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NOTICE

Notice is hereby given that the 31st Annual General Meeting of Ventura Guaranty

Limited will be held on Wednesday, September 30, 2015 at C-112/116, Kailash

Industrial Complex, Building No. 1, Parksite, Vikhroli (West), Mumbai – 400079 at 4.00

p.m. to transact the following business:

Ordinary business

1) To receive, consider, approve and adopt the Audited Balance Sheet as at March 31,

2015and the Statement of Profit and Loss for the year ended on that date, both on

Standalone and Consolidated basis together with the Reports of the Board of

Directors and Auditors thereon.

2) To declare dividend for the Financial Year ended March 31, 2015.

3) To appoint a Director in place of Mr. Kulinkuamr Morarji Majethia, who retires by

rotation and being eligible, offers himself for re-appointment.

4) To appoint a Director in place of Mr. Sajid Malik, who retires by rotation and being

eligible, offers himself for re-appointment.

5) 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, 142 and other applicable provisions

of the Companies Act, 2013 and the rules made thereunder, pursuant to the

recommendations of the audit committee of the Board of Directors, M/s. CNK &

Associates, LLP., Chartered Accountants, Mumbai (ICAI Registration No.

101961W), be and are hereby appointed as the Statutory Auditors of the

company to hold office in place of M/s. Dixit Dattatray & Associates, Chartered

Accountants, for the term of five consecutive years i.e. from the conclusion of the

ensuing Annual General Meeting upto the conclusion of Thirty Sixth Annual

General Meeting, subject to ratification by members at every Annual General

Meeting under the provisions of Companies Act., 2013 and at such remuneration

as the Board (“including any committee thereof”) may deem fit. .”

BY ORDER OF THE BOARD OF DIRECTORS

-Sd-
HEMANTMAJETHIA

DIRECTOR

Place: Mumbai

Date: September 03, 2015



NOTES

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED

TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF /

HERSELF AND THE PROXY NEED NOT BE A MEMBER.

2. A person can act as a 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. A member holding more than 10% of the total share capital of the

company may appoint a single person as proxy and such person shall not act as a

proxy for any other person or shareholder.

3. The instrument appointing a proxy, duly completed, must be deposited with the

Company at its Registered Office not less than 48 hours before the time of

commencement of the Meeting. A proxy form is enclosed herewith.

4. Pursuant to the provisions of Section 105(8) of the Companies Act, 2013, during

the period beginning 24 hours before the time fixed for the commencement of the

Meeting and ending with the conclusion of the meeting, a member would be

entitled to inspect the proxies lodged at any time during the business hours of the

Company, provided that not less than three days of notice in writing is given to the

Company.

5. Members / Proxies should bring the duly filled Attendance Slip enclosed herewith

to attend the meeting along with their copy of Annual Report.

6. Corporate Members intending to send their authorized representatives to attend

the meeting are requested to send to the Company a duly certified copy of the

Board Resolution pursuant to Section 113 of the Companies Act, 2013 authorizing

their representative to attend and vote on their behalf at the meeting.

7. The Register of Directors and their shareholding, maintained under Section 170 of

the Companies Act, 2013 will be available for inspection by the members at the

Annual General Meeting of the Company.

The Register of Contracts or Arrangements in which the Directors are interested,

maintained under Section 189 of the Companies Act, 2013 will be available for

inspection by the members at the Annual General Meeting of the Company.

8. The Register of Members and the Share Transfer Books of the Company will remain

closed from September 23, 2015 to September 30, 2015 (both days inclusive) for

the purpose of Annual General Meeting and payment of dividend.

9. The dividend on Equity Shares of the Company as recommended by the Board of

Directors of the Company at its meeting held on May 30, 2015, when approved by

shareholders at the ensuing Annual General Meeting will be paid within a period of

30 days from the date of declaration (subject to the provisions of Companies Act,



2013) to those shareholders:-

a) whose names appear as Beneficial Owners as at the close of business hours on

Tuesday, September 22, 2015 as per the list made available by the National

Securities Depository Limited and the Central Depository Services (India)

Limited in respect of the shares held in electronic form; and

b) whose names appear as members after giving effect to the valid share transfers

in physical form lodged with the Company / its Registrar and Transfer Agent on

or before the close of business hours on Tuesday, September 22, 2015 in

respect of shares held in physical form.

10. Pursuant to Section 72 of the Companies Act, 2013, members are entitled to make a

nomination in respect of shares held by them in physical form. Members desirous

of making nominations may procure the prescribed Form SH-13 from the Registrar

and Transfer Agent of the Company. Members holding shares in electronic form

may contact their respective depository participants for availing the said facility.

11. The Securities and Exchange Board of India (SEBI) has mandated the submission of

the Permanent Account Number (PAN) by every participant in the securities

market. Members holding shares in electronic form are, therefore, requested to

submit their PAN to their Depository Participant(s). Members holding shares in

physical form shall submit their PAN details to the Company.

12. The Government took a ‘Green Initiative in Corporate Governance’ in 2011 by

allowing the Companies to service the documents to its members through

electronic mode. Accordingly, the Notice of the Annual General Meeting and

instructions for E-voting, along with the Attendance Slip and Proxy Form, are being

sent by electronic mode to all the members whose E-mail Addresses are registered

with the Company / Depository Participant(s) for communication purposes, unless

any member has requested for a hard copy of the same. For members who have not

registered their E-mail Addresses, physical copies of the aforesaid documents are

being sent by the permitted mode.

13. Members may also note that the Notice of the Annual General Meeting and the

Annual Report 2014-15 will be available on the Company’s website

www.venturaguaranty.com. The physical copies of the aforesaid documents will

also be available at the Company’s registered office for inspection during normal

business hours on working days. Members, who have any queries, may write to us

at investors.vgl@ventura1.com.

14. Members desiring any information relating to Annual Accounts of the Company for

the year ended March 31, 2015 are requested to write to the Company atleast 5

days before the date of Annual General Meeting, so as to enable the management to

keep information ready.



15. The Company has received Notice under section 141(3)(g) of the Companies Act,

2013 from the Statutory Auditors of the Company, namely, M/s. CNK & Associates,

LLP., Chartered Accountants, Mumbai (ICAI Registration No. 101961W), confirming

that their appointment if made, will be within the prescribed limits as per section

141(3)(g) of the Companies Act, 2013.

16. VOTING THROUGH ELECTRONIC MEANS

In compliance with provisions of Section 108 of the Act, Rule 20 of the Companies

(Management and Administration) Rules, 2014, and clause 35B of the Listing

Agreement, the Company is pleased to provide to its members, the facility to

exercise their right to vote at the Annual General Meeting (AGM) by electronic

means and all business may be transacted through e-voting Services provided by

Central Depository Services Limited (CDSL).

The instructions for e-voting are as under:

A. The shareholders of the Company holding shares either in physical form or in

dematerialized form, as on closing hours of business, on Wednesday, September

23, 2015 may cast their vote electronically.

B. The shareholders shall have one vote per equity share held by them. The facility

of e-voting would be provided once for every folio/ client ID, irrespective of the

number of joint holders.

C. The Company has appointed Mr. Dattatray B. Dixit, practicing Chartered

Accountant, as the scrutinizer for conducting the e-voting process in the fair and

transparent manner.

D. The scrutinizer will submit his final report to Chairman within three working

days after the conclusion of e-voting period.

E. The results of annual general meeting shall be declared by the Chairman or his

authorized representative or anyone Director of the Company on/ or after

annual general meeting within the prescribed time limits.

F. The result of the e-voting will also be placed at the website of the Company viz.

www.venturaguaranty.com and also on www.cdslindia.com.

G. The scrutinizer’s decision on the validity of e-voting will be final.

Instructions for Remote E-Voting

A. In case of members receiving e-mail:

i. If you are holding shares in demat form and have earlier logged on to

www.evotingindia.com and casted your vote for Electronic Voting Sequence

Number (EVSN) of any Company, then your existing login id and password are to

be used.

ii. If you have forgotten the password then enter the User ID and Captcha Code. Then,

click on forgot password & enter the details as prompted by the system.



Procedure for shareholders casting their vote electronically for the first time:

a. To initiate the voting process, log on to the e-voting website www.evotingindia.com.

b. Click on “Shareholders” tab to cast your votes.

c. Thereafter, select the relevant Electronic Voting Sequence Number (EVSN)

alongwith “Company Name” from the drop down menu and click on “SUBMIT” for

voting.

d. Now, fill up the following details in the appropriate boxes:

For Members holding shares in

Demat Form

For Members holding

shares in Physical Form

User ID

For NSDL: 8 Character DP ID

followed by 8 Digits Client ID

For CDSL: 16 digits beneficiary ID

Folio Number registered

with the Company

PAN

Enter your 10 digit alpha-numeric *PAN issued by Income Tax

Department when prompted by the system while e-voting

(applicable for both demat shareholders as well as physical

shareholders)

Dividend Bank Details

Enter your bank account number for the purpose of dividend

as registered with your depository participant in case of

electronic shares or with the company in respect of physical

shares.

DOB

Enter your date of birth as recorded in your Demat account or

in the company records in respect of your shareholding in the

Company.

* Members who have not updated their PAN with the Company/ Depository Participant

are requested to use first two characters of the first name and remaining eight digits

from the sequence number. If the sequence number is less than eight digit the

remaining digits should be padded with the relevant number of zero (0) from the left.

Eg. If your name is Ramesh Kumar with sequence number 1 then enter RA00000001 in

the PAN field.

CDSL users can enter any one of the details viz. dividend bank details or date of birth,

in order to login; however, NSDL users mandatorily have to mention their bank

account number in order to login. In case bank details are not recorded with the

depository, please enter the number of shares held by you as on the cut-off date viz.

Wednesday, September 23, 2015 in the Dividend Bank details field.

i. After entering these details appropriately, click on “SUBMIT” tab.

ii. Members holding shares in physical form will then reach directly to the EVSN

selection screen. However, members holding shares in Demat form will now

reach ‘Password Change’ menu wherein they are required to mandatorily change

their login password in the new password field. The new password has to be

minimum eight characters consisting of at least one upper case (A-Z), one lower

case (a-z), one numeric value (0-9) and a special character (@ # $ % & *). Kindly

note that this password is to be also used by the demat holders for voting for

resolutions of any other company on which they are eligible to vote, provided

that company opts for e-voting through CDSL platform. It is strongly



recommended not to share your password with any other person and take

utmost care to keep your password confidential.

iii. For Members holding shares in physical form, the details can be used only for e-

voting on the resolutions contained in this Notice.

iv. Now select the relevant Electronic Voting Sequence Number (EVSN) alongwith

“Company Name” on which you choose to vote.

v. On the voting page, you will see “Resolution Description” and against the same

the option “YES/NO” for voting. Select the option “YES” or “NO” as desired. The

option “YES” implies that you assent to the resolution and option “NO” implies

that you dissent to the resolution.

vi. Click on the “Resolutions File Link” if you wish to view the entire resolutions.

vii. After selecting the resolution you have decided to vote on, click on “SUBMIT”. A

confirmation box will be displayed. If you wish to confirm your vote, click on

“OK”, else to change your vote, click on “CANCEL” and accordingly modify your

vote.

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

your vote.

ix. You can also take out print of the voting done by you by clicking on “Click here to

print” option on the voting page.

B. In case of members receiving the physical copy of notice of the annual general

meeting (for members whose e-mail ids are not registered with the company/

depository participant(s) or requesting physical copy)

Please follow all steps from sr. no. (i) to sr. no. (ix) above, to cast vote.

C. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to

log on to www.evotingindia.co.in and register themselves, link their account which

they wish to vote on and then cast their vote. They should upload a scanned copy of

the Board Resolution in PDF format in the system for the scrutinizer to verify the

vote.

D. The voting period begins on 9.00 a.m., Saturday , September 26, 2015 and ends on

5.00 p.m., Tuesday September 29, 2015. During this period shareholders of the

Company, holding shares either in physical form or in dematerialized form, as on the

cut-off date of September 23, 2015, may cast their vote electronically. The e-voting

module shall be disabled by CDSL for voting thereafter. Once the vote on a

resolution is cast by the shareholder, the shareholder shall not be allowed to change

it subsequently.

E. In case you have any queries or issues regarding e-voting, you may refer the

Frequently Asked Questions (“FAQs”) and e-voting manual available at

www.evotingindia.com under “Help” section or write an email to

helpdesk.evoting@cdslindia.com.



F. INSTRUCTIONS FOR VOTING THROUGH BALLOT

The Company is providing the facility of ballot form in terms of Clause 35B of the

Listing Agreement to those shareholders, who do not have access to remote voting

in respect of the resolutions as set out in this notice. The ballot form with

instructions is enclosed along with the Annual Report. The last date for receiving

the ballot form will be September 29, 2015 on or before 5.00 p.m. Ballot forms

received after this date shall not be considered.

A shareholder may download duplicate ballot form from the website of the

Company forming part of Annual Report.

Detailed instructions for voting are provided in the ballot form.

The members who have not casted their votes either electronically or through Ballot

Form, can exercise their voting rights at the AGM.

A member can opt for only one mode of voting i.e. either in person or through proxy

at the meeting or through e-voting or by ballot. If a member casts votes by all the

three modes, then voting done through e-voting shall prevail and voting through

other means shall be treated as invalid.

BY ORDER OF THE BOARD OF DIRECTORS

-Sd-
HEMANTMAJETHIA

DIRECTOR

Registered Office:

Dhannur, E 15, Sir P.M. Road,

Fort, Mumbai-400001

Place: Mumbai

Date: September 03, 2015



DIRECTORS’ REPORT

Dear Shareholders,

Your Directors have pleasure in presenting the Thirty first Annual Report of VENTURA

GUARANTY LIMITED along with the Audited Statements of Accounts and the Auditors’ Report

of the Company for the year ended March 31, 2015.

FINANCIAL RESULTS

Summary of Standalone Financial results for the year is as under:-

( Amount in Rs.)

Particulars Year endedMarch 31,

2015

Year ended March 31,

2014

Gross Income 77,361 3,93,591

Expenditure 3,63,598 13,78,649

Profit/(Loss) from Operations before other

income, interest and exceptional items

(286,237) (9,85,058)

Other Income 85,94,162 49,01,117

Profit before Tax 83,07,925 39,16,059

Less: Provision for Income Tax 1,42,000 -

Less: Deferred Tax 7,611 15,811

Profit after Tax 82,29,570 39,00,248

DIVIDEND

Directors are pleased to recommend for approval of the members a dividend of Rs. 2.40 per

equity share of Rs. 10/- each for the financial year 2014-15. The total dividend payout will

amount to Rs. 76,67,520.00.

BUSINESS REVIEW

During the year under review, the Company’s Gross Income reduced to Rs.77,361.00 from Rs.

3,93,591.00 recorded in the previous year. Other Income for the year was reported at Rs.

85,94,162.00 against Rs. 49,01,117.00 reported in the previous year. The Profit after Tax was

recorded at Rs. 82,29,570.00 against a Profit after Tax of Rs. 39,00,248.00 in the previous year.

During the year under review, the Company has transferred Rs. 8,30,000.00 to the general

reserve of the Company.

SUBSIDIARY COMPANIES

Following companies are subsidiaries of your Company:

� Ventura Securities Limited



� Ventura Commodities Limited

� Ventura Allied Services Private Limited

� Ventura Insurance Brokers Limited

Company has prepared a consolidated financial statement of all its subsidiary companies In

accordance with Section 129(3) of the Companies Act, 2013, and the same forms part of the

Annual Report. A statement containing salient features of the financial statements of the

subsidiary companies is also included in the Annual Report.

Shareholders interested in obtaining a copy of the audited annual accounts of the subsidiary

companies may write to the Company at it’s registered office.

CONSOLIDATED RESULTS

The Audited Standalone and Consolidated Financial Statements of the Company are attached

herewith and form part of this Annual Report. These have been prepared in accordance with

the provisions of the Companies Act, 2013, the Listing Agreement, the Accounting Standard 21

(AS-21) on Consolidated Financial Statements read with Accounting Standard 23 - (AS-23) on

Accounting for Investments in Associates in Consolidated Financial Statements based on

Audited Financial Results for the year ended March 31, 2015.

AUDITORS

M/s. Dixit Dattatray & Associates, Chartered Accountants, the Statutory Auditors of the

Company, bearing ICAI Registration No.102665W, have expressed their unwillingness to

continue as the Statutory Auditors of the Company for the FY 2015-16. The Board places on

record its sincere appreciation of the services rendered by M/s Dixit Dattatray & Associates,

Chartered Accountants.

In view of the foregoing, the Board has proposed that M/s CNK & Associates LLP., Chartered

Accountants (ICAI Registration No. 101961W), be appointed as Statutory Auditors of the

Company for the period of 5 years from FY 2015-16 to FY 2020-21, subject to shareholders’

approval at the ensuing Annual General Meeting.

M/s CNK & Associates LLP have confirmed that their appointment, if made, at the Annual

General Meeting will be within the prescribed limits under the Companies Act, 2013

COMMENTS ON AUDITORS‘ REPORT

There are no qualifications, reservations or adverse remarks or disclaimers made by M/s. Dixit

Dattatray & Associates, Chartered Accountants, Statutory Auditors, in their report.

EXTRACT OF ANNUAL RETURN

The extract of the Annual Return in Form MGT-9 in accordance with section 92(3) of the

Companies Act, 2013 read with the Companies (Management and Administration) Rules, 2014,

is attached herewith as Annexure “A” and forms part of this report.

CORPORATE SOCIAL RESPONSIBILITY (CSR):



Your Company does not fall in the criteria prescribed under Section 135 of the Companies Act,

2013. Hence, Company is not required to constitute CSR Committee and to comply with other

provisions of Section 135 of the Companies Act, 2013 read with the Companies (Corporate

Social Responsibility Policy) Rules, 2014.

DIRECTORS

In accordance with the provisions of the Act and the Articles of Association of the Company, Mr.

Sajid Malik and Mr. Kulin Kumar Majethia, Directors of the Company, retire by rotation at the

ensuing Annual General Meeting and being eligible have offered themselves for re-appointment.

During the year under review, the members approved the appointments of Mr. Ganesh Acharya,

Mr. Ashish Nanda and Mr. Sridhar Vaidyanathan as Independent Directors who are not liable to

retire by rotation.

The Company has received declarations from all the Independent Directors of the Company

confirming that they meet with the criteria of independence as prescribed under sub-section (6)

of Section 149 of the Companies Act, 2013.

The Company and Independent Directors shall abide by the provisions specified in Schedule IV.

MEETINGS OF THE BOARD

The Board meets at regular intervals to discuss and decide on Company / business policy and

strategy apart from other Board business. The Board / Committee Meetings are pre-scheduled

and a tentative annual calendar of the Board and Committee Meetings is circulated to the

Directors in advance to facilitate them to plan their schedule and to ensure meaningful

participation in the meetings.

Eight meetings of the Board of Directors were held during the year.

COMMITTEES OF THE BOARD

During the year, in accordance with the Companies Act, 2013, the Board re-constituted some of

its Committees. There are currently three Committees of the Board, as follows:

1. Audit Committee

Audit Committee comprises of three Independent Directors namely Mr. Ganesh Acharya,

Chairman, Mr. Ashish Nanda, Member and Mr. Sridhar Vaidyanathan, Member of the

Committee.

2. Nomination and Remuneration Committee.

The committee comprises of three directors. Mr. Ganesh Acharya, Chairman, Mr. Hemant

Majethia, Member and Mr. Sridhar Vaidyanathan, Member of the Committee.

Nomination and Remuneration Policy

On the basis of recommendation made by Nomination and Remuneration Committee,

the Board has formulated a policy on Nomination and Remuneration of Directors, Key

Managerial Personnel and Senior Management of the Company. The policy also lays

down criteria for selection, appointment and remuneration of Board Members/ Key

Managerial Personnel and other senior level employees.



Key Objectives of the Policy are as follows:

� to formulate guidelines in relation to appointment and removal of Directors, Key

Managerial Personnel and Senior Management.

� to evaluate the performance of the members of the Board and provide necessary

report to the Board for further evaluation of the Board.

� to recommend to the Board the Remuneration payable to the Directors, Key

Managerial Personnel and Senior Management.

3. Stakeholders’ Relationship Committee

Pursuant to Circular no. CIR/CFD/POLICY CELL/7/2014 dated September 15, 2014 issued by

Securities & Exchange Board of India, Claues 49 of the Listing Agreement is not applicable to

Company. Also, as per provisions of the section 178 of the Companies Act, 2013 only companies

having members more than 1000 are required to form Stakeholders’ Relationship Committee.

However, as a good corporate governance practice and for benefits of shareholders, the

Company continues to have Stakeholders Relationship Committee in force.

DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE

(PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013

During the year under review, there were no cases filed pursuant to the aforesaid Act.

ANNUAL EVALUATION OF BOARD, COMMITTEES AND DIRECTORS

The evaluation framework for assessing the performance of Board as a whole, Board

Committees and Directors comprises of the following key areas:

a. Attendance of Board Meetings and Board Committee Meetings

b. Quality of contribution to Board deliberations

c. Strategic perspectives or inputs regarding future growth of Company and its

performance

d. Providing perspectives and feedback going beyond information provided by the

management

e. Commitment to shareholder and other stakeholder interests.

The evaluation involves Self-valuation by the Board Member and subsequently assessment by

the Board of Directors. A member of the Board did not participate in the discussion of his / her

evaluation.

CORPORATE GOVERNANCE

As per Circular CIR/CFD/POLICY CELL/7/2014 dated September 15, 2014 (effective from

October 1, 2014) issued by Securities & Exchange Board of India, your Company falls in the

exempted category. Therefore, provisions related to Clause 49 of the Listing Agreement are not

applicable to the Company.

VIGIL MECHANISM

The company maintains highest standards of ethical, moral and legal environment.

Subsequently, the Board of Directors has formulated a Whistle Blower Policy to report genuine

concerns or grievances. Protected disclosures can be made by a whistle blower through an e-

mail, or telephone line or a letter to the Chairman of the Audit Committee or any member of the



Audit committee. The Policy on vigil mechanism /whistle blower policy may be accessed on the

Company’s website.

PARTICULARS OF EMPLOYEE REMUNERATION

The statement containing particulars of employees as required under Section 197 (12) of the

Companies Act, 2013 read with Rule 5(2) of the Companies (Appointment and Remuneration of

Managerial Personnel) Rules, 2014 is not attached as the Company has no employee, who falls

under the criteria specified in the said Rules.

The ratio of the remuneration of each Director to the median employee’s remuneration and

other details in terms of Section 197 (12) of the Companies Act, 2013 read with Rule 5(1) of the

Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, is also not

applicable since company has not paid any remuneration to its directors.

MATERIAL CHANGES AND COMMITMENTS OCCURRED BETWEEN THE END OF THE

FINANCIAL YEAR AND THE DATE OF THE REPORT

There were no material event occurred during the end of financial year i.e. March 31, 2015 and

date of this report which may have any effect on financial position of the Company.

RISKMANAGEMENT & INTERNAL FINANCIAL CONTROL SYSTEMS

The Company has in place sufficient processes, systems and structure which enable to

implement internal financial control with reference to Financial Statements and ensure that the

same are adequate.

During the Year, on the basis of recommendations of Audit Committee your Directors have

approved Risk Management policy.

SECRETARIAL AUDITOR

The Board has appointed Mr. Roy Jacob, Practising Company Secretary, to conduct Secretarial

Audit for the financial year 2014-15. The Secretarial Audit Report is given in Form MR-3 for the

financial year ended March 31, 2015 is annexed as Annexure “B” forming part of this Report.

The Company is in process of shortlisting suitable candidate for the position of Chief Financial

Officer and Company Secretary. The company will fill these vacancies as soon as it finds out

candidate meeting with requirements of the Company.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to Section 134(5) of the Companies Act, 2013, the Board of Directors of the Company

confirms and reports:

a) in the preparation of the annual accounts for the year ended March 31, 2015, the

applicable accounting standards read with requirements set out under Schedule III to

the Act, have been followed and there are no material departures from the same;

b) the Directors have selected such accounting policies and applied them consistently and



made judgements and estimates that are reasonable and prudent so as to give a true

and fair view of the state of affairs of the Company as at March 31, 2015 and of the

profit of the Company for the year ended on that date;

c) the Directors have taken proper and sufficient care for the maintenance of adequate

accounting records in accordance with the provisions of the Act for safeguarding the

assets of the Company and for preventing and detecting fraud and other irregularities;

d) the Directors have prepared the annual accounts on a ‘going concern’ basis;

e) the Directors have laid down internal financial controls to be followed by the Company

and that such internal financial controls are adequate and are operating effectively; and

f) the Directors have devised proper systems to ensure compliance with the provisions of

all applicable laws and that such systems are adequate and operating effectively.

INTERNAL FINANCIAL CONTROLS

The Company has in place adequate internal financial controls with reference to financial

statements. During the year, such controls were tested and no reportable material weakness in

the design or operation were observed.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186:

Particulars of Loans given, guarantees and investments covered under the provisions of Section

186 of the Companies Act, 2013 are provided in the notes to Financial Statements.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES REFERRED

TO IN SECTION 188 (1)

All Related Party Transactions entered during the period under review were in ordinary course

of business and on an arm’s length basis. No materially significant transactions were entered by

the Company which may have a potential conflict with the interest of the Company at large.

There were no material related party transactions pursuant to the provisions of section 188 of

the Act.

Prior approval of the Audit Committee is obtained for all foreseeable related party transactions

on a quarterly basis. Details of all related party transaction entered on the basis of the

aforementioned approval are placed before the Audit Committee on quarterly basis for their

review.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE

EARNINGS AND OUTGO

A: Conservation of energy:

i. Steps taken or impact on conservation of energy: The operation of the company are

limited to loan and investment business and not energy-intensive. However, adequate

measures have been initiated for conservation of energy.

ii. Steps taken for utilisation of alternate sources of energy: Company’s operations are not

energy consumptive by nature. However, company may explore alternative sources of

energy, as and when it requires.



iii. Capital investment on energy conservation equipment: NIL

B: Technology Absorption

a) Efforts made towards Technology Absorption: Company has adopted technology as per

its business requirement.

b) Benefits derived like product improvement, cost reduction, product development or

import substitution: Since company operates in loans and investment segment this may

not be applicable to Company.

c) Imported Technology: Not Applicable

d) Expenditure incurred on Research and Development: The Company has not carried out

any Research and Development activities relating to conservation of energy.

There was no foreign exchange earnings and outgo during the financial year under

consideration.

GENERAL

Directors state that no disclosure or reporting is required in respect of the following items as

there were no transactions on these items during the year under review:

1. Details relating to deposits covered under Chapter V of the Act.

2. Issue of equity shares with differential rights as to dividend, voting or otherwise.

3. Issue of shares (including sweat equity shares) to employees of the Company under any

scheme.

4. No significant or material orders were passed by the Regulators or Courts or Tribunals

which impact the going concern status and Company’s operations in future. Your

Directors further state that during the year under review, there were no cases filed

pursuant to the Sexual Harassment of Women at Workplace (Prevention, Prohibition

and Redressal) Act, 2013.
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ON BEHALF OF THE BOARD OF DIRECTORS

-Sd- -Sd-

SAJIDMALIK HEMANTMAJETHIA

DIRECTOR DIRECTOR

Place: Mumbai

Date: September 03, 2015



ANNEXURE A TODIRECTORS ' REPORT

FORM NO. MGT 9

EXTRACT OF ANNUAL RETURN

As on financial year ended on 31.03.2015

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

Company (Management & Administration) Rules, 2014.

I. REGISTRATION& OTHER DETAILS:

I REGISTRATION AND OTHER DETAILS

1. CIN L29299MH1984PLC034106

2. Registration Date: 24.09.1984

3. Name of the Company: Ventura Guaranty Limited

4. Category/Sub- Category of the

Company:

Non Banking Financial Company

limited by Shares

5. Address of the Registered office

and

Contact details:

Dhannur E ,

Ground Floor 15, Sir PM Road, Fort ,

Mumbai -400001,Maharashtra.

022-22660969,

6. Whether listed company Yes

7. Name :

Address:

Contact details of Registrar and Transfer

Agent, if any:

Bigshare Services Pvt. Ltd

E-2/3, Ansa Industrial Estate, Saki

Vihar Road, Saki Naka, Andheri

(East), Mumbai-400072.

Maharashtra.

022- 40430200

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)

S. No. Name and Description of main

products / services

NIC Code of the

Product/service

% to total turnover of the company

1 Other financial service activities,

except insurance and pension

funding activities, n.e.c.

64990 100%



III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -

Sr.

No.

Name Address of the Company CIN/GLN Holding/

Subsidiar

y/

Associate

% of

shares

held

Section

1 Ventura Securities

Limited

C-112/116, Bldg No. 1,

Kailash Industrial Complex,

Park Site, Off L.B.S. Marg,

Vikhroli (W), Mumbai-400079

U67120MH1994PLC082

048

Subsidiary 88.29 2(87)(ii)

2 Ventura Commodities

Limited

C-112/116, Bldg No. 1,

Kailash Industrial Complex,

Park Site, Off L.B.S. Marg,

Vikhroli (W), Mumbai-400079

U74999MH2002PLC135

585

Subsidiary 99.88 2(87)(ii)

3 Ventura Insurance

Brokers Limited

C-112/116, Bldg No. 1,

Kailash Industrial Complex,

Park Site, Off L.B.S. Marg,

Vikhroli (W), Mumbai-400079

U67200MH2010PLC202

685

Subsidiary 99.88 2(87)(ii)

4 Ventura Allied

Services Private

Limited

E- 128, Kailash Industrial

Complex,

Off L.B.S. Marg, Vikhroli (W),

Mumbai-400079

U74120MH2013PTC244

159

Subsidiary 99.90 2(87)(ii)

5 Kashmira Investment

and Leasing Private

Limited

C-112, Bldg No. 1,

Kailash Industrial Complex,

Park Site, Off L.B.S. Marg,

Vikhroli (W), Mumbai-400079

U55993MH1986PTC186

364

Associate 49.79 2(6)

VI. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

Category-wise Share Holding

Category of

Shareholders

No. of Shares held at the beginning of

the year[As on 31-March-2014]

No. of Shares held at the end of the year[As

on 31-March-2015]

% Change

during the

year

Demat Physical Total % of Total

Shares

Demat Physical Total % of Total

Shares

A. Promoters

(1) Indian

a) Individual/

HUF

166510

0

602558 226765

8

70.98 1665100 602558 2267658 70.98 0

b) Central Govt 0 0 0 0.00 0 0 0 0 0

c) State Govt(s) 0 0 0 0.00 0 0 0 0 0

d) Bodies Corp. 0 0 0 0.00 0 0 0 0 0

e) Banks / FI 0 0 0 0.00 0 0 0 0 0

f) Any other 0 0 0 0.00 0 0 0 0 0



Total

shareholding of

Promoter (A)

166510

0

602558 226765

8

70.98 1665100 602558 2267658 70.98 0

B. Public

Shareholding

1. Institutions 0 0 0 0.00 0 0 0 0.00 0.00

a) Mutual Funds 0 0 0 0.00 0 0 0 0.00 0.00

b) Banks / FI 0 0 0 0.00 0 0 0 0.00 0.00

c) Central Govt 0 0 0 0.00 0 0 0 0.00 0.00

d) State Govt(s) 0 0 0 0.00 0 0 0 0.00 0.00

e) Venture Capital

Funds

0 0 0 0.00 0 0 0 0.00 0.00

f) Insurance

Companies

0 0 0 0.00 0 0 0 0.00 0.00

g) FIIs 0 0 0 0.00 0 0 0 0.00 0.00

h) Foreign

Venture Capital

Funds

0 0 0 0.00 0 0 0 0.00 0.00

i) Others (specify) 0 0 0 0.00 0 0 0 0.00 0.00

Sub-total (B)(1):- 0 0 0 0.00 0 0 0 0.00 0.00

2. Non-

Institutions

a) Bodies Corp.

i) Indian 0 825500 825500 25.840 825500 825500 25.84 0.00

ii) Overseas 0 0 0 0.00 0 0 0 0.00 0.00

b) Individuals

i) Individual

shareholders

holding nominal

share capital upto

Rs. 1 lakh

0 65642 65642 2.050 65642 65642 2.05 0.00

ii) Individual

shareholders

holding nominal

share capital in

excess of Rs 1 lakh

0 36000 36000 1.130 36000 36000 1.13 0.00

c) Others (specify) 0 0 0 0.00 0 0 0 0.00 0.00

Non Resident

Indians

0 0 0 0.00 0 0 0 0.00 0.00

Overseas

Corporate Bodies

0 0 0 0.00 0 0 0 0.00 0.00

Foreign Nationals 0 0 0 0.00 0 0 0 0.00 0.00

Clearing Members 0 0 0 0.00 0 0 0 0.00 0.00

Trusts 0 0 0 0.00 0 0 0 0.00 0.00

Foreign Bodies - D

R

0 0 0 0.00 0 0 0 0.00 0.00



Sub-total (B)(2):- 0 927142 927142 29.02 0 927142 927142 29.02 0.00

Total Public

Shareholding

(B)=(B)(1)+

(B)(2)

0 927142 927142 29.02 0 927142 927142 29.02 0.00

C. Shares held by

Custodian for

GDRs & ADRs

0 0 0 0.00 0 0 0 0.00 0.00

Grand Total

(A+B+C)

166510

0

152970

0

319480

0

100.00 1665100 152970

0

3194800 100.00 0.00

B) Shareholding of Promoter-

Sr.

No.

Shareholder’s

Name

Shareholding at the beginning of the

year
Shareholding at the end of the year

% change in

shareholding

during the

year
No. of

Shares

% of total

Shares of

the

company

%of Shares

Pledged /

encumbere

d to total

shares

No. of

Shares

% of total

Shares of

the

company

%of Shares

Pledged /

encumbered

to total

shares

1. Sajid Malik 7,31,500 22.90 0.00 7,31,500 22.90 0.00 0.00

2. Saroja Malik 5,20,000 16.28 0.00 5,20,000 16.28 0.00 0.00

3.
Hemant

Majethia
4,13,600 12.95 0.00 4,13,600 12.95 0.00 0.00

4. Jai Raju Shroff 2,85,000 8.92 0.00 2,85,000 8.92 0.00 0.00

5.
Vikram R

Shroff
1,35,000 4.23 0.00 1,35,000 4.23 0.00 0.00

6. R D Shroof 90,000 2.82 0.00 90,000 2.82 0.00 0.00

7.
Sandra R

Shroff
90,000 2.82 0.00 90,000 2.82 0.00 0.00

8.
Kulinkumar

Majethia
1202 0.03 0.00 1202 0.03 0.00 0.00

9.
Vandana

Majethia
652 0.02 0.00 652 0.02 0.00

0.00

10. Jugal Majethia 652 0.02 0.00 652 0.02 0.00 0.00

11.
Raksha

Majethia
52 0.00 0.00 52 0.00 0.00 0.00



C) Change in Promoters’ Shareholding (please specify, if there is no change):

There is no change in Promoters’ Shareholding

Sr.

No.

Particulars Shareholding at the

beginning of the year

Cumulative Shareholding

during the year

No. of

shares

% of total

shares of the

company

No. of

shares

% of total

shares of the

company

At the beginning of the year - - - -

Date wise Increase / Decrease

in Promoters Shareholding

during the year specifying the

reasons for increase / decrease

(e.g. allotment /transfer /

bonus/ sweat equity etc.):

- - - -

At the end of the year - - - -

D) Shareholding Pattern of top ten Shareholders:

(Other than Directors, Promoters and Holders of GDRs and ADRs):

Sr No. For Each of the Top 10

Shareholders

Shareholding at the beginning

of the year

Cumulative Shareholding during the

year

No. of shares % of total

shares of the

company

No. of shares % of total shares of

the company

1 Shatatarka Holding Pvt. Ltd.

At the beginning of the year 190000 5.95 190000 5.95

Date wise Increase /

Decrease in Promoters

Shareholding during the year

specifying the reasons for

increase /decrease (e.g.

allotment / transfer / bonus/

sweat equity etc):

- - - -

At the end of the year - - 190000 5.95

2 Phoenix Asset Management

Pvt. Ltd.

At the beginning of the year 175500 5.49 175500 5.49

Date wise Increase / Decrease

in Promoters Shareholding

during the year specifying the

reasons for increase /decrease

(e.g. allotment / transfer /

bonus/ sweat equity etc):

- - - -

At the end of the year - - 175500 5.49

3 Archana Overseas Pvt. Ltd.



At the beginning of the year 155000 4.85 155000 4.85

Date wise Increase / Decrease

in Promoters Shareholding

during the year specifying the

reasons for increase /decrease

(e.g. allotment / transfer /

bonus/ sweat equity etc):

- - - -

At the end of the year - - 155000 4.85

4 Isar Builders Developers

Pvt. Ltd.

At the beginning of the year 155000 4.85 155000 4.85

Date wise Increase / Decrease

in Promoters Shareholding

during the year specifying the

reasons for increase /decrease

(e.g. allotment / transfer /

bonus/ sweat equity etc):

- - - -

At the end of the year - - 155000 4.85

5 Neerka Chemicals Pvt. Ltd.

At the beginning of the year 150000 4.70 150000 4.70

Date wise Increase / Decrease

in Promoters Shareholding

during the year specifying the

reasons for increase /decrease

(e.g. allotment / transfer /

bonus/ sweat equity etc):

- - - -

At the end of the year - - 150000 4.70

6 Dwarika Prasad Singh

At the beginning of the year 12000 0.38 12000 0.38

Date wise Increase / Decrease

in Promoters Shareholding

during the year specifying the

reasons for increase /decrease

(e.g. allotment / transfer /

bonus/ sweat equity etc):

- - - -

At the end of the year - - 12000 0.38

7 Navroz Katrak

At the beginning of the year 12000 0.38 12000 0.38

Date wise Increase / Decrease

in Promoters Shareholding

during the year specifying the

reasons for increase /decrease

(e.g. allotment / transfer /

bonus/ sweat equity etc):

- - - -

At the end of the year - - 12000 0.38

8 Rajendra Dark

At the beginning of the year 12000 0.38 12000 0.38

Date wise Increase / Decrease

in Promoters Shareholding

during the year specifying the

reasons for increase /decrease

(e.g. allotment / transfer /

bonus/ sweat equity etc):

- - - -



At the end of the year - - 12000 0.38

9 Ravi Kothari

At the beginning of the year 9786 0.31 9786 0.31

Date wise Increase / Decrease

in Promoters Shareholding

during the year specifying the

reasons for increase /decrease

(e.g. allotment / transfer /

bonus/ sweat equity etc):

- - - -

At the end of the year - - 9786 0.31

10 Ganapathy Vishwanathan

At the beginning of the year 6600 0.20 6600 0.20

Date wise Increase / Decrease

in Promoters Shareholding

during the year specifying the

reasons for increase /decrease

(e.g. allotment / transfer /

bonus/ sweat equity etc):

- - - -

At the end of the year - - 6600 0.20

E) Shareholding of Directors and KeyManagerial Personnel:

Sr.

No.

Name Shareholding at the

beginning

of the year

Cumulative Shareholding

during the year

No. of shares

at beginning

(01.04.2014) /

end of the

year

(31.03.2015

% of total

shares of

the

company

No. of

shares

% of total

shares of the

company

1. Sajid Malik 7,31,500 22.90 7,31,500 22.90

2. Saroja Malik 5,20,000 16.28 5,20,000 16.28

3. Hemant Majethia 4,13,600 12.95 4,13,600 12.95

4. Jaidev Rajnikant

Shroff

2,85,000 8.92 2,85,000 8.92

5. Sandra Rajnikant

Shroff

90,000 2.82 90,000 2.82

6. Ganesh Acharya 10,000 0.31 10,000 0.31

7. Kulinkumar Majethia 1,202 0.04 1,202 0.04

8. Sridhar Vaidyanathan 650 0.02 650 0.02



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

i) Principal Amount - - - -

ii) Interest due but not paid - - - -

iii) Interest accrued but not due - - -

Total (i+ii+iii) - - - -

Change in Indebtedness during

the financial year

- -

Addition - - - -

Reduction - - - -

Net Change - - - -

Indebtedness at the end of the

financial year

- -

i) Principal Amount - - - -

ii) Interest due but not paid - - - -

iii) Interest accrued but not due - - - -

Total (i+ii+iii) NIL NIL NIL NIL

VI. REMUNERATION OF DIRECTORS AND KEYMANAGERIAL PERSONNEL-

A. Remuneration to Managing Director, Whole-time Directors and/or

Manager:

NOT APPLICABLE

Sr. No. Particulars of

Remuneration

Name of MD /WTD / Manager Total

Amount

MD WTD Executive

Director

- - - -

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) of Income-

tax Act, 1961

-

-

-

-

c) Profits in lieu of

salary u/s. 17(3) of
-

-
-

-



Income-tax Act, 1961

2. Stock Option - - - -

3. Sweat Equity - - - -

4.

Commission - - - -

- as % of profit - - - -

- others, specify - - - -

5. Others, please specify - - - -

Total (A) - - - -

Ceiling as per the Act

B. Remuneration to other directors

Independent Directors

Sr.

No.

Particulars of Remuneration Name of Directors Total Amount

Ganesh

Acharya

Ashish

Nanda

Sridhar

Vaidyanathan

1 Independent Directors

Fee for attending board

committee meetings

NIL NIL NIL N.A.

Commission NIL NIL NIL N.A.

Others, please specify NIL NIL NIL N.A.

Total (1) NIL NIL NIL N.A.

Other Directors

SN. Particulars of Remuneration Name of Directors Total Amount

2 Other Non-Executive Directors Sajid

Malik

Saroja

Malik

Hemant

Majethia

Fee for attending board

committee meetings

NIL NIL NIL NA

Commission NIL NIL NIL NA

Others, please specify NIL NIL NIL NA

Total (2) NA NA NA NA

Total (B)=(1+2) NA NA NA NA

Total Managerial

Remuneration

NIL NIL NIL NA

Other Directors

SN. Particulars of Remuneration Name of Directors Total Amount

3 Other Non-Executive Directors Sandra

Shroff

Jaidev

Shroff

Kulinkumar

Majethia

Fee for attending board

committee meetings

NIL NIL NIL

NA

Commission NIL NIL NIL NA

Others, please specify NIL NIL NIL NA

Total (2) NA NA NA NA

Total (B)=(1+2) NA NA NA NA

Total Managerial

Remuneration

NIL NIL NIL NA

Overall Ceiling as per the Act 1% of the net profits of the Company



C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN

MD/MANAGER/WTD:

NOT APPLICABLE

SN Particulars of Remuneration Key Managerial Personnel

CEO CS CFO Total

1 Gross salary

(a) Salary as per provisions contained in

section 17(1) of the Income-tax Act, 1961

NIL NIL NIL NIL

(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 NIL NIL NIL NIL

VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

Till date we have not deposited any penalties, punishment and compounding of

offences under Companies Act, 2013

Type Section of the

Companies

Act

Brief

Description

Details of

Penalty /

Punishment/

Compounding

fees imposed

Authority

[RD / NCLT/

COURT]

Appeal made,

if any (give

Details)

A. COMPANY

Penalty NONE

Punishment

Compounding

B. DIRECTORS

Penalty NONE

Punishment

Compounding

C. OTHER OFFICERS IN DEFAULT

Penalty NONE

Punishment

Compounding



ANNEXURE B TO DIRECTORS REPORT

Form No. MR-3

SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 31stMarch 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,

Ventura Guaranty Limited

I have conducted the secretarial audit of the compliance of applicable statutory

provisions and the adherence to good corporate practices by M/s.Ventura Guaranty

Limited (hereinafter called the company). Secretarial Audit was conducted in a manner

that provided me/us a reasonable basis for evaluating the corporate

conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the 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 authorized representatives 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 31st March, 2015 complied with the

statutory provisions listed hereunder, except which are specifically mentioned therein

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 year ended on 31st March 2015

according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made there under;

a) Company has not appointed Company Secretary and Chief Financial Officer in

compliance with the provisions of section 203 (4)

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made

thereunder;

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed

thereunder;

(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: Not applicable to the

Company during the Audit period



(v) The following Regulations and Guidelines prescribed under the Securities and

Exchange Board of India Act, 1992 (‘SEBI Act’) and which are applicable to the

company:-

(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;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure

Requirements) Regulations, 2009: Not Applicable to the Company during the

Audit Period

(d)The Securities and Exchange Board of India (Employee Stock Option Scheme and

Employee Stock Purchase Scheme) Guidelines, 1999: Not Applicable to the

Company during the Audit Period.

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)

Regulations, 2008 : Not Applicable to the Company during the Audit Period

(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.

(g)The Securities and Exchange Board of India (Delisting of Equity Shares)

Regulations, 2009: : Not Applicable to the Company during the Audit Period

(h)The Securities and Exchange Board of India (Buyback of Securities) Regulations,

1998: : Not Applicable to the Company during the Audit Period

(VI) Reserve Bank of India Act, 1934 and RBI Directions and Guidelines as 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 hence not applicable to the Company during the audit

period).

(ii) The Listing Agreements entered into by the Company with Stock

Exchanges.

Not complied with clause 47 in respect of Appointment of Company

Secretary



Based on our such examination and further based on the Representation of the

Management of the Company, the Company has during the period under review

complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards, etc.

mentioned above, except the non compliances given in respective paragraphs.

I/we further report that

The Board of Directors of the Company is duly constituted with proper balance of

Executive Directors, Non-Executive Directors and Independent Directors. 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.

I/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.

For Roy Jacob & Co

Company Secretary

Place:Mumbai

Date: 29/05/2015 (Roy Jacob)

Sd/-

Proprietor

ACS No.18815

C P No.: 8220



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/associate companies/joint ventures

Part “A”: Subsidiaries

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

Sr.

No.

Particulars Details

1. Name of the subsidiary Ventura

Securities

Ltd

Ventura

Allied

Services Pvt

Ltd

Ventura

Commodity

Ltd

Ventura

Insurance

Brokers Ltd

2. Reporting period for the

subsidiary concerned, if different

from the holding company’s

reporting period

- - - -

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 55,491,600 100,000 995,000 500,000

5. Reserves & surplus 538,080,732 29,173 61,166,623 (210,907)

6. Total assets 2,108,124,41

3

169,323 202,201,585 289,093

7. Total Liabilities 2,108,124,41

3

169,323 202,201,585 289,093

8. Investments 38,382,858 - - -

9. Turnover 943,872,568 966,422 113,200,212 -

10. Profit before taxation 160,277,093 36,907 225,751 (4,400)

11. Provision for taxation 53,568,760 10,745 204,936 -

12. Profit after taxation 106,708,333 26,162 20,815 (4,400)

13. Proposed Dividend 8,878,656 - - -

14. % of shareholding 88.29

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”: Associates and Joint Ventures

Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to

Associate Companies and Joint Ventures

Name of associates/Joint Ventures Kashmira Investment &

Leasing Pvt Ltd

Latest audited Balance Sheet Date 31/03/2015

.Shares of Associate/Joint Ventures held by the

company on the year end No.

497,900

Amount of Investment in Associates/Joint

Venture

9,958,000

Extend of Holding % 49.79

3. Description of how there is significant influence Holding 20% or more of the

total Share capital

4. Reason why the associate/joint venture is not

consolidated

NIL

5. Net worth attributable to shareholding as per

latest audited Balance Sheet

18,291,252

6. Profit/Loss for the year 4,964,010

i. Considered in Consolidation Yes

ii. Not Considered in Consolidation NIL

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.
ON BEHALF OF THE BOARD OF DIRECTORS

-Sd- -Sd-

SAJID MALIK HEMANT MAJETHIA

DIRECTOR DIRECTOR

Place: Mumbai

Date: September 03, 2015



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 contracts or arrangements or transactions not at arm’s length basis

2. Details of material contracts or arrangement or transactions at arm’s length

basis

ON BEHALF OF THE BOARD OF DIRECTORS

-Sd- -Sd-

SAJID MALIK HEMANT MAJETHIA

DIRECTOR DIRECTOR

Place: Mumbai

Date: September 03, 2015

Sr.

no

Name of

the

related

party and

nature of

relationsh

ip

Nature of

contracts /

arrangemen

ts /

transactions

Duration of

contracts /

arrangemen

ts /

transactions

Salient

features of

contracts /

arrangemen

ts /

transactions

, including

value, if any

Justification

for entering

into such

contracts /

arrangemen

ts /

transactions

Date(s)

of

approv

al by

the

Board

Amount

paid as

advances

, if any

Date on

which special

resolution

was passed in

General

meeting u/s

188(1)

NIL NIL NIL NIL NIL NIL NIL NIL NIL

Sr.

no

Name of

the

related

party

and

nature of

relations

hip

Nature of

contracts /

arrangemen

ts /

transactions

Duration of

contracts /

arrangemen

ts /

transactions

Salient

features of

contracts /

arrangemen

ts /

transactions

, including

value, if any

Justification for

entering into

such contracts /

arrangements /

transactions

Date(s) of

approval

by the

Board

Amount paid as

advances, if any

NIL NIL NIL NIL NIL NIL NIL NIL





















































































































VENTURA GUARANTY LIMITED

Registered Office: Dhannur, E 15, Sir P.M.Road, Fort, Mumbai-400001

Ph: 022-22660969; Fax: 022-22653179

Website: www.venturaguaranty.com; E-mail: investors.vgl@ventura1.com

CIN: L29299MH1984PLC034106

BALLOT FORM

(in lieu of e-voting)

Name of the Member(s) : _____________________________________________

Registered Address : _____________________________________________

_____________________________________________

_____________________________________________

Folio No. / Client ID :

DP ID :

No. of Shares held :

I / We, being the member(s) of ________________________ shares of the above named company,

exercise my/ our vote in respect of the Resolution(s) to be passed for the business stated in the

Notice convening the Annual General Meeting of the Company to be held on September 30,

2015 by conveying my/ our assent or dissent to the said Resolution(s) by placing the tick ()

mark in the appropriate box below:

Resolution

Number
Resolution

Vote

FOR AGAINST

Ordinary business

1
Adoption of Accounts, Report of the

Auditors and Directors thereon

2 Declaration of Dividend

3

Appointment of a director in place of Mr.

Kulinkuamr Majethia, who retires by

rotation and being eligible, seeks re-

appointment

4

Appointment of a director in place of Mr.

Sajid Malik who retires by rotation and

being eligible, seeks re-appointment

5

Appointment of M/s. CNK & Associates LLP

Chartered Accountants, Mumbai as

Statutory Auditors of the Company



_________________________

Signature of themember

Place:

Date:

INSTRUCTIONS :

1. Members may fill up the Ballot Form and send it to Mr. Dattatray Dixit, Chartered Accountant

in Practice, The Scrutinizer at 264, Maru Sadan, N.C. Kelkar Road, Dadar, Mumbai – 400 028 so

as to reach by 5.00 pm on September 29, 2015. Ballot Form received thereafter will strictly be

treated as if not received.

2. The Company will not be responsible if the Ballot Form is lost in transit.

3. Unsigned, incomplete or incorrectly ticked forms are liable to be rejected and the decision of

the Scrutinizer on the validity of the forms will be final.

4. In the event member casts his votes through both the processes, i.e. E-voting and Ballot Form,

the votes in the electronic systemwould be considered and the Ballot Formwould be ignored.

5. The right of voting by Ballot Form shall not be exercised by a proxy.

6. To avoid fraudulent transactions, the identity/signature of the members holding shares in

electronic/demat form is verified with the specimen signatures furnished by NSDL/CDSL and

that of members holding shares in physical form is verified as per the records of the share

transfer agent of the Company. Members are requested to keep the same updated.

7. There will be only one Ballot Form for every Folio/DP ID/Client ID irrespective of the

number of joint members.

8. In case of joint holders, the Ballot Form should be signed by the first named shareholder and

in his/her absence by the next named shareholders. Ballot Form signed by a joint holder shall

be treated valid if signed as per records available with the Company and the Company shall not

entertain any objection on such Ballot Form signed by other joint holders.

9. Where the Ballot Form has been signed by an authorized representative of the body

corporate/Trust/Society, etc. a certified copy of the relevant authorization/Board resolution to

vote should accompany the Ballot Form.

10. Instructions for E-voting procedure are available in the Notice of the Annual General

Meeting and are also placed on the website of the Company, www.venturaguaranty.com
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VENTURA GUARANTY LIMITED

Registered Office: Dhannur, E 15, Sir P.M.Road, Fort, Mumbai-400001

Ph: 022-22660969; Fax: 022-22653179

Website: www.venturaguaranty.com; E-mail: investors.vgl@ventura1.com
CIN: L29299MH1984PLC034106

PROXY FORM
(pursuant to section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management

and Administration) Rules, 2014)

Name of the Member(s) : _____________________________________________

Registered Address : _____________________________________________

_____________________________________________

E-mail : ______________________________________________

Folio No. / Client ID :

DP ID :

I / We, being the member(s) of ________________________ shares of the above named

company, hereby appoint

Name : _________________________________________________________

Address : _________________________________________________________

_________________________________________________________

E-mail : _________________________________________________________

Signature : _________________________________________________________

or failing him / her

Name : _________________________________________________________

Address : _________________________________________________________

_________________________________________________________

E-mail : _________________________________________________________

Signature : _________________________________________________________

or failing him / her

Name : _________________________________________________________

Address : _________________________________________________________

_________________________________________________________

E-mail : _________________________________________________________

Signature : _________________________________________________________

as my / our proxy to attend and vote (on a poll) for me / us and on my / our behalf at

the Thirty First Annual General Meeting of the Company, to be held on the 30th day of

September 2015 at 4.00 P.M. at C-112/116, Kailash Industrial Complex, Building No. 1,



Parksite, Vikhroli (West), Mumbai-400079, Maharashtra and at any adjournment

thereof in respect of such resolutions as are indicated below:

Signed this ________________________ day of ________________ 2015

_________________________

Signature of the shareholder

_________________________

Signature of the Proxy Holder(s)

Note:

� This form of proxy in order to be effective should be duly completed and deposited at the Registered

Office of the Company not less than 48 hours before the commencement of the meeting.

� A proxy need not be a member of the Company.

� This is only optional. Please put a ’X’ in the appropriate column against the resolutions indicated in

the Box. If you leave the ‘For’ or ‘Against’ column blank against any or all the resolutions, your proxy

will be entitled to vote in the manner as he/ she thinks appropriate.

� Appointing a proxy does not prevent a member from attending the meeting in person if he so wishes.

� In the case of joint holders, the signature of any one holder will be sufficient, but names of all the

joint holders should be stated.

Resolution

Number
Resolution

Vote
FOR AGAINST ABSTAIN

Ordinary Business

1

Adoption of Accounts both on

Standalone and Consolidated basis,

Report of the Auditors and Directors

thereon

2 Declaration of Dividend

3

Appointment of a director in place of

Mr. Kulinkumar Majethia, who retires

by rotation and being eligible, seeks re-

appointment

4

Appointment of a director in place of

Mr. Sajid Malik who retires by rotation

and being eligible, seeks re-

appointment

5

Appointment of M/s. CNK & Associates

LLP Chartered Accountants, Mumbai as

Statutory Auditors of the Company

Affix

Revenue

Stamp



VENTURA GUARANTY LIMITED

Registered Office: Dhannur, E 15, Sir P.M.Road, Fort, Mumbai-400001

Ph: 022-22660969; Fax: 022-22653179

Website: www.venturaguaranty.com; E-mail: investors.vgl@ventura1.com

CIN: L29299MH1984PLC034106

ATTENDANCE SLIP

(For physical holding)

Registered Folio No.

No. of shares held

(For demat holding)

Client ID

D.P. ID

I certify that I am a Member / Proxy for the Member of the Company.

I hereby record my presence at the Thirty First Annual General Meeting of the

Company at C-112/116, Kailash Industrial Complex, Building No. 1, Park Site, Vikhroli

(W), Mumbai-400079, Maharashtra on Wednesday, September 30, 2015 at 4.00 P.M.

Members’ / Proxy’s Name in Block Letters:

________________________________________________________________________________________________

Signature: ___________________________________________________________

Note: Please fill up this attendance slip and hand it over at the entrance of the meeting hall.

Members are requested to bring their copies of the Annual General Meeting.


