ANY During the year under review, there was no change in the nature of business activities of the Company. DIVIDEND With a view to conserve the resources of the Company; the directors are not recommending any dividend for the year under review. AMOUNT TRANSFERRED TO RESERVES The provisions of Section 125(2) of the Companies Act, 2013 do not apply as there was no dividend declared and paid last year. No Amount has been transferred to Reserves. The net profit earned by the company at the end of the year of Rs. 27,58,973/- was accumulated and transferred to Reserve & Surplus Account. EXTRACT OF ANNUAL RETURN The extract of Annual Return, in format MGT - 9, for the Financial Year 2018-19 has been enclosed with this report. (Annexed as Annexure - A). NUMBER OF BOARD MEETINGS  During the financial year 2018-19, Eight Board Meetings were held during the Financial Year ended March 31, 2019. i.e. on 1) 25/05/2018, 2) 23/08/2018, 3) 01/09/2018, 4) 17/09/2018, 5) 18/09/2018, 6) 20/10/2018, 7) 17/12/2018, 8) 11/02/2019.  The names of members of the Board, their attendance at the Board Meetings are as under: Sr. No. Name of Directors Number of Meetings attended during the F.Y. 2018-19 Total Meetings held during the F.Y. 2018-19 1. Mr. Ashokkumar R. Tekriwal 6 out of 8 8 2. Mrs. Poonamdevi A. Tekriwal 6 out of 8 8 



Directors Report / Nandini Texcom (India) Limited / 2018 - 19  Page 3  

3. Mr. Durgaprasad B. Sharma 5 out of 8 8 4. Mrs. Renu M. Singh 2 out of 7 7 5. Mr. Kailash Ram Gopal Chhaparwal 4 out of 8 8 6. Mr. Shrikrishna B. Pandey 2 out of 7 7 7. Mrs. Shruti Kedia  0 out of 1 1  EXTRA ORDINARY GENERAL MEETING During the year under review, no extra ordinary general meeting of members of the Company was held. PARTICULARS OF LOAN, GUARANTEES AND INVESTMENT UNDER SECTION 186 The Company has not made any loan or gives guarantee or provided security or made investment under section 186 of the Companies Act, 2013 during the year under review. PARTICULARS OF CONTRACTS OR ARRAGEMENTS WITH RELATED PARTIES During the year under review, the company has not entered into any contracts / arrangements / transactions with the related parties as prescribed under Section 188 of the Companies Act, 2013. 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 one remarks made by the Auditors in their report. Company has not published Notice of Board Meeting for adopting Unaudited Quarterly Results & unaudited Quarterly Result for Q 3 & Q 4 of 2018-2019. DETAILS OF FRAUD REPORT BY AUDITOR As per auditors’ report, no fraud u/s 143(12) reported by the auditor. MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE FINANCIAL POSITION OF THE COMPANY OCCURRED BETWEEN THE ENDS OF THE FINANCIAL YEAR TO WHICH THESE FINANCIAL STATEMENTS RELATE AND THE DATE OF THE REPORT No material changes and commitments affecting the financial position of the Company occurred between the ends of the financial year to which these financial statements relate on the date of this report. 
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DETAILS OF DIRECTORS AND KEY MANAGERIAL PERSONNEL During the year under review, there was change in the directorship of the company as mention below. 1. Mrs. Renu M. Singh – Resigned with effect from 17th December, 2018. 2. Mr. Shrikrishna B. Pandey – Resigned with effect from 17th December, 2018. 3. Mrs. Shruti Kedia – Appointed with effect from 17th December, 2018. DIRECTORS RESPONSIBILITY STATEMENT In accordance with the provisions of Section 134(5) of the Companies Act, 2013 in relation to the audited financial statements of the company for the year ended 31st March, 2019, the Board of Directors hereby confirms that -   
 In the preparation of the annual accounts, the applicable accounting standards had been followed along with proper explanation relating to material departures; 
 The directors had selected such accounting policies and applied them consistently and made judgments and estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the company at the end of the financial year and of the profit and loss of the company for that period; 
 The directors had taken proper and sufficient care for the maintenance of adequate accounting records in accordance with the provisions of this Act for safeguarding the assets of the company and for preventing and detecting fraud and other irregularities; 
 The directors had prepared the annual accounts on a going concern basis; and 
 The directors had devised proper systems to ensure compliance with the provisions of all applicable laws and that such systems were adequate and operating effectively. DEPOSITS The Company has neither accepted nor renewed any deposits during the year under review. STATUTORY AUDITORS At the Annual General Meeting held on 30th September, 2014, M/s. R M R & Co., Chartered Accountants (Firm Registration No. 106467W) were appointed as Auditors of the Company for five consecutive financial years who shall hold office till the conclusion of Annual General Meeting to be held for the financial year 2018-19. R M R & CO., Chartered Accountants (Firm Registration No. 106467W) is going to be appointed for Five years from 26th September, 2019 till the conclusion of Annual General Meeting to be held for the financial year 2023-2024, subject to approval by shareholders in their meeting. 
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CHANGE IN DESIGNATION OF MS. SHRUTI KEDIA (DIN: 08295863) Ms. Shruti Kedia (DIN: 08295863) was appointed as Additional Director (non executive) on board meeting held on 17th December, 2018. Now we would like to change her designation and want to appoint her as Independent Director of the Company as her term as Additional Director (non executive) is going to expire on upcoming Annual General Meeting i.e. 26th September, 2019, subject to approval by shareholders in their meeting.  DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS, COURTS AND TRIBUNALS No significant and material order has been passed by the regulators, courts, tribunals impacting the going concern status and Company’s operations in future. SECRETARIAL AUDIT REPORT The Board had appointed Ms. Disha B. Patel, Practicing Company Secretaries, Surat as Secretarial Auditor pursuant to the provisions of Section 204 of the Companies Act, 2013. The Report of the Secretarial Auditor Form MR-3 is annexed to the Report as per “Annexure D”  BOARD EVALUATION  During the year under review Board of directors met eight time and their performance were satisfactory.   ACKNOWLEDGEMENTS The Directors expressed their sincere appreciation to the valued shareholders, bankers and clients for their support.  FOR AND ON BEHALF OF THE BOARD OF DIRECTOR NANDINI TEXCOM (INDIA) LIMITED    Sd/-          Sd/- Ashokkumar Ramchandraprasad Tekriwal     Poonamdevi Ashokkumar Tekriwal DIRECTOR                   DIRECTOR DIN - 00086179                               DIN - 00086114 DATE: 31/08/2019 PLACE: SURAT 



“ANNEXURE A”  FORM NO. MGT – 9 EXTRACT OF ANNUAL RETURN As on the financial year ended 31.03.2019  [Pursuant to Section 92(3) of the Companies Act, 2013, and Rule 12(1) of the Companies (Management and Administration) Rules, 2014] I. REGISTRATION AND OTHER DETAILS CIN  L65910GJ1994PLC021165 Registration Date 31/01/1994 Name of the Company  Nandini Texcom (India) Limited Category / Sub-Category of the Company  Listed Public Limited Company Address of the Registered Office and contact details B-304, International Commerce Center, Near Kadiwala School, Ring Road, Surat - 395002, Contact No. 0261-4004596 Whether listed Company  Listed Name, address and contact details of Registrar and Transfer Agent, if any SATELLITE CORPORATE SERVICES PRIVATE LIMITED Address - Unit No. 49, Bldg. No. 13-A-B, 2nd Floor Samhita Commercial Co-Op. Soc. Ltd. off. Andheri Kurla Lane, MTNL Lane, Sakinaka, Mumbai-400072  Contact No. 022-022-28520461, 022-28520462  II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY All the business activities contributing 10 % or more of the total turnover of the Company shall be stated:- Sr. No. Name and Description of main products / services  NIC Code of the Product/ service  % to total turnover of the company  1 Trading of Goods G 100   III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES  Not applicable as there is no subsidiary and associate company.    



IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity) (i) Category wise shareholding Category of Shareholders No. of Shares at the beginning of the Year 01.04.2018  

No. of Shares held at the end of the year 31.03.2019 % Change during the year   Demat Physical Total % of Total Shares Demat Physical  Total  % of Total Shares   A.PROMOTERS  
 

         (1) Indian          a) Individual/HUF 739740 745800 1485540 29.71 1485540 0 1485540 29.71 Nil b) Central Govt -- -- -- -- -- -- -- -- - c) State Govt (s) -- -- -- -- -- -- -- -- -- d) Bodies Corp. -- -- -- -- -- -- -- -- -- e) Banks / FI -- -- -- -- -- -- -- -- -- f) Any Other…. -- -- -- -- -- -- -- -- -- Sub-total (A) (1):- 739740 745800 1485540 29.71 1485540 0 1485540 29.71 Nil (2) Foreign -- -- -- -- -- -- -- -- -- a) NRIs - Individuals -- -- -- -- -- -- -- -- -- b) Other – Individuals -- -- -- -- -- -- -- -- -- c) Bodies Corp. -- -- -- -- -- -- -- -- -- d) Banks / FI -- -- -- -- -- -- -- -- -- e) Any Other…. -- -- -- -- -- -- -- -- -- Sub-total (A) (2):-   -- -- -- -- -- -- -- -- -- Total shareholding of Promoter (A) = (A)(1)+(A)(2) 739740 745800 1485540 29.71 1485540 0 1485540 29.71 Nil B. PUBLIC SHAREHOLDING -- -- -- -- -- -- -- -- -- 1. Institutions -- -- -- -- -- -- -- -- -- a) Mutual Funds -- -- -- -- -- -- -- -- -- b) Banks / FI -- -- -- -- -- -- -- -- -- c) Central Govt -- -- -- -- -- -- -- -- -- 



d) State Govt(s) -- -- -- -- -- -- -- -- -- e) Venture Capital Funds  -- -- -- -- -- -- -- -- -- f) Insurance Companies -- -- -- -- -- -- -- -- -- g) FIIs -- -- -- -- -- -- -- -- -- h) Foreign Venture Capital funds -- -- -- -- -- -- -- -- -- i) Others (specify) -- -- -- -- -- -- -- -- --           2. Non-Institutions          a) Bodies Corp.           i) Indian -- -- -- -- 0 204700 204700 4.09 4.09 ii) Overseas -- -- -- -- -- -- -- -- -- b) Individuals          i) Individual Shareholders holding nominal share capital upto Rs. 2 lakh -- 1895550 1895550 37.91 51700 649660 701360 14.03 23.88 ii) Individual Shareholders holding nominal share capital in excess of  Rs.2 lakh -- 1619010 1619010 32.38 1904600 703900 2608500 52.17 19.79 c) Others  Directors and Relatives -- -- -- -- -- -- -- -- -- i) Shares held by Pakistani citizens vested with the Custodian of Enemy Property -- -- -- -- -- -- -- -- -- ii) Other Foreign Nationals -- -- -- -- -- -- -- -- -- iii) Foreign Bodies -- -- -- -- -- -- -- -- -- iv) NRI / OCBs -- -- -- -- -- -- -- -- -- v) Clearing Members / Clearing House -- -- -- -- -- -- -- -- -- 



 (ii)Shareholding of Promoters 

vi) Trusts -- -- -- -- -- -- -- -- -- vii) Limited Liability Partnership -- -- -- -- -- -- -- -- -- viii) Foreign Portfolio Investor (Corporate) -- -- -- -- -- -- -- -- -- ix) Qualified Foreign Investor -- -- -- -- -- -- -- -- -- Sub-Total (B)(2): -- 3514560 3514560 70.29 1956300 1558260 3514560 70.29 Nil Total Public Shareholding (B)=(B)(1)+(B)(2) -- 3514560 3514560 70.29 1956300 1558260 3514560 70.29 Nil  -- -- -- -- -- -- -- -- -- C. SHARES HELD BY CUSTODIAN FOR GDRS & ADRS -- -- -- -- -- -- -- -- -- Grand Total (A+B+C) 739740 4260360 5000100 100 3441840 1558260 5000100 100 -- Shareholder’s Name  
 

No. of Shares held at the beginning of the year 
 

No. of Shares held at the end of the year % Change during the year  No. of Shares  % of total Shares of the company  %of Shares Pledged / encumbered to total shares No. of Shares  % of total Shares of the company  %of Shares Pledged / encumbered to total shares Durga Prasad Sharma 124200 2.48 Nil 124200 2.48 Nil Nil Ashokkumar RamchandraPrasad Tekriwal 125000 2.50 Nil 125000 2.50 Nil Nil Poonamdevi Ashokkumar Tekriwal 125000 2.50 Nil 125000 2.50 Nil Nil Manorama Devi Tekriwal 125000 2.50 Nil 125000 2.50 Nil Nil Devendra Kumar Sharma 125000 2.50 Nil 125000 2.50 Nil Nil 



 (iii) Change in Promoters’ Shareholding         There is no change in the shareholding of the Promoter Group. 
(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs): 

 (v) Shareholding of Directors and Key Managerial Personnel: 

Sudip Sharma 125000 2.50 Nil 125000 2.50 Nil Nil Ajay Kedia 125000 2.50 Nil 125000 2.50 Nil Nil Rajesh Kedia 125000 2.50 Nil 125000 2.50 Nil Nil Manju Kedia 125000 2.50 Nil 125000 2.50 Nil Nil Umesh Kumar Kedia 120800 2.42 Nil 120800 2.42 Nil Nil Stya Bhama Devi 123540 2.47 Nil 123540 2.47 Nil Nil Birendrakumar 117000 2.34 Nil 117000 2.34 Nil Nil Total 1485540 29.71 Nil 1485540 29.71 Nil Nil 
Sr. No Shareholder’s  Name   

Shareholding at the beginning of the year  

Shareholding at the end of  the year    No. of shares % of total shares of the company No. of shares % of total shares of the company 1 Motilal Kojmal Jain              209600 4.19 209600 4.19 2 Cistro Telellink Limited 204700 4.09 204700 4.09 3 Apeksha Jain                        204500 4.09 204500 4.09 4 Rinkesh Motilal Jain            203000 4.06 203000 4.06 5 Bandana Singh 203000 4.06 203000 4.06 6 Kojmal Jain 201500 4.03 201500 4.03 7 Nutandevi Motilal Jain 201100 4.02 171900 3.44 8 Pringle Atul Jhaveri             113000 2.26 113000 2.26 9 Atul Motichand Jhaveri 112000 2.24 112000 2.24 10 Fenil Atul Jhaveri                 111700 2.23 11700 2.23 Sr. No Shareholder’s  Name   

Shareholding at the  beginning of the year  
 

Cumulative  Shareholding  during the year  
 

Date of change in shareholding Reason for change   Directors No. of shares % of total shares of the company No. of shares % of total shares of the company   



 Other than this, no other Director and Key Managerial Personnel hold any shares in the Company. V. INDEBTEDNESS Indebtedness of the Company including interest outstanding/accrued but not due for payment:  Secured Loans excluding deposits Unsecured Loans Deposits Total Indebtedness Indebtedness at the beginning of the financial year     1. Principal Amount 1,99,02,227.00 92,94,880.00 0 2,91,97,107.00 2. Interest due but not paid 0 0 0  3. Interest accrued but not Due 0 0 0  Total (1+2+3) 1,99,02,227.00 92,94,880.00 0 2,91,97,107.00 Change in Indebtedness during the financial year     Addition 1,04,11,614.00 0 0 1,04,11,614.00 Reduction 0 73,12,742.00 0 73,12,742.00 Net Change 1,04,11,614.00 73,12,742.00 0 30,98,872.00 Indebtedness at     

1 Durga Prasad Sharma DIN: 00085972 124200 2.48 124200 2.48 -- -- 2 Ashokkumar RamchandraPrasad Tekriwal DIN: 00086179 125000 2.50 125000 2.50 -- -- 3 Poonamdevi Ashokkumar Tekriwal DIN: 00086114 125000 2.50 125000 2.50 -- --  Total 374200 7.48 374200 7.48 -- -- 



the end of the financial year 1. Principal Amount 3,03,13,841.00 19,82,138.00 0 3,22,95,979.00 2. Interest due but not paid 0 0 0 0 3. Interest accrued but not Due 0 0 0 0 Total (1+2+3) 3,03,13,841.00 19,82,138.00 0 3,22,95,979.00  VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL- A. Remuneration to Managing Director, Whole-time Directors and/or Manager:   Sr. no. Particulars of Remuneration Name of MD/WTD/ Manager Total amount 1. Gross salary Ashokkumar RamchandraPrasad Tekriwal Poonamdevi Ashokkumar Tekriwal  (a) Salary as per provisions contained in section 17(1) of the Income tax Act, 1961 36,00,000.00 19,20,000.00 55,20,000,00 (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 -- -- -- 



- as % of profit -others, specify 5. Others, please Specify(Sitting Fees) -- -- --  Total (A) 36,00,000.00 19,20,000.00 55,20,000,00  Ceiling as per the Act 84,00,000.00 84,00,000.00 84,00,000.00  B. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD ( CS Chinmay M. Methiwala was appointed with effect from 9th September, 2018.)  SN Particulars of Remuneration Key Managerial Personnel     CFO CS* Total 1 Gross salary 4,33,884.00 2,02,000 6,35,884.00 (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  -- -- --   -  as % of profit  -- -- --   others, specify…  -- -- -- 5 Others, please specify  -- -- --   Total 4,33,884.00 2,02,000 6,35,884.00  II. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:   No Penalty has been levied on the Company during the Financial Year.  FOR AND ON BEHALF OF THE BOARD OF DIRECTORS NANDINI TEXCOM (INDIA) LIMITED                                                                                            Ashokkumar Ramchandraprasad Tekriwal                               Poonamdevi Ashokkumar Tekriwal Director                         Director DIN: 00086179                                                       DIN: 00086114  DATE: 02/09/2019 PLACE: SURAT 



Annexure B 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 transaction under third proviso thereto. 1. Details of contracts or arrangements or transactions not at Arm’s length basis. SL. No. Particulars Details a)  Name (s) of the related party & nature of relationship NIL b)  Nature of contracts/arrangements/transaction NIL c)  Duration of the contracts/arrangements/transaction NIL d)  Salient terms of the contracts or arrangements or transaction including the value, if any NIL e)  Justification for entering into such contracts or arrangements or transactions’ NIL f)  Date of approval by the Board NIL g)  Amount paid as advances, if any NIL h)  Date on which the special resolution was passed in General meeting as required under first proviso to section 188 NIL   2. Details of contracts or arrangements or transactions at Arm’s length basis. SL. No. Particulars Details a)  Name (s) of the related party & nature of relationship NIL b)  Nature of contracts/arrangements/transaction NIL c)  Duration of the contracts/arrangements/transaction NIL d)  Salient terms of the contracts or arrangements or transaction including the value, if any NIL e)  Date of approval by the Board NIL f)  Amount paid as advances, if any NIL   For and on behalf of the Board  Nandini Texcom (India) Limited  Sd/-          Sd/- Ashokkumar R. Tekriwal   Poonamdevi A. Tekriwal Managing Director      Managing Director  DIN: 00086179     DIN: 00086114 



Annexure C C.E.O. & C.F.O. CERTIFICATION To,             Board of Directors, Nandini Texcom (India) Limited  Surat. CERTIFICATE We, Mr. Ashokkumar R. Tekriwal, Managing Director and Mr. Rameshkumar G. Sonthalia, Chief Finance Officer heading the finance function of the Nandini Texcom (India) Limited certify that:  A. We have reviewed the financial statements and cash flow statement for the financial year ended 31st March, 2019 and to the best of our knowledge and belief: i. These statements do not contain any materially untrue statement or omit any material fact or contain statements that might be misleading. ii. These statements together present a true and fair view of the Company’s affairs and are in compliance with existing Accounting standards, applicable laws and regulations.  B. To the best of our knowledge and belief, no transaction entered into by the Company during the quarter and year ended 31st March, 2019 are fraudulent, illegal or in violation of the Company’s code of conduct.  C. We accept the responsibility for establishing and maintaining internal controls for financial reporting. We have evaluated the effectiveness of internal control systems of the Company pertaining to financial reporting. We have disclosed to the Auditors and Audit Committee, deficiencies in the design or operation of such internal controls, if any, of which we are aware and steps have been taken to rectify these deficiencies.  D. We have indicated to the Auditors and to the Audit Committee: i. Significant change/s in the internal control over financial reporting during the year. ii. Significant change/s in the accounting policies during the year and that the same have been disclosed in the notes to the financial statements; and iii. Instances of significant fraud of which we have become aware and the involvement therein, if any, of the management or any employee having a significant role in the Company’s internal control system over financial reporting.  Sd/-                 Sd/- Ashokkumar R. Tekriwal               Rameshkumar G. Sonthalia  (Managing Director)                (CFO) DIN: 00086179  Place: Surat Date:- 2nd September, 2019  



Annexure D Form MR-3 [Pursuant to section 204(1) of Companies Act, 2013 and Rule 9 of the Companies  (Appointment and Remuneration Personnel) Rules, 2014]  SECRETARIAL AUDIT REPORT FOR THE FINANCIAL YEAR ENDED ON 31.03.2019 To, The Members NANDINI TEXCOM (INDIA) LIMITED B-304, International Commerce Center, Near Kadiwala School, Ring Road, Surat – 395002  We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good corporate practices by M/s NANDINI TEXCOM (INDIA) LIMITED (CIN L65910GJ1994PLC021165) (hereinafter called “the Company”). Secretarial Audit was conducted in a manner that provide us a reasonable basis for evaluation the Corporate Conducts/ Statutory Compliances and expressing my opinions thereon.  Based on our verification, books, papers, minute books, forms and returns filed and other records maintained by the Company and also the information provided by the Company, its officers, agents and authorised representatives during the conduct of Secretarial Audit, we hereby report that in our opinion, the Company, has during the audit period covering the financial year ended 31st March, 2019, complied with the statutory provisions listed hereunder and also that has proper Board process and compliance mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:  We have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company for the financial year ended on 31st March, 2019, according to the provisions of:  I. The Companies Act 2013 (the Act) and the rules made there under; II. The Securities Contracts [Regulations] Act, 1956 [‘SCRA’]and rules made there under; III. The Depositories Act, 1996 and the Regulations and Bye-laws framed there under. IV. Foreign Exchange Management Act, 1999 and the Rules and Regulations made there under to the extent of Foreign Direct Investment (FDI) and Overseas Direct Investment and External Commercial Borrowings: (NOT APPLICABLE AS THE COMPANY DOES NOT HAVE ANY FOREIGN EXCHANGE TRANSACTION). 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 (Prohibition of Insider Trading) Regulations, 1992 (Upto 14th May 2015) and Securities and Exchange Board of India (Prohibition of Insider Trading) Regulation, 2015 (effective 15th May 2015) b. The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011:- (NOT APPLICABLE) c. The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009: d. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009: (NOT APPLICABLE AS THE COMPANY HAS NOT DELISTED ITS EQUITY SHARES) e. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998: (NOT APPLICABLE AS THE COMPANY HAS NOT BOUGHT BACK/PROPOSED TO BUY BACK ANY OF ITS SECURITIES DURING THE FINANCIAL YEAR 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 AS THE COMPANY IS NOT REGISTERED AS REGISTRARS TO ISSUE OR SHARE TRANSFER AGENT DURING THE FINACIAL YEAR UNDER REVIEW). g. The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008-(NOT APPLCABLE AS THE COMPANY HAS NOT ISSUED AND LSITED ANY DEBT SECURITIES DURING THE FINANCIAL YEAR UNDER REVIEW) h. The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase Scheme)Guidelines, 1999; - (NOT APPLCABLE)  I have also examined compliance with the applicable clauses of the secretarial Standards issued by The Institute of Company Secretaries of India and The Listing Agreements entered into by the Company with Stock Exchange(s).  I report that, during the year under review, the company has broadly complied with the provisions of the Guidelines mentioned above.  We further report that compliance with the applicable financial laws including direct and indirect tax laws by the company has not been reviewed in this audit since the same has been subject to review by the statutory auditors and other designated professionals.  MANAGEMENT RESPONSIBILITY  1. Maintenance of secretarial records is the responsibility of the management of the Company. Our responsibility is to express an opinion on these secretarial records based on our audit; 2. We have followed the audit practices and the processes as were appropriate to obtain reasonable assurance about the correctness of the contents of the secretarial records. The verification was done on test basis to ensure that correct facts are reflected in secretarial records. We believe that the processes and practices followed provide a reasonable basis for our opinion. 3. We have not verified the correctness and appropriateness of financial records and Books of Accounts of the Company or verified compliances of laws other than those mentioned above; 



4. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the responsibility of management. Our examination was limited to the verification of procedure on test basis; 5. The Secretarial Audit report is neither an assurance as to the future viability of the Company nor of the efficacy or effectiveness with which the management has conducted the affairs of the Company.   WE FURTHER REPORT THAT  I. The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive Directors and Independent Directors.  II. 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. III. Resolutions have been approved by majority while the dissenting members’, if any, views are captured and recorded as part of the minutes. IV. We 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. V. We further report that during the Audit Period, the Company has not incurred any specific event/ action other than what is listed below that can have a major bearing on the company’s compliance responsibilities in pursuance of the above referred laws, rules, regulations, guidelines, standards, etc., except as follows  A) The company has not published Notice of Board Meeting for adopting quarterly unaudited financial result & quarterly unaudited financial result for 3rd Quarter in news papers. B) The company has not published Notice of Board Meeting for adopting quarterly unaudited financial result & quarterly unaudited financial result for 4th Quarter in news papers.  I report further that, during the audit period there were no specific events/ actions having a major bearing on the company’s affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards etc.  Sd/- Disha Patel Practising Company secretary ACS NO: 46189 CP. NO: 16907 Place: Surat Date: 03.09.2019  

















































|| Shree Ganeshaya Namah|| NANDINI TEXCOM (INDIA) LIMITED CIN: L65910GJ1994PLC021165 Reg. Office: B-304, International Commerce Center, Near Kadiwala School, Ring Road, Surat-395002. Tel:0261-4004596 Email: nandinitexcom@hotmail.com, website: nandinitex.com Annexure E Ballot Paper/Poll Paper  Name of the first named Shareholder (In Block Letters)  Postal address  Registered Folio No. / *Client ID No./DP ID   Class of Share Equity Shares  I/ We hereby exercise my/ our vote in respect of the following resolution(s) as set out in the Notice of Annual General Meeting (AGM) of Company held on Thursday, 26th September 2019, at 4:00 P.M. at Registered Office of the Company, by recording my/ our assent and/ or dissent to the said Resolution(s) in the following manner:  No. & Nature of Resolution  Resolution No. of Equity Shares held I assent to the resolution (For)* I dissent from the resolution (Against)* ORDINARY BUSINESS 1 (Ordinary Resolution) To consider and adopt the Audited Financial Statement for the financial year ended on 31st March, 2019, the report of Board of Directors and Auditor Report thereon.      2 (Ordinary Resolution) Mrs. Poonamdevi A. Tekriwal (DIN 00086114), who retires by rotation, and being eligible, offer herself for re-appointment, be and is hereby re-appointed as a director of the Company, liable to retire by rotation.     3 (Ordinary Resolution) Appointment of M/s. R M R & Co. (FRN 106467W), Chartered Accountant, appointed for Five years from 26th September, 2019 till the conclusion of Annual General Meeting to be held for the financial year 2023-2024, subject to approval by shareholders in their meeting, on such remuneration including out of pocket expenses and other expenses as may be mutually agreed by and between the Board of Directors and the Auditor.”    SPECIAL BUSINESS 4 (Special Resolution) Ms. Shruti Kedia (DIN: 08295863) was appointed as Additional Director (non executive) on board meeting held on 17th December, 2018. Now we would like to change her designation and want to appoint her as Independent Director of the Company as her term as Additional Director (non    



executive) is going to expire on upcoming Annual General Meeting i.e. 26th September, 2019, subject to approval by shareholders in their meeting.  *Please put a tick mark () in appropriate column against the resolution(s) indicated above. In case the shareholder/ proxy wishes his/ her vote to be used differently, he/ she should indicate the number of shares under the columns ‘For’ and/or ’Against’. Date:-         Place:-         (Signature of the shareholder*) 




