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NOTICE OF 10" ANNUAL GENERAL MEETING

Notice is hereby given that the 10th Annual General Meeting of the members of ADD-SHOP E-
RETAIL LIMITED will be held on Saturday, 30 September, 2023 at 03:00:P.M. through Video
Conferencing (“VC”)/Other Audio Visual Means (OAVM), to transact the following businesses:

ORDINARY BUSINESS:

1. To receive, consider and adopt the audited financial statement of the Company for
the Financial Year ended March 31, 2023 and the reports of the Board of Directors and
Auditors thereon;

2. Appointment of a Director retiring by rotation:

To appoint a Director in place of Mrs. JAYSHREE DINESHBHAI PANDYA (DIN:
06647308), who retires by rotation, and being eligible, offers herself for re-
appointment.

“RESOLVED THAT pursuant to the provisions of Section 152(6) read with Schedule IV
and other applicable provisions, if any, of the Companies Act, 2013, the approval of the
members of the Company be, and is hereby accorded to appointment of Mrs.
JAYSHREE DINESHBHAI PANDYA (DIN: 06647308), as a Director, to the extent that he is
required to retire by rotation.”

Special Business:

3. Appointment of Statutory Auditor:

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

“RESOLVED THAT pursuant to the provisions of Section 139(8) and other applicable
provisions, if any, of the Companies Act, 2013 as amended from time to time or any
other law for the time being in force (including any statutory modification or
amendment thereto or re-enactment thereof for the time being in force), M/s. HT A
And Associates (FRN: 120457W), Chartered Accountants, RAJKOT be and are hereby
appointed as Statutory Auditor of the Company to fill the casual vacancy caused by the
resignation of M/s. J S Maheshwari & Co (FRN: 001318C), Chartered Accountants,
AHMEDABAD.
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“RESOLVED FURTHER THAT pursuant to the provisions of Section 139, 142 and other
applicable provisions, if any, of the Companies Act, 2013 and the Companies (Audit and
Auditors) Rules, 2014 (including any statutory modification, amendment or enactment
thereof, for the time being in force) and other applicable provisions, if any and
pursuant to the recommendation of the Audit Committee and Board of Directors of the
Company, M/s. HT A And Associates (FRN: 120457W), Chartered Accountants, RAJKOT
be and are hereby appointed as the Statutory Auditor of the Company, for a term of
five consecutive years to hold the office from the conclusion of this 10th Annual
General Meeting till the conclusion of the 15th Annual General Meeting of the
Company at such remuneration plus applicable taxes and reimbursement of out-of-
pocket expenses in connection with the Audit as may be mutually agreed between the
board and Auditors.”

RESOLVED FURTHER THAT any Director of the Company, be and is hereby authorized
to do all acts and take all such steps as may be necessary, proper or expedient to give
effect to above resolution.”

4. To approve related Party Transactions with M/s. Dada Organics Limited (Formerly
known as Dada Organics Private Limited).

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

“RESOLVED THAT pursuant to the provisions of Section 188 of the Companies Act, 2013
(“Act”) and other applicable provisions, if any, read with Rule 15 of the Companies
(Meetings of Board and its Powers) Rules, 2014, as amended till date, Regulation 23(4)
of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) and the Company’s policy on
Related Party transaction(s), approval of Shareholders be and is hereby accorded to the
Board of Directors of the Company to enter into contract(s)/ arrangement(s)/
transaction(s) of purchase or/and sale of products/goods with M/s. Dada Organics
Limited (Formerly known as Dada Organics Private Limited), a Company in which
directors are interested directly or through their relative being a related party within
the meaning of Section 2(76) of the Act and Regulation 2(1)(zb) of the Listing
Regulations provided that the said contract(s)/ arrangement(s)/ transaction(s) so
carried out shall beat arm’s length basis and in the ordinary course of business of the
Company.
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Sr. Name of the Related | Nature of | Total amount | Name of
No. Party with whom | Transaction of transaction | director or Key
transaction is being proposed managerial
undertaken and personnel who

Nature of is related
relationship

01 M/s. Dada Organics | Sale and/or | Not more than | Dineshbhai
Limited (Formerly | Purchase of | Rs. 250 Crores | Bhanushankar
known as Dada | products/goods/raw | (Rupees Two | Pandya and
Organics Private | material/ assets Hundred Fifty | Jayshree
Limited) a Company Crore Only) Dineshbhai
in which Key Pandya
Management
Personnel exercise
Significant influence

“RESOLVED FURTHER THAT, the total value of contracts/ arrangement/ transactions of
purchase and/or sale of products/goods with M/S. Dada Organics Limited (Formerly
known as Dada Organics Private Limited) in any financial year should not exceed Rs.
250 Crore.”

"RESOLVED FURTHER THAT the Board of Directors be and is hereby severally
authorized to perform and execute all such acts, deeds, matters and things including
delegate such authority, as may be deemed necessary, proper or expedient to give
effect to this resolution and for the matters connected herewith or incidental hereto."

5. To approve related Party Transactions with M/s. Dadaji Lifescience Private Limited.

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

“RESOLVED THAT pursuant to the provisions of Section 188 of the Companies Act, 2013
(“Act”) and other applicable provisions, if any, read with Rule 15 of the Companies
(Meetings of Board and its Powers) Rules, 2014, as amended till date, Regulation 23(4)
of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) and the Company’s policy on
Related Party transaction(s), approval of Shareholders be and is hereby accorded to the
Board of Directors of the Company to enter into contract(s)/ arrangement(s)/
transaction(s) of purchase or/and sale of products/goods with M/s. Dadaji Lifescience
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Private Limited, a Company in which directors are interested directly or through their
relative being a related party within the meaning of Section 2(76) of the Act and
Regulation 2(1)(zb) of the Listing Regulations provided that the said contract(s)/
arrangement(s)/ transaction(s) so carried out shall beat arm’s length basis and in the
ordinary course of business of the Company.

Sr. Name of the Related | Nature of | Total amount | Name of
No. Party with  whom | Transaction of transaction | director or Key
transaction is being proposed managerial

undertaken and personnel who
Nature of relationship is related

01 M/s. Dadaji | Sale and/or Not more than | Deviben
Lifescience Private | Purchase Rs. 100 Crores | Dineshbhai
Limited) a Company in | of (Rupees  One | Pandya, Dev
which Key | products/goods/ | Hundred Crore | Dineshbhai
Management Raw Only) Pandya, Jigar
Personnel exercise | Material/assets Dineshkumar
Significant influence Pandya,

“RESOLVED FURTHER THAT, the total value of contracts/ arrangement/ transactions of
purchase and/or sale of products/goods with M/s. Dadaji Lifescience Private Limited in
any financial year should not exceed Rs. 100 Crore.”

"RESOLVED FURTHER THAT the Board of Directors be and is hereby severally
authorized to perform and execute all such acts, deeds, matters and things including
delegate such authority, as may be deemed necessary, proper or expedient to give
effect to this resolution and for the matters connected herewith or incidental hereto."

6. Borrowing of monies in excess of the prescribed limit in terms of the provisions of
Section 180(1) (c) of the Companies Act, 2013

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

“RESOLVED THAT pursuant to the provisions of Section 180(1)(c) and any other
applicable provisions of the Companies Act, 2013 and the Rules framed thereunder
(including any statutory modification(s) or re-enactment thereof for the time being in
force) and the Articles of Association of the Company, the consent of members, be and
is hereby accorded to the Board of Directors of the Company (hereinafter referred to as
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“the Board” which term shall be deemed to include any Committee thereof) to borrow
any sum or sums of money from time to time, for the purpose of the Company on such
terms and conditions and with or without security as the Board of Directors may in its
discretion think fit, notwithstanding that the money or monies to be borrowed
together with the monies already borrowed by the Company (apart from the
temporary loans obtained from the Company’s Banker in the ordinary course of
Business) may exceed the aggregate paid up share capital of the Company and its free
reserves provided however that the total borrowings outstanding at any one time
including the monies already borrowed shall not exceed a sum of Rs.50 Crore (Rupees
Fifty Crore only) at any time.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board
be and is hereby authorised to finalise, settle and execute such documents/ deeds/
writings/ papers/ agreements as may be required and do all such acts, deeds, matters
and things, as it may, in its absolute discretion deem necessary, proper or requisite.”

7. To increase the Authorised Share Capital of the Company:

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

RESOLVED THAT pursuant to the provisions of Section 13, 61 and other applicable
provisions, if any, of the Companies Act, 2013, (including any statutory
modification (s) and reenactment (s) thereof for the time being in force) and the
rules framed thereunder, consent of the Members be and is hereby accorded to
increase the Authorized Share Capital of the Company from the present Rs.
35,00,00,000/- (Rupees Thirty Five Core only) divided into 3,50,00,000 (Three
Crore Fifty Lakhs) Equity Shares of Rs. 10/- (Rupee Ten) each to Rs. 60,00,00,000/-
(Rupees Sixty Crore only) divided into 6,00,00,000 (Six Crore) Equity Shares of Rs.
10/- ( Rupee Ten) each.

” RESOLVED FURTHER THAT the Memorandum of Association of the Company be
and is hereby altered by substituting the existing Clause V thereof by the following
new Clause V as under:

V. The Authorised Share Capital of the Company is Rs. 60,00,00,000/- [Indian Rupees
Sixty Crore Only] divided into 6,00,00,000 [six Crore Only] Equity Shares of Rs.10/-
[Indian Rupees Ten Only] each.
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RESOLVED FURTHER THAT any of the Directors of the Company or the Company
Secretary or such other person as authorized by the Board, be and are hereby
authorized severally to do all such acts, deeds, matters and things and take all such
steps as may be necessary, proper or expedient to give effect to this resolution.”

Date: 05/09/2023 By order of the Board of Directors
Place: Rajkot For & on behalf of the Add-Shop E-Retail Limited

DINESHBHAI BHANUSHANKAR PANDYA
(Managing Director)
DIN : 06647303
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NOTES:

1. The general meetings of the companies shall be conducted as per the guidelines issued by the
Ministry of Corporate Affairs (MCA) vide its Circular No. 02/2022 dated May 05, 2022, 14/2020
dated April 8, 2020, Circular No0.17/2020 dated April 13, 2020 and Circular No. 20/2020 dated
May 05, 2020 and Circular No. SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated May 13, 2022 issued
by the Securities and Exchange Board of India (SEBI) (“the Circular”), permitted convening the
Annual General Meeting (“AGM” / “Meeting”) through Video Conferencing (“VC”) or Other
Audio Visual Means (“OAVM”), without physical presence of the members at a common venue.
The forthcoming AGM/EGM will thus be held through video conferencing (VC) or other audio
visual means (OAVM). Hence, Members can attend and participate in the ensuing AGM through
VC/OAVM. The deemed venue for the AGM shall be the Registered Office of the Company.

2. The Statement pursuant to Section 102 of the Companies Act, 2013, Secretarial Standard-2
on General Meetings and Regulation 36 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 with respect to the Special
Business set out in the Notice is annexed.

3. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of
the Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44
of SEBI (Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), and
MCA Circulars dated April 08, 2020, April 13, 2020 and May 05, 2020 the Company is providing
facility of remote e-voting to its Members in respect of the business to be transacted at the
AGM/EGM. For this purpose, the Company has entered into an agreement with Central
Depository Services (India) Limited (CDSL) for facilitating voting through electronic means, as
the authorized e-Voting’s agency. The facility of casting votes by a member using remote e-
voting as well as the e-voting system on the date of the AGM will be provided by CDSL.

4. The attendance of the Members attending the AGM through VC/OAVM will be counted for
the purpose of ascertaining the quorum under Section 103 of the Companies Act, 2013.

5. Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, the facility to appoint proxy to
attend and cast vote for the members is not available for this AGM. However, in pursuance of
Section 112 and Section 113 of the Companies Act, 2013, representatives of the members such
as the President of India or the Governor of a State or body corporate can attend the AGM
through VC/OAVM and cast their votes through e-voting.

6. The AGM has been convened through VC/OAVM in compliance with applicable provisions of
the Companies Act, 2013 read with MCA Circular No. 14/2020 dated April 8, 2020 and MCA
Circular No. 17/2020 dated April 13, 2020 and MCA Circular No. 20/2020 dated May 05, 2020.
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7. All documents referred to in the accompanying Notice to the Members and the Explanatory
Statement are available for inspection by the Members at the Registered Office of the
Company on all working days, except Saturdays, Sundays and public holidays, during working
hours up to and including the date of the AGM.

8. The Registers of Members and Share Transfer Books of the Company will remain closed from
Saturday, 23 September, 2023 to Saturday, 30 September, 2023 (both days inclusive)

9. Members as on the cut-off date of Saturday, 23 September, 2023 shall only be entitled for
availing the remote E-voting facility and E-voting facility during the AGM. A person who is not a
Member on the cut-off date should accordingly treat this Notice for information purposes only
and attend the AGM through VC/OAVM and shall not be entitled to any voting rights.

10. Since the AGM is held through VC/OAVM, where physical attendance of members
in any case has been dispensed with, there is no requirement of appointment of
proxies. Accordingly, the facility of appointment of proxies by members will not be
available for this meeting and hence requirement of attaching the Proxy Form and
Attendance Slip has been dispensed herewith and not annexed to this Notice.

11. Corporate Members intending to send their authorized representative(s) to attend
the meeting pursuant to Section 113 of the Companies Act, 2013 are requested to send
to the Company, a Certified True Copy of the relevant Board Resolution together with
their respective specimen signatures authorizing their representative(s) to attend and
vote on their behalf to the scrutinizer by email to hetusc@rediffmail.com. The
authorized representative(s) shall enjoy all the rights of a Member for the purpose of
voting through remote e-voting or for participation and voting in the meeting held
through VC /OAVM.

12. A person can be an authorized representative of more than one Body Corporate. In
such a case, he is treated as more than one Member present in person for the purpose
of the quorum.

13. In Compliance with MCA Circulars dated 8th April 2020, 13th April 2020 and 05th
May 2020 and SEBI Circular dated 12th May, 2020, members may kindly note that
sending of Physical Copies of Annual Report to Members have been dispensed with and
is being sent through electronic mode to those members whose e-mail addresses are
registered with the Company or Depositories. Members may also note that the Notice
of the 10™ AGM and the Annual Report will be available on the Company’s website
www.addshop.co and can also be accessed from the website of the Stock Exchange i.e.
BSE Limited at www.bseindia.com and disseminated on the website of CDSL at
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www.evotingindia.com.

14. Pursuant to the MCA Circulars and SEBI Circular, in view of the prevailing situation,
owing to the difficulties involved in dispatching of physical copies of the Notice of the
10" AGM and the Annual Report for the year ended March 31, 2023 including therein
the Audited Financial Statements for the Financial Year 2022-2023, are being sent only
by email to the Members. Therefore, those Members, whose email address is not
registered with the Company or with their respective Depository Participant/s, and who
wish to receive the Notice of the 10" AGM and the Annual Report for the Financial Year
2022-2023 and all other communication sent by the Company, from time to time, can
get their email address registered by following the steps as given below:-

a. For Members holding shares in physical form, please send scan copy of a
signed request letter mentioning your Folio No., Name of shareholder scanned
copy of the share certificate (front and back), PAN (self-attested scanned copy of
PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by email to
Company at investor@addshop.co or Company’s Registrar and Transfer Agent,
Cameo Corporate Services Limited at cameo@cameoindia.com.

b. For the Members holding shares in demat form, please update your email
address through your respective Depository Participant/s.

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

16. Members holding shares in dematerialised mode are requested to intimate all
changes pertaining to their bank details, NECS, mandates, nominations, power of
attorney, change of address/name, PAN details, etc to their Depository Participant only
and not to the Company’s Registrars and Transfer Agents. Changes intimated to the
Depository Participant will then be automatically reflected in the records of the
Registrars and Transfer Agents which will help the Company and its Registrars and
Transfer Agents to provide efficient and better service to the Members.

17. Members whose shareholding is in physical form are requested to inform change in
address or bank mandate to the Registrar and Transfer Agent i.e. Cameo Corporate
Services Limited or the Company Secretary of the Company by a written request duly
signed by the Member for receiving all communication in future.

18. Members desiring any information relating to the accounts are requested to write


http://www.evotingindia.com/
mailto:cameo@cameoindia.com
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to the Company at least ten days before the AGM so as to enable the management to
keep the information available at the AGM.

19. In accordance with the amendments to Regulation 40 of the Listing Regulations,
Securities and Exchange Board of India (SEBI), decided that requests for effecting
transfer of listed securities shall not be processed unless the securities are held in
dematerialized form with a Depository (National Securities Depository Limited or
Central Depository Services (India) Limited). Members holding shares in Physical Form
are requested to consider converting their holding to dematerialized Form in order to
eliminate all risks associated with physical shares. Members can contact the Registrar
and Share Transfer Agent (RTA) in this regard. Members holding shares in electronic
form are requested to intimate immediately any change in their address or bank
mandates to their Depository Participants with whom they are maintaining their Demat
accounts.

20. The Securities and Exchange Board of India (SEBI) has mandated the submission of
Permanent Account Number (PAN) by every participant in the 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’s Registrar and Transfer Agent i.e. Cameo Corporate Services Limited or the
Company Secretary of the Company.

21. Additional Information required to be furnished under Regulation 36 (3) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations 2015 and Secretarial
Standards-2 with respect of the Director(s)/Manager seeking appointment/re-
appointment at the AGM has been furnished and forms a part of the notice. The
director(s)/manager has furnished the requisite consents/declarations for their
appointment/re-appointment.

22. Since the AGM is held through VC/OAVM, the Route Map is not annexed in this
Notice.

23. The facility of participation at the AGM through VC/OAVM will be made available to
maximum 1000 members on first come first served basis. This will not include large
Members (Members holding 2% or more shareholding), Promoters, Institutional
Investors, Directors, Key Managerial Personnel, the Chairperson of the Audit
Committee, Nomination and Remuneration Committee and Stakeholders Relationship
Committee, Auditors etc. who are allowed to attend the AGM without restriction on
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account of first come first served basis.

24. M/s. H. T. LODHIYA & ASSOCIATES Company Secretary (Mem. No. F11885), Rajkot
has been appointed as the Scrutinizer to scrutinize the remote e-Voting process and
casting vote through the e-Voting system during the meeting in a fair and transparent
manner.

25. During the 10" AGM, the Chairman shall, after response to the questions raised by
the Members in advance or as a speaker at the 10" AGM, formally propose to the
Members participating through VC/OAVM Facility to vote on the resolutions as set out
in the Notice of the 10™ AGM and announce the start of the casting of vote through the
e-Voting system. After the Members participating through VC/OAVM Facility, eligible
and interested to cast votes, have cast the votes, the e-Voting will be closed with the
formal announcement of closure of the 10" AGM.

26. The Scrutinizer shall after the conclusion of e-Voting at the 10" AGM, first
download the votes cast at the AGM and thereafter unblock the votes cast through
remote e-Voting and shall make a consolidated scrutinizer’s report of the total votes
cast in favour or against, invalid votes, if any, and whether the resolution has been
carried or not, and such Report shall then be sent to the Chairman or a person
authorized by him, within 48 (forty eight) hours from the conclusion of the 10" AGM,
who shall then countersign and declare the result of the voting forthwith.

27. The Results declared along with the report of the Scrutinizer shall be placed on the
website of the Company at www.addshop.co and on the website of CDSL
atwww.evotingindia.com immediately after the declaration of Results by the Chairman
or a person authorized by him. The results shall also be immediately forwarded to the
BSE Limited, Mumbai.

28. Voting through electronic means

In compliance with the provisions of Section 108 and other applicable provisions, if any,
of the Companies Act, 2013 read with Rule 20 of the Companies (Management and
Administration) Amendment Rules, 2015 (‘Amended Rules 2015’) and Regulation 44 of
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
from time to time, the Company is pleased to provide Members facility to exercise their
right to vote at the 10" AGM by electronic means (“e-voting”) and business may be
transacted through remote e-voting (e-voting from a place other than venue of the
AGM,) services provided by Central Depository Services (India) Limited (CDSL) for the
resolutions set forth in this Notice. It is hereby clarified that it is not mandatory for a
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Member to vote using the remote e-voting facility and a Member may avail facility at
his/her discretion, subject to compliance with the instructions for remote e -voting
given below:

THE INTRUCTIONS OF SHAREHOLDERS FOR REMOTE E-VOTING AND E- VOTING
DURING AGM/EGM AND JOINING MEETING THROUGH VC/OAVM ARE AS UNDER:

(i) The voting period begins on Wednesday, 27 September, 2023 at 09:00 A.M. and
ends on Friday, 29 September, 2023 at 05:00 P.M. During this period shareholders’ of
the Company, holding shares either in physical form or in dematerialized form, as on
the cut-off date Saturday, 23" September, 2023 may cast their vote electronically. The
e-voting module shall be disabled by CDSL for voting thereafter.

(ii) Shareholders who have already voted prior to the meeting date would not be
entitled to vote at the meeting venue.

(iii) Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated
09.12.2020, under Regulation 44 of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, listed entities are
required to provide remote e-voting facility to its shareholders, in respect of all
shareholders’ resolutions. However, it has been observed that the participation by the
public non-institutional shareholders/retail shareholders is at a negligible level.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility
to listed entities in India. This necessitates registration on various ESPs and
maintenance of multiple user IDs and passwords by the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public
consultation, it has been decided to enable e-voting to all the Demat account holders,
by way of a single login credential, through their Demat accounts/ websites of
Depositories/ Depository Participants. Demat account holders would be able to cast
their vote without having to register again with the ESPs, thereby, not only facilitating
seamless authentication but also enhancing ease and convenience of participating in e-
voting process.

(iv) In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December
9, 2020 on e-Voting facility provided by Listed Companies, Individual shareholders
holding securities in Demat mode are allowed to vote through their Demat account
maintained with Depositories and Depository Participants. Shareholders are advised to
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update their mobile number and email Id in their Demat accounts in order to access e-

Voting facility.

Pursuant to above said SEBI Circular, Login method for e-Voting and joining virtual
meetings for Individual shareholders holding securities in Demat mode is given below:

Type of | Login Method
shareholders
Individual 1) Users of who have opted for CDSL’s Easi / Easiest facility, can login

Shareholders
holding securities
in Demat mode
with CDSL

through their existing user id and password. Option will be made available
to reach e-Voting page without any further authentication. The URLs for
users to login to Easi/Easiest are
https://web.cdslindia.com/myeasi/home/login or www.cdslindia.com and
click on Login icon and select New System Myeasi.

2) After successful login the Easi / Easiest user will be able to see the e-
Voting Menu. On clicking the e-voting menu, the user will be able to see
his/her holdings along with links of the respective e- Voting service
provider i.e. CDSL/ NSDL/ KARVY/ LINK INTIME as per information
provided by Issuer / Company. Additionally, we are providing links to e-
Voting Service Providers, so that the user can visit the e-Voting service
providers’ site directly.

3) If the user is not registered for Easi/Easiest, option to register is
available at
https://web.cdslindia.com/myeasi./Registration/EasiRegistration

4) Alternatively, the user can directly access e-Voting page by providing
Demat Account Number and PAN No. from a link in www.cdslindia.com
home page. The system will authenticate the user by sending OTP on
registered Mobile & Email as recorded in the Demat Account. After
successful authentication, user will be provided links for the respective
ESP where the e-Voting is in progress during or before the AGM.

Individual
Shareholders
holding securities
in demat mode
with NSDL

1) If you are already registered for NSDL IDeAS facility, please visit the e-
Services website of NSDL. Open web browser by typing the following URL:
https://eservices.nsdl.com either on a Personal Computer or on a mobile.
Once the home page of e-Services is launched, click on the “Beneficial
Owner” icon under “Login” which is available under ‘IDeAS’ section. A
new screen will open. You will have to enter your User ID and Password.
After successful authentication, you will be able to see e-Voting services.
Click on “Access to e-Voting” under e-Voting services and you will be able
to see e-Voting page. Click on company name or e-Voting service provider
name and you will be re-directed to e-Voting service provider website for
casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

2) If the user is not registered for IDeAS e-Services, option to register is
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available at https://eservices.nsdl.com. Select “Register Online for IDeAS
“Portal or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

3) Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have to
enter your User ID (i.e. your sixteen digit demat account number hold
with NSDL), Password/OTP and a Verification Code as shown on the
screen. After successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on company
name or e- Voting service provider name and you will be redirected to e-
Voting service provider website for casting your vote during the remote e-
Voting period or joining virtual meeting & voting during the meeting.

Individual
Shareholders
(holding securities
in demat mode)
login through their
Depository
Participants

You can also login using the login credentials of your demat account
through your Depository Participant registered with NSDL/CDSL for e-
Voting facility. After successful login, you will be able to see e-Voting
option. Once you click on e-Voting option, you will be redirected to
NSDL/CDSL Depository site after successful authentication, wherein you
can see e-Voting feature. Click on company name or e-Voting service
provider name and you will be redirected to e-Voting service provider’s
website for casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use
Forget User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical
issues related to login through Depository i.e. CDSL and NSDL

Login type

Helpdesk details

Individual Shareholders holding securities Members facing any technical issue in login can
in Demat mode with CDSL contact CDSL helpdesk by sending a request at

helpdesk.evoting@cdslindia.com or contact at
022- 23058738 and 22-23058542- 43.

Individual Shareholders holding securities Members facing any technical issue in login can
in Demat mode with NSDL contact NSDL helpdesk by sending a request at

evoting@nsdl.co.in or call at toll free no.: 1800
1020 990 and 1800 22 44 30

(v) Login method for e-Voting and joining virtual meeting for shareholders other than
individual shareholders holding in Demat form & physical shareholders.
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1) The shareholders should log on to the e-voting website.
www.evotingindia.com.

2) Click on “Shareholders” module.

3) Now enter your User ID a. For CDSL: 16 digits beneficiary ID, b. For NSDL: 8
Character DP ID followed by 8 Digits Client ID, c. Shareholders holding shares in
Physical Form should enter Folio Number registered with the Company.

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

5) If you are holding shares in demat form and had logged on to
www.evotingindia.com and voted on an earlier e-voting of any company, then

your existing password is to be used.

6) If you are a first-time user follow the steps given below:

For Shareholders holding shares in Demat Form other than individual and
Physical Form
PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)
e Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the sequence
number sent by Company/RTA or contact Company/RTA.
Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as
Bank Details recorded in your demat account or in the company records in order to login.
OR Date of Birth e If both the details are not recorded with the depository or
(DOB) company, please enter the member id / folio number in the
Dividend Bank details field as mentioned in instruction (v).

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

(vii) Shareholders holding shares in physical form will then directly reach the Company
selection screen. However, shareholders holding shares in Demat form will now reach
‘Password Creation’ menu wherein they are required to mandatorily enter their login password

in the new

password field. Kindly note that this password is to be also used by the Demat

holders for voting for resolutions of any other company on which they are eligible to vote,
provided that company opts for e-voting through CDSL platform. It is strongly recommended

not to share

confidential.

(viii) For sha

your password with any other person and take utmost care to keep your password

reholders holding shares in physical form, the details can be used only for e-voting

on the resolutions contained in this Notice.
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(ix) Click on the EVSN for the relevant <Add-Shop E-Retail Limited> on which you choose to
vote.

(x) 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.

(xi) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xii) 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.

(xiii) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your
vote.

(xiv) You can also take a print of the votes cast by clicking on “Click here to print” option on the
Voting page.

(xv) If a demat account holder has forgotten the login password then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by the
system.

(xvi) Facility for Non — Individual Shareholders and Custodians —-Remote Voting
o Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians
are required to log on to www.evotingindia.com and register themselves in the
“Corporates” module.

e A scanned copy of the Registration Form bearing the stamp and sign of the entity
should be emailed to helpdesk.evoting@cdslindia.com.

e After receiving the login details a Compliance User should be created using the admin
login and password. The Compliance User would be able to link the account(s) for
which they wish to vote on.

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

e A scanned copy of the Board Resolution and Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, should be uploaded in PDF format in the
system for the scrutinizer to verify the same.
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e Alternatively Non Individual shareholders are required to send the relevant Board
Resolution/ Authority letter etc. together with attested specimen signature of the duly
authorized signatory who are authorized to vote, to the Scrutinizer and to the
Company at the email address viz; csniraj.addshop@gmail.com (designated email
address by company), if they have voted from individual tab & not uploaded same in
the CDSL e-voting system for the scrutinizer to verify the same.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE AGM/EGM THROUGH
VC/OAVM & E-VOTING DURING MEETING ARE AS UNDER:

1. The procedure for attending meeting & e-Voting on the day of the AGM is same as the
instructions mentioned above for Remote e-voting.

2. The link for VC/OAVM to attend meeting will be available where the EVSN of Company will
be displayed after successful login as per the instructions mentioned above for Remote e-
voting.

3. Shareholders who have voted through Remote e-Voting will be eligible to attend the
meeting. However, they will not be eligible to vote at the AGM/EGM.

4. Shareholders are encouraged to join the Meeting through Laptops/ IPads for better
experience.

5. Further shareholders will be required to allow Camera and use Internet with a good speed to
avoid any disturbance during the meeting.

6. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

7. Shareholders who would like to express their views/ask questions during the meeting may
register themselves as a speaker by sending their request in advance at least 3 days prior to
meeting mentioning their name, Demat account number/folio number, email id, mobile
number at investor@addshop.co. The shareholders who do not wish to speak during the AGM
but have queries may send their queries in advance 3 days prior to meeting mentioning their
name, Demat account number/folio number, email id, mobile number at investor@addshop.co.
These queries will be replied to by the company suitably by email.

8. Those shareholders who have registered themselves as a speaker will only be allowed to
express their views/ask questions during the meeting.
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9. Only those shareholders, who are present in the AGM through VC/OAVM facility and have
not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred
from doing so, shall be eligible to vote through e-Voting system available during the AGM.

10. If any Votes are cast by the shareholders through the e-voting available during the AGM
and if the same shareholders have not participated in the meeting through VC/OAVM facility,
then the votes cast by such shareholders shall be considered invalid as the facility of e-voting
during the meeting is available only to the shareholders attending the meeting.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL ADDRESSES ARE NOT REGISTERED WITH
THE DEPOSITORIES FOR OBTAINING LOGIN CREDENTIALS FOR E-VOTING FOR THE
RESOLUTIONS PROPOSED IN THIS NOTICE:

1. For Physical shareholders- please provide necessary details like Folio No., Name of
shareholder, scanned copy of the share certificate (front and back), PAN (self-attested scanned
copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by email to
Company/RTA email id.

2. For Demat shareholders -, please provide Demat account details (CDSL-16 digit beneficiary ID
or NSDL-16 digit DPID + CLID), Name, client master or copy of Consolidated Account statement,
PAN (self-attested scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar
Card) to Company/RTA email id.

If you have any queries or issues regarding attending AGM & e-Voting from the CDSL e- Voting
System, you can write an email to helpdesk.evoting@cdslindia.com or contact at 022-
23058738 and 022-23058542/43.

All grievances connected with the facility for voting by electronic means may be addressed to
Mr. Rakesh Dalvi, Sr. Manager, (CDSL, ) Central Depository Services (India) Limited, A Wing,
25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East),
Mumbai - 400013 or send an email to helpdesk.evoting@cdslindia.com or call on 022-
23058542/43.

Date: 05/09/2023
Place: RAJKOT

By order of the Board of Directors
For & on behalf of the Add-Shop E-Retail Limited

DINESHBHAI BHANUSHANKAR PANDYA
(Managing Director)
DIN : 06647303
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EXPLANATORY STATEMENT UNDER SECTION 102(1) OF THE COMPANIES ACT, 2013 FORMING
PART OF THE NOTICE:

3. Appointment of Statutory Auditor

M/s. J S Maheshwari & Co (FRN: 001318C), Chartered Accountants, Ahmedabad have tendered
their resignation from the position of Statutory Auditors due to their busy schedule and heavy
work load, they would be unable to continue as a Statutory Auditor, they are not in a position
to devote their time to the affairs of the Company., so on the behalf of company and resulting
into a casual vacancy in the office of Statutory Auditors of the company as envisaged by section
139(8) of the Companies Act, 2013 (“Act”). Casual vacancy caused by the resignation
of auditors can only be filled up by the Company in Annual general meeting. Board proposes
that M/s. HT A And Associates (FRN: 120457W), Chartered Accountants, RAJKOT, be appointed
as the Statutory Auditors of the Company to fill the casual vacancy caused by the resignation of
M/s. J S Maheshwari & Co (FRN: 001318C), Chartered Accountants, Ahmedabad.

M/s. H T A And Associates (FRN: 120457W), Chartered Accountants, RAJKOT, have conveyed
their consent to be appointed as the Statutory Auditors of the Company along with a
confirmation that, their appointment, if made by the members, would be within the limits
prescribed under the Companies Act, 2013.

The tenure of M/s. H T A And Associates (FRN: 120457W), Chartered Accountants, RAJKOT is up
to the 10th Annual General Meeting (AGM) of the Company. Considering their expertise and
effective contribution, the Board of Directors of the Company has proposed to the
shareholders the appointment of M/s. H T A And Associates (FRN: 120457W), Chartered
Accountants, RAJKOT for a period of 5 consecutive years, starting from the conclusion of this
10th AGM until the 15th Annual General Meeting (AGM) of the Company.

Accordingly, Ordinary Resolution is submitted to the meeting for the consideration and
approval of members.

None of the Directors, Key Managerial Persons or their relatives, in any way, concerned or
interested in the said resolution.

04. Approval for Related Party Transactions With M/s. Dada Organics Limited (Formerly
known as Dada Organics Private Limited)

To ensure stability of purchase or Sale of goods, raw materials your Company proposes to enter
into transaction(s) with M/s. Dada Organics Limited (Formerly known as Dada Organics Private
Limited), the quantity to be purchased from or sold to M/s. Dada Organics Limited (Formerly
known as Dada Organics Private Limited) will be based on arm’s length price. The total value
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from M/s. Dada Organics Limited (Formerly known as Dada Organics Private Limited) of the
proposed transaction(s) could reach up to maximum 250 Crore.

The Members are apprised that pursuant to the Section 188 of the Act and applicable Rules
framed there under provide that any Related Party Transaction will require prior approval of
shareholders through ordinary resolution, if the aggregate value of transaction(s) amounts to
10% or more of the annual turnover of the Company as per last audited financial statements of
the Company.

Accordingly, transaction(s) entered into with M/s. Dada Organics Limited (Formerly known as
Dada Organics Private Limited) comes within the meaning of Related Party transaction(s) in
terms of provisions of the Act, applicable Rules framed there under read with the Listing
Regulations. Hence, approval of the shareholders is being sought for the said Related Party
Transaction(s) proposed to be entered into by your Company with M/s. Dada Organics Limited
(Formerly known as Dada Organics Private Limited).

Pursuant to Rule 15 of Companies (Meetings of Board and its Powers) Rules, 2014, as amended
till date, a particular of the transaction(s) with M/s. Dada Organics Limited (Formerly known as
Dada Organics Private Limited) is as follows:

SR NO | PARTICULARS REMARKS
1 Name of the Related Party Dada Organics Limited (Formerly known as Dada
Organics Private Limited).
2 Name of the Director or KMP | Dineshbhai Bhanushankar Pandya,
who is related Jayshree Dineshbhai Pandya,
3 Nature of Relationship All the above directors are also directors in the
company and related to each other
4 Nature, duration, material terms, | As per the terms of the respective contracts or
monetary value and particulars | arrangements entered into or to be entered into
of the contract or arrangement from time to time in the ordinary course of
business and on an arms' length basis.
5 Any advance paid or Received | Nil
the contract or arrangement, if
any
6 The manner of determining the | In the ordinary course of business and on an arms'
pricing and other commercial | length basis.
terms, both included as part of
contract and not considered as
part of the contract
7 Whether all factors relevant to | NIL
the contract have  been
considered, if not, the details of
factors not considered with the
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rationale for not considering
those factors;

8 Any other information relevant | NONE
or important for the members to
take a decision on the proposed
resolution

The Board is accordingly proposing this resolution for the consideration of the Members other
than the members being related parties and interested in the transaction and thereby
prohibited to vote as per the provisions of Section 188 of the Act for passing the Resolution as
set out in the above Notice. The Board of Directors recommends passing of the resolution as
set out at item No. 04 of this Notice as an Ordinary Resolution.

5. To approve related Party Transactions with M/s. Dadaji Lifescience Private Limited.

To ensure stability of purchase or Sale of goods, your Company proposes to enter into
transaction(s) with M/s. Dadaji Lifescience Private Limited, the quantity to be purchased from
or sold to M/s. Dadaji Lifescience Private Limited will be based on arm’s length price. The total
value from M/s. Dadaji Lifescience Private Limited of the proposed transaction(s) could reach
up to maximum 100 Crore.

The Members are apprised that pursuant to the Section 188 of the Act and applicable Rules
framed there under provide that any Related Party Transaction will require prior approval of
shareholders through ordinary resolution, if the aggregate value of transaction(s) amounts to
10% or more of the annual turnover of the Company as per last audited financial statements of
the Company.

Accordingly, transaction(s) entered into with M/s. Dadaji Lifescience Private Limited comes
within the meaning of Related Party transaction(s) in terms of provisions of the Act, applicable
Rules framed there under read with the Listing Regulations.

Hence, approval of the shareholders is being sought for the said Related Party Transaction(s)
proposed to be entered into by your Company with Dadaji Lifescience Private Limited.

Pursuant to Rule 15 of Companies (Meetings of Board and its Powers) Rules, 2014, as amended
till date, a particular of the transaction(s) with M/s. Dadaji Lifescience Private Limited is as
follows:

SR NO | PARTICULARS REMARKS
1 Name of the Related Party Dadaji Lifescience Private Limited
2 Name of the Director or KMP | Deviben Dineshbhai Pandya, -related to director
who is related Dev Dineshbhai Pandya, -related to director
Jigar Dineshkumar Pandya, -related to director
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Nature of Relationship

All the above directors are Relative of Managing
Director in the company and related to each other

Nature, duration, material terms,
monetary value and particulars
of the contract or arrangement

As per the terms of the respective contracts or
arrangements entered into or to be entered into
from time to time in the ordinary course of

business and on an arms' length basis.

5 Any advance paid or Received | Nil
the contract or arrangement, if
any

In the ordinary course of business and on an arms'
length basis.

6 The manner of determining the
pricing and other commercial
terms, both included as part of
contract and not considered as
part of the contract

7 Whether all factors relevant to | Nil
the contract have been
considered, if not, the details of
factors not considered with the
rationale for not considering
those factors;

8 Any other information relevant | None
or important for the members to
take a decision on the proposed

resolution

The Board is accordingly proposing this resolution for the consideration of the Members other
than the members being related parties and interested in the transaction and thereby
prohibited to vote as per the provisions of Section 188 of the Act for passing the Resolution as
set out in the above Notice. The Board of Directors recommends passing of the resolution as
set out at item No. 05 of this Notice as an Ordinary Resolution.

06. Borrowing of monies in excess of the prescribed limit in terms of the provisions of Section
180(1) (c) of the Companies Act, 2013

In terms of the provisions of Section 180(1)(c) of the Companies Act, 2013, the Board of
Directors of a public limited company cannot, except with the consent of the
Company/members in General Meeting by a special resolution, borrow monies (apart from
temporary loans obtained from the Company’s Bankers in the ordinary course of business) in
excess of the aggregate of the paid-up share capital and free reserves, that is to say, reserves
not set apart for any specific purpose.

In view of the expanding activities of the Company, it is anticipated that the fund requirement
of the Company may substantially grow by approximately 50 crores. Therefore, the consent of
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the Members by way of special resolution is sought under Section 180(1)(c) of the Companies
Act, 2013, for increasing the borrowing limit to Rs. 50 crore (Rupees Fifty Crore only) to cover
the further requirement of borrowings.

The Board of Directors of the Company at its Meeting held on 31st August, 2022 has approved
the above proposal and recommends the passing of the proposed Special Resolution as
contained in Item No. 06 in the Notice, by Members of the Company.

07. To Increase in Authorized Share Capital of the company:

To increase Authorized Capital of the Company from Rs.35,00,00,000/- (Rs. Thirty Five Crore
Only) to Rs. 60,00,00,000/- (Rs. Sixty Crore Only) by Alteration of the Capital Clause V of the
Memorandum of Association. At present the Authorized Share Capital of the Company is Rs.
35,00,00,000/- (Rs. Thirty Five Crore Only) divided into 3,50,00,000 (Three Crore Fifty Lakhs)
equity shares of the face value of Rs. 10/- (Rs. Ten Only) each out which paid up share capital of
the Company is Rs. 28,31,29,560/- (Rs. Twenty Eight Crore Thirty One Lakhs Twenty Nine
Thousand Five Hundred Sixty Only) divided into 2,83,12,956 (Two Crore Eighty Three Lakhs
Twelve Thousand Nine Hundred Fifty Six Only) equity shares of Rs.10/- (Rs.Ten Only) each.

The Company proposes to increase its authorized share capital from Rs. 35,00,00,000/- (Rs.
Thirty Five Crore Only) divided into 3,50,00,000 (Three Crore Fifty Lakhs) equity shares of the
face value of Rs.10/- (Rs Ten Only) each to Rs. 60,00,00,000/- (Rs. Sixty Crore Only) divided into
6,00,00,000 (Six Crores Only) equity shares of the face value of Rs. 10/- (Rs.Ten Only) each by
creation of additional capital of Rs. 25,00,00,000 (Rs. Twenty Five Crore Only) divided into
2,50,00,000 (Two Crore Fifty Lakhs only) equity shares of the face value of Rs. 10/- (Rs. Ten
Only) each.

Further, in view of increasing the Authorized Share Capital it is also necessary to amend Clause
V of the Memorandum of Association to increase the Authorized Share Capital.

New Clause V : The Authorized Shares Capital of the company is Rs. 60,00,00,000/- (Rs. Sixty
Crore Only) divided into 6,00,00,000 (Six Crore Only) equity shares of the face value of Rs.
10/- (Rs. Ten Only) each

As per the provisions of Sections 13 & 61 of the Companies Act, 2013, approval of the
shareholders is required /accorded for alteration in the Memorandum of Association and for
increasing the Authorized Share Capital of the Company by way of passing an ordinary
Resolution. Accordingly, the Directors recommend the matter and the resolution set out under
Item no. 7 for the approval of the Members by way of passing a Special Resolution. Pursuant to
Section 102 of Companies Act, 2013, The Board of Directors of the Company do hereby confirm
that none of its Directors, Key Managerial Personnel and relatives thereof are interested,
financially or otherwise in the aforesaid resolution except their shareholding in the Company.
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ADD-SHOP E-RETAIL LIMITED
B-304 IMPERIAL HEIGHT, 150FT RING ROAD, Rajkot, RAJKOT, Gujarat, India, 360005
Contact: 0281 — 2363023 E-Mail : investor@addshop.co
CIN : L51109GJ2013PLC076482

The Board of Directors are of the opinion that the increase in Authorized Share Capital of the
company is in the best interest of the Company and accordingly, recommend the resolution set
out in Item No. 07 for approval of the members. Hence the said Special is recommended for

your approval.

ANNEXURE TO ITEM NO- 2 OF THE NOTICE
Details of Director seeking re-appointment at the 10" Annual General Meeting
[In pursuance of Regulation 36(3) of SEBI (Listing obligation and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”)]

Name of the Director

JAYSHREE DINESHBHAI PANDYA

DIN 06647308

Date of Birth 10/05/1972

Nationality INDIAN

Date of first appointment in the current designation 25/12/2017

Qualification Undergraduate

Experience She has knowledge in the field of Administration of the
company.

Shareholding in the Company: Number of Equity Shares

5,85,702 shares

Terms and conditions of appointment or re-appointment
along with details of remuneration

There is no any change in remuneration. It is same as
paid in year 2022-23

Remuneration last drawn

As mentioned in annual return

No. of Meeting of the Board attended during the year

All

Directorships* of other Companies (Excluding Add-Shop
e-retail Limited)

1. DADA ORGANICS LIMITED
(Formerly known as Dada Organics Private Limited)
CIN: U01110GJ2017PLC098899

Membership/Chairmanship of Committee of other
Companies

Inter-se relationships between:
e  Directors
e  Key Managerial Personnel

Wife of Mr. DINESHBHAI BHANUSHANKAR PANDYA

*Directorship includes all the companies incorporated in India.

Date: 05/09/2023
Place: Rajkot

By order of the Board of Directors
For & on behalf of the Add-Shop E-Retail Limited

DINESHBHAI BHANUSHANKAR PANDYA

(Managing Director)
DIN : 06647303
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DIRECTOR'’S REPORT

To,
Members
Add-Shop E-Retail Limited

The Directors take pleasure in presenting the 10" Annual Report together with Audited
Financial Statements and Auditors’ Report of the company for the year ended on 31st March,
2023 which they trust, will meet with your approval.

Financial Results: (Figures in Lakhs)
PARTICULARS YEAR ENDED YEAR ENDED
31.03.2023 31.03.2022
Income for the year 19988.41 15965.31
Other Income - -
Total Income 19988.41 15965.31
Profit/Loss before Depreciation, Finance Costs, 2902.46 2491.09
Exceptional items and Tax Expense
Less: Depreciation & Amortization Expenses 54.21 46.33
Profit/loss before Finance Costs, Exceptional items 2848.25 2444.76
and Tax Expense
Less: Finance Cost 99.82 99.48
Profit/loss before Exceptional items and Tax 2748.43 2345.28
Expense
Add/(less): Exceptional items 0 0
Profit/loss before Tax Expense 2748.43 2345.28
Less: Tax Expense:
Current Tax 680.37 428.70
Short /Excess Provision of Previous Year 145.02 0.00
Deferred Tax 6.79 7.90
Profit/loss for the year (1) 1916.25 1908.68
Total Comprehensive Income/ loss (2) 0 0
Total (1+2) 1916.25 1908.68
Earnings per share (Face value Rs. 10/-) Basic & 7.86 9.91
Diluted (In Rupees)

Dividend:

Your Directors do not recommend payment of any Dividend for the Financial year ended 31st
March, 2023, in order to conserve the resources of the Company, The Company will retain the
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earning for use in the future operations & Projects and strive to increase the net worth of
stakeholders of the Company.

Operations:

The total revenue during the year has been Rs. 19988.41 lakhs compared to Rs. 15965.31 lakhs
in the previous financial year. The percentage of growth during the year as compared to last
year is 25.19%. The Company’s Profit for the year before Depreciation and Finance Costs,
Exceptional items and Tax has been Rs. 2902.46 lakhs (P.Y. Rs. 2491.09 lakhs) and the Net Profit
after interest, depreciation, prior period adjustments & taxes are Rs. 1916.25 lakhs (P.Y. Rs.
1908.68 lakhs) profit for the year has been jumped by 0.40 % as compared to last year.

The EPS of the Company for the year 2022-23 is Rs. 7.86.
Transfer to Reserve:

The Board of Directors of your company has decided not to transfer any amount to the
Reserves for the year under review.

Share capital:-
Authorised Share Capital

The Authorised Share Capital as at 31st March, 2023 stood at Rs. 35,00,00,000 i.e. 3,50,00,000
equity shares of Rs. 10/- each.

During the year the Company has increase authorized share capital from INR 22,50,00,000/-
(Indian Rupees Twenty Two Crores Fifty Lacs Only) to INR 35,00,00,000/- (Indian Rupee Thirty
Five Crores Only) by way of approvals of members in EGM held on Saturday, April 09, 2022.

Paid Up Share Capital

The Paid Up Share Capital as at 31st March, 2023 stood at Rs. 28,31,29,560/- i.e. 2,83,12,956
equity shares of Rs. 10/- each. During the year under review, the Company has made allotment
by way of right issue of Equity Shares 90,56,255 (Ninety Lakhs Fifty Six Thousand and Two
hundred Fifty Five Only) of Rs. 10 each for cash at a price of Rs 54/- in a ratio of 1:1 on 06" Day
of September, 2022.

Alteration of Memorandum of Association:

During the year under review, the company has made alteration in the Memorandum of
Association of the company by increasing the Authorised Share Capital from INR 22,50,00,000/-
(Indian Rupees Twenty Two Crores Fifty Lakhs Only) divided into 2,25,00,000 Equity Shares of
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INR 10.00 each to INR 35,00,00,000/- (Indian Rupees Thirty Five Crores Only) by way of
necessary approvals of members through passing of Special resolution passed at Extraordinary
General Meeting (EOGM) of the Company held as on 09" Day of April, 2022

Alteration of Articles of Association:

During the year under review, there is no alteration made in Articles of Association (AOA) of
the Company.

Particulars of Loans, Guarantee or Investments:

The Company has not advanced any loans or given any guarantees or provided security covered
under the provisions of section 186 of the Companies Act, 2013 during the financial year 2022-
23.

Loans from director/ relative of director:

The balances of monies accepted by the Company from Directors / relatives of Directors at the
beginning of the year were NIL and at the close of year was NIL.

Change(s) in the nature of business, if any:

During the year under review, there is no change in the nature of the business of the company.
Change in Name of Company:

During the year under review, no any change in Name of the company.

Material changes and commitments, if any, affecting the financial position of the company,
having occurred since the end of the year and till the date of the report:

There have been no material changes and commitments affecting the financial position of the
Company between the end of the financial year and the date of this Directors’ Report.

Listing:
The shares of the company are listed and traded on BSE Limited. The ISIN of the company is

INEO1B501018 and script code of the company is 541865. Further the company had paid
annual listing fees for the financial year 2023-2024.
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Details of Holding / Subsidiary Companies / Joint Ventures / Associate Companies:

During the year under review, there was no holding / Subsidiary Company / Joint Ventures /
Associate Companies.

Public Deposits:

In terms of Section 73 to 76 of the Companies Act, 2013 and Companies (Acceptance of
Deposits) Rules, 2014, your Company has not accepted any public deposits or no amount of
principal or interest was outstanding as on date of the Balance sheet during the year under
review.

Details of Significant and Material Orders passed by Regulators or Courts or Tribunals:

During the year under review there were no significant and material orders passed by any
Regulators or Court or Tribunals which may have impact on the going concern status. No order
has been passed by any Regulators or Court or Tribunals which may have impact on the
Company’s operation in future.

Conservation of Energy, Technology Absorption and Foreign Exchange Earning and Outgoings:
Conservation of Energy: Energy conservation is important for the company and therefore
energy conservation measures are undertaken wherever practicable in its plant and attached
facilities. The Company is making every effort to ensure the optimal use of energy, avoid waste

and conserve energy by using energy efficient equipment’s with latest technologies.

Technology absorption: The Company continuous to use the latest technologies for improving
the productivity and quality of its services and products.

Foreign exchange Earnings and Outgoings: There are no foreign exchange earnings and out-
goings during the financial year

Directors and Key Managerial Personnel:

Appointment/ Re-Appointment:
During the year under review, Company has not appointed any KMP and director on its Board.

However after closure of financial year there were appointment of company secretary &
compliance officer and Chief Financial officer of the company.
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Cessation:

During the year under review, there is no cessation of director from the Board.
However after closure of financial year there were resignation of directors, Company Secretary
& compliance officer and Chief Financial officer of the company.

Retirement by Rotation:

As per the provisions of Section 152 of the Companies Act, 2013, Mrs. JAYSHREE DINESHBHAI
PANDYA (DIN: 06647308) is liable to retire by rotation at the ensuing Annual General Meeting
and being eligible, offers herself for reappointment. Your Directors recommended re-
appointment on recommendation of the Nomination and Remuneration Committee.

Declaration by Independent Directors:

The following Directors are independent in terms of Section 149(6) of the Companies Act, 2013
and Regulation of SEBI (Listing obligations and Disclosure Requirements) Regulations 2015:

Mr. Rajeshkumar Rasiklal Parekh

Mr. Vivek Gopalbhai Dadhania

Mr. RushabhVora (resigned 19/08/2023 i.e. after closure of financial year 2022-23)

Mr. Yagnik Dilipbhai Mundadiya (resigned 19/08/2023 i.e. after closure of financial year 2022-23)
Ms. Kinjal Jasmatbhai Khunt

The Company has received required declarations/ confirmations from all the above Directors
confirming their independence.

Key Managerial Personnel /Board of Directors

Name of Director Designation Date of | Date of
Appointment | Cessation
*
Dineshbhai  Bhanushankar | Executive Managing Director 31-05-2018 -—--
Pandya
Dev Dineshbhai Pandya Chief Financial Officer & Director | 26-05-2018 19-08-2023
Nirajkumar K. Malaviya Company Secretary & | 11-12-2019 18-07-2023
Compliance Officer
Pradipkumar Harjibhai | Chief Financial Officer (CFO) 21-08-2023 ---
Lathiya
Dhaval Sureshkumar | Company Secretary & | 01-09-2023 -
Raychura Compliance Officer
Jayshree Dineshbhai Pandya Non-Executive Director (Non | 25-12-2017
Independent)
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Deviben Dineshbhai Executive Director 10-05-2018 19-08-2023
Pandya

Jigar Dineshkumar Pandya | Executive Director 10-05-2018 19-08-2023

*Resignation of Directors/KMP took place after closure of financial year.
NUMBER OF BOARD MEETINGS AND POSTAL BALLOT:

During the year 2022-23, the Board of Directors meets regularly, 08 (Eight) Board Meetings
were convened and held. Interval between any two meetings was well within the maximum
allowed gap of 120 days.

Sr No Date Of Board Meeting Particulars

01 20/04/2022 All Directors were present
02 03/06/2022 All Directors were present
03 10/06/2022 All Directors were present
04 26/07/2022 All Directors were present
05 27/07/2022 All Directors were present
06 31/08/2022 All Directors were present
07 06/09/2022 All Directors were present
08 01/10/2022 All Directors were present
09 18/10/2022 All Directors were present
10 30/01/2023 All Directors were present
11 23/03/2023 All Directors were present

During the period under review, the Company obtained necessary approval on Saturday, April
09, 2022 By way of passing of Special resolution in Extraordinary General Meeting of the
Company:

To Increase Authorized Capital of the Company from Rs. 22,50,00,000/- (Rupees Twenty Two
Crores Fifty Lacs Only) to Rs. 35,00,00,000/- (Rupees Thirty Five Crores Only) by Alteration of
the Capital Clause V of the Memorandum of Association.

After the completion of Extra Ordinary General Meeting (EOGM) procedure, your Company had
also filed necessary forms with the Registrar of Companies (ROC) and other authorities as
required, for approvals and got the same approved by the Registrar of Companies (ROC),
Gujarat and other authorities.

As per Schedule IV of the Companies Act, 2013, a Separate meeting of Independent Directors
without the attendance of Non-Independent Directors was held on, March 23, 2023 where all
the Independent directors present and discuss the agenda items as required under the
Companies Act, 2013 and Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations 2015. The independent directors reviewed the
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performance of non-independent directors and the Board as whole, reviewed the performance
of the chairperson of the company taking into account the views of executive and non-
executive directors and assessed the quality, quantity and timeliness flow of information
between the Company Management and the Board that is necessary for the Board to
effectively and reasonably perform their duties. The Independent Directors expressed their
satisfaction with overall functioning and implementations of their suggestions.

The Annual General Meeting for the Financial Year 2021-2022 was held on Thursday, 29
September, 2022 through Video Conferencing (“VC”)/Other Audio Visual Means (OAVM).

Commiittees of the Board of Directors:

Your Company has several Committees which have been established as part of the best
Corporate Governance practices and are in compliance with the requirements of the relevant
provisions of applicable laws and statutes.

The Company has following Committees of the Board of Directors:

e Audit Committee

e Stakeholder’s Grievances and Relationship Committee
e Nomination and Remuneration Committee

e CSR Committee

The details with respect to the compositions, powers, and terms of reference and other
information of relevant committees are given in details in the Corporate Governance Report
which forms part of this Annual Report.

Director Remuneration:

During the year under review, the Company has paid remuneration to director of the company
as Follow:

Sr No Name Of Director/KMP Remuneration (Amount In
Lakhs)

01 Dineshbhai Bhanushankar Pandya 72.00 Lakhs

02 Jayshree Dineshbhai Pandya 18.00 Lakhs

03 Deviben Dineshbhai Pandya 18.00 Lakhs

04 Devang Dineshbhai Pandya 18.00 Lakhs

05 Jigar Dineshkumar Pandya 18.00 Lakhs
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Director’s Responsibility Statement:

Pursuant to clause (c) of sub-section (3) and subsection (5) of Section 134 of the Companies
Act, 2013, the Board of Directors, to the best of their knowledge and ability, state the
followings:

(a) In the preparation of the annual accounts for the financial year ended 31st March, 2023 the
applicable accounting standards have been followed.

(b) The Directors have 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 profits of
the Company for that period.

(c) The Directors have 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.

(d) The Directors have prepared the annual accounts for the year ended 31st March, 2023 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.

(f) The Directors have devised proper systems to ensure compliance with the provisions of all
applicable laws and such systems are adequate and operating effectively.

Contracts or Arrangement with Related Parties:

For all related party transactions prior omnibus approval of the Audit Committee is obtained on
a yearly basis for the transactions which are of foreseen and repetitive nature and such
approval is in interest of the Company. Transactions entered into, pursuant to the omnibus
approval so granted, are audited and a statement giving details of all related party transactions
is placed before the Audit Committee and the Board of Directors for their approval.

All Related Party Transactions that were entered during the financial year ended on 31st
March, 2023 were on an arm’s length basis and in the ordinary course of business and is in
compliance with the applicable provisions of the Act. There were no materially significant
Related Party Transactions made by the Company during the year that required shareholders’
approval.

The Company has entered into related party transactions which fall under the scope of Section
188(1) of the Act. Accordingly, the disclosure of related party transactions as required under
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Section 134(3)(h) of the Act in Form AOC-2 are given in Annexure | of this Director’s Report for
FY 2022-2023.

Auditors and Auditors Report:

Statutory Auditors:-

M/s. J S Maheshwari & Co, Chartered Accountants (Membership No. 148387, FRN: 001318C),
Ahmedabad, Gujarat, was appointed as Statutory Auditors of the Company for conduct
statutory audit for F.Y. 2022-2023 till the conclusion of this Annual General Meeting. The Board
of Directors recommend to appoint them for further period of five year in the Annual General
Meeting to hold office till the conclusion of Annual General meeting to be held in the Year
2027.

However due to their busy schedule and heavy work load, they would be unable to continue as
a Statutory Auditor, they are not in a position to devote their time to the affairs of the
Company and resigned as statutory auditor of the Company w.e.f. og™ Day of August, 2023

Board proposes that M/s. H T A And Associates (FRN: 120457W), Chartered Accountants,
RAJKOT, be appointed as the Statutory Auditors of the Company to fill
the casual vacancy caused by the resignation of M/s. J S Maheshwari & Co (FRN: 001318C),
Chartered Accountants, Ahmedabad for conduct Statutory audit for Financial Year 2023-2024
at Annual General Meeting of the Company to be held as on 30" September 2023

Secretarial Auditors and their Report:-

Pursuant to provisions of Section 204 (1) of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the company has
appointed M/s. H. T. LODHIYA & ASSOCIATES, a firm of Company Secretary in Practice to fill
casual vacancy of M/S. G. R. SHAH & ASSOCIATES, a firm of Company Secretary in Practice
undertake the Secretarial Audit of the Company for the financial year 2022-2023. The
Secretarial Audit Report in the form MR-3 is annexed herewith as “Annexure —II” to the
Directors’ Report and forming part of this Annual Report.

Internal Auditor:

The Board of Directors has appointed M/s PRINCY MEHTA & ASSOCIATES (PAN:
BUAPM1175P), as an Internal Auditors of the Company to fill casual vacancy of MR MAULIK
VYAS (PAN: AVDPV3708L). The Internal Auditor directly report to audit committee. The
Company has in place a mechanism to identify, assess, monitor and mitigate various risks to
key business objectives.
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Explanations or Comments by the Board on Qualifications, Reservations or Adverse Remark
or Disclaimers:-

The Notes on Financial Statements referred to in the Auditor’s Report are Self-explanatory and
do not call for any further comments. There is no qualification, reservation or adverse remarks
made in the statutory auditor’s report.

Risk Management Policy

The Company has a structured risk management policy. The Risk management process is
designed to safeguard the organization from various risks through adequate and timely actions.
It is designed to anticipate, evaluate and mitigate risks in order to minimize its impact on the
business. The potential risks are inventoried and integrated with the management process such
that they receive the necessary consideration during decision making. It is dealt with in greater
details in the management discussion and analysis section. The Risk Management Policy is also
available on the Company’s website www.addshop.co.

Corporate Social Responsibility

During the year Company is covered under the criteria of the provision of Section 135 of the
Companies Act, 2013 read with the Companies (Corporate Social Responsibility Policy) Rules,
2014, and therefore it is mandatory to comply with the same. However as per eligibility criteria
CSR will be applicable from 2021-22 onwards

The Company has spent the amount on CSR Activities for the financial year 2022-2023 as per
Schedule VII of the Companies Act, 2013. The Company has duly spent the amount within time
prescribed under Section 135 of the Companies Act, 2013. (CSR Report separately attached
herewith as Annexures).

Environment, Health and Safety:

The Company continued its commitment to industrial safety and environment protection.
Periodical audits are done by external and internal agencies to assess the continued levels of
EHS efficiency of plant.

Annual Performance Evaluation:

In compliance with the provisions of the Act and Regulation of SEBI (Listing obligations and

Disclosure Requirements) Regulations 2015, the performance evaluation was carried out as
under:
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Board:

In accordance with the criteria suggested by the Nomination and Remuneration Committee,
the Board of Directors evaluated the performance of the Board, having regard to various
criteria such as Board composition, Board processes, Board dynamics etc. The Independent
Directors, at their separate meetings, also evaluated the performance of the Board and
chairman of the company as a whole based on various criteria. The Board and the Independent
Directors were of the unanimous view that performance of the Board of Directors as a whole
was satisfactory.

Committees of the Board:

The performance of the Audit Committee, the Nomination and Remuneration Committee and
the Stakeholders Relationship Committee was evaluated by the Board of Directors having
regard to various criteria such as committee composition, committee processes, committee
dynamics etc. The Board was of the unanimous view that all the committees were performing
their functions satisfactorily and according to the mandate prescribed by the Board under the
regulatory requirements including the provisions of the Act, the Rules framed there under and
the Listing Agreement.

Board of Directors:

(a) Independent Directors: In accordance with the criteria suggested by The Nomination and
Remuneration Committee, the performance of each independent director was evaluated by the
entire Board of Directors (excluding the director being evaluated) on various parameters like
engagement, participation in matter, leadership, analysis, decision making, communication,
governance and interest of stakeholders. The Board was of the unanimous view that each
independent director was a reputed professional and brought his/her rich experience to the
deliberations of the Board. The Board also appreciated the contribution made by all the
independent directors in guiding the management in achieving higher growth and concluded
that continuance of each independent director on the Board will be in the interest of the
Company.

(b) Non-Independent Directors: The performance of the non-independent director (including
the chair person) was evaluated by the Independent Directors at their separate meeting.
Further, their performance was also evaluated by the Board of Directors. The various criteria
considered for the purpose of evaluation included leadership, engagement, transparency,
analysis, decision making, functional knowledge, governance and interest of stakeholders. The
Independent Directors and the Board were of the unanimous view that each of the non-
independent directors was providing good business and people leadership.
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Annual Return:

In accordance with circular issued by government of India “G.S.R. 159(E). dated, 05th March,
2021”, the requirement of preparing MGT-9 wiped off from Rule 12 as well, making it clear that
MGT-9 is not required by any provision of the Act or Rules and in accordance with Sections
134(3)(a) & 92(3) of the Companies Act, 2013 read with Rule 12(1) of the Companies
(Management and Administration) Rules, 2014, The annual return in Form No. MGT-7 for the
financial year 2022-2023 will be available on the website of the Company (www.addshop.co).
The due date for filing annual return for the financial year 2022-2023 is within a period of sixty
days from the date of annual general meeting. Accordingly, the Company shall file the same
with the Ministry of Corporate Affairs within prescribed time and a copy of the same shall be
made available on the website of the Company (www.addshop.co) as is required in terms of
Section 92(3) of the Companies Act, 2013.

Particulars of employees

Pursuant to Rule 5 of The Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, the Company states that there are the employees of the Company who
was in receipt of remuneration in excess of Rs. 60 Lakh, if employed throughout the year or Rs.
5 Lakh per month, if employed for part of the financial year or received remuneration in excess
of that drawn by the MD/WTD/Manager & holding 2% or more of equity share capital of the
Company (himself along with spouse & dependent children).

Human Resources and Policy on Prevention, Prohibition and Redressal of Sexual harassment
at workplace:

Company has zero tolerance for sexual harassment at workplace and has adopted, in line with
the provision of Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act 2013 (POSH), a documented policy for prevention, prohibition and redressal of
sexual harassment of women at workplace, under the guiding principle that no woman shall be
subjected to sexual harassment at workplace(s) in the Company’s location(s).

Company has re-constituted the Internal Complaints Committee (ICC) comprised of internal
and external members, to hear, inquire, investigate and suitably address the matter of
complaints of sexual harassment, if any, and to recommend punitive / corrective action to the
Management. Easy access has been provided to the ICC for woman employees of the Company.

Disclosures pursuant to the provisions of | NIL
Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act,
2013 and SEBI - Listing Regulations are as
under: No of complaints filed during the
financial year 2022-2023
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No of complaints filed / disposed of during the | NIL
financial year 2022-2023

No of complaints pending as on the end of | NIL
financial year 2022-2023

Secretarial Standards of ICSI:

The Company is in compliance with the Secretarial Standard on Meetings of the Board of
Directors (SS-1) and General Meeting (SS-2) issued by the Institute of Company Secretaries of
India and approved by the Central Government.

For Prevention of Insider Trading:

The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015
came into effect from May 15, 2015 to put in place a framework for prohibition of insider
trading in securities and to strengthen the legal framework thereof. Pursuant to Regulation 8 of
Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, the
Company has formulated and adopted the Code of Practices and Procedures for Fair Disclosure
of Unpublished Price Sensitive Information (“Code of Fair Disclosure”) of the Company.

Further, pursuant to Regulation 9 of Securities and Exchange Board of India (Prohibition of
Insider Trading) Regulations, 2015, the Company has formulated and adopted the Code of
Conduct for Prevention of Insider Trading. The Code lays down guidelines and procedures to be
followed and disclosures to be made while dealing with the shares of the Company and
cautioning them on the consequence of non-compliances. The Company Secretary has been
appointed as a Compliance Officer and is responsible for monitoring adherence to the Code.

Code of Conduct:

Company has framed policy on code of conduct for Board of Directors and senior Management.
Maintenance of Cost Records:

The provisions relating to maintenance of cost records as specified by the Central Government
under subsection (1) of section 148 of the Companies Act, 2013, are not applicable to the
Company and accordingly such accounts and records are not required to be maintained.
Insolvency and Bankruptcy Code:

There is no application made or any proceeding pending under the Insolvency and Bankruptcy

Code, 2016 (31 of 2016) during the year. The details of difference between amount of the
valuation done at the time of one time settlement and the valuation done while taking loan
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from the Banks or Financial Institutions along with the reasons thereof is not applicable to the
Company.

Fraud Reported by Auditors:

During the year under review, the Statutory Auditors and Secretarial Auditor have not reported
any instances of fraud committed in the Company by its officers or Employees to the Audit
Committee under Section 143(12) of the Companies Act, 2013.

Corporate Governance and Management Discussion and Analysis Report:
Corporate Governance:-

Pursuant to the Regulation 34(3) read with Schedule V Part C of the Listing Regulations, a
“Report on Corporate Governance” is given separately, forming part of this Annual Report.
Pursuant to Regulation 34(3) read with Schedule V, Part E of the Listing Regulations, the
Certificate from M/s. H. T. Lodhiya & Associates Practicing Company Secretary, Rajkot
confirming compliance with the conditions of Corporate Governance is annexed to the
Corporate Governance Report forming part of this Annual Report.

Management Discussion and Analysis Report: -

The Management Discussion and Analysis Report as required under Regulation 34(2)(e) read
with Schedule V, Part B of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 with detailed analysis of the financial results is
annexed to the report as Annexure lll and is incorporated herein by reference and forms
integral part of this report.

Internal Financial Controls:

The Company has in place adequate internal financial controls with reference to financial
statement across the organisation. The same is subject to review periodically by the internal
audit cell for its effectiveness. During the financial year, such controls were tested and no
reportable material weaknesses in the design or operations were observed. The Statutory
Auditors of the Company also test the effectiveness of Internal Financial Controls in accordance
with the requisite standards prescribed by ICAl. Their expressed opinion forms part of the
Independent Auditor’s report. Internal Financial Controls are an integrated part of the risk
management process, addressing financial and financial reporting risks. The internal financial
controls have been documented, digitized and embedded in the business processes. Assurance
on the effectiveness of internal financial controls is obtained through management reviews,
control self-assessment, continuous monitoring by functional experts. We believe that these
systems provide reasonable assurance that our internal financial controls are designed
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effectively and are operating as intended. During the year, no reportable material weakness
was observed.

Insurance

The Company has taken all the necessary steps to insure its properties and insurable interest,
as deemed appropriate and as required under the various legislative enactments. There were
no major incidents or accidents to warrant insurance claims during the year under review.

Green Initiative

Your Directors would like to draw your attention to Section 20 of the Companies Act, 2013 read
with the Companies (Management and Administration) Rules, 2014, as may be amended from
time, which permits paperless compliances and also service of notice / documents (including
annual report) through electronic mode to its members. To support this green initiative of the
Central Government in full measure, we hereby once again appeal to all those members who
have not registered their e-mail addresses so far are requested to register their e-mail address
in respect of electronic holdings with their concerned depository participants and / or with the
Company.

Vigil Mechanism:

The Company has set up a whistleblower policy which can be viewed on the Company's website
www.addshop.co In terms of the said policy the Directors and employees are given direct
access to the Managing Director as well as Chairman of the Audit Committee to report on
alleged wrongdoings. The said policy has been made available at the Registered Office of the
Company at conspicuous places to enable the employees to report concerns, if any, directly to
the Managing Director as well as Chairman of the Audit Committee. Employees who join the
Company newly are apprised of the availability of the said policy as a part of their induction
schedule. The above is in compliance of Section 177 (9) & (10) of the Companies Act, 2013 and
in terms of Regulation 22 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

Nomination and Remuneration Policy:

The Company has formulated and adopted the Remuneration Policy in accordance with the
provisions of Companies Act, 2013 read with the Rules issued there under and the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015. The said Policy of the Company,
inter alia, provides the criteria for appointment of Executive, Non-Executive and Independent
Directors on the Board of Directors of the Company and persons in the Senior Management of
the Company, their remuneration including determination of qualifications, Positive attributes,
independence of Directors and other matters as provided under sub-section (3) of Section 178
of the Companies Act, 2013 (including any statutory modification(s) or re-enactment(s) thereof
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for the time being in force). All the Board Members and Senior Management Group of the
Company have affirmed compliance with the code of conduct for the financial year ended on
March 31, 2023 as required by Regulation 26(3) of the Listing Regulations. A declaration signed
by the Chairman & Managing Director to this effect is attached as a part of this Annual Report.
The Managerial remuneration has been paid/provided in accordance with the remuneration
policy and requisite approvals mandated by section-197 read with schedule V to the Companies
act, 2013.

Transfer of Unclaimed Dividend to Investor Education and Protection Fund:

Pursuant to the provisions of Section 124 of the Companies Act, 2013, read with the Investor
Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules, 2016
(“IEPF Rules”), all the unpaid or unclaimed dividends are required to be transferred to the IEPF
established by the Central Government, upon completion of seven (7) years. Further, according
to the Investor Education & Protection Fund ("IEPF") Rules, the shares in respect of which
dividend has not been paid or claimed by the Shareholders for seven (7) consecutive years or
more shall also be transferred to the Demat account created by the IEPF Authority. During the
year under review, the Company did not transfer any unclaimed dividend and shares to
Investors Education and Protection Fund.

Business Conduct Policy:

The Company has framed “Business Conduct Policy”. Every employee is required to review and
sign the policy at the time of joining and an undertaking shall be given for adherence to the
Policy. The objective of the Policy is to conduct the business in an honest, transparent and in an
ethical manner. The policy provides for anti-bribery and avoidance of other corruption
practices by the employees of the Company. The same is also uploaded on the website of the
Company i.e. www.addshop.co.

Dematerialisation of equity shares:

As per direction of the SEBI and Bombay Stock Exchange Limited, the shares of the Company
are under compulsory Demat form. The Company has established connectivity with both the
Depositories i.e. National Securities Depository Limited and Central Depository Services (India)
Limited and the Demat activation number allotted to the Company is ISIN: INEO1B501018.
Presently shares are held in electronic mode only.

Industrial Relations:

The Directors are pleased to report that the relations between the employees and the
management continued to remain cordial during the year under review.
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Business Responsibility Report:

Pursuant to Regulation 34(2)(f) of the Listing Regulations read with notification SEBI/LAD-
NRO/GN/2015- 16/27 dated December 22, 2015, the Business Responsibility Report is to be
given only by top 500 listed companies based on market capitalization, therefore the same is
not applicable to the Company as on March 31, 2023

Appreciation:

Your Directors acknowledge the valuable contribution and appreciate the co-operation
received from the bankers, customers and financial institutions for their continued assistance
and support extended to the Company. Your Directors also express their appreciation to all the
employees of the Company for their sustained contribution throughout the period. Yours
Directors wish to thank the shareholders for their continued support, encouragement and the
confidence reposed in the Management.

Date: 05/09/2023
Place: Rajkot

By order of the Board of Directors
For & on behalf of the Add-Shop E-Retail Limited

DINESHBHAI BHANUSHANKAR PANDYA
(Managing Director)
DIN : 06647303
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REPORT ON CORPORATE GOVERNANCE
(CIN: L51109GJ2013PLC076482)

1. BRIEF STATEMENT ON COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE

Corporate Governance is the application of best management practices, compliance of laws,
rules, regulations and adherence to ethical principles in all its dealings, to achieve the objects of
the Company, enhance stakeholder value for the benefit of the Company and its stakeholders.
It is essentially a system by which Companies are directed and controlled by the management
in the best interest of all stakeholders. Add-Shop E-Retail Limited firmly believes that effective
Corporate Governance practices constitute a strong foundation on which successful
commercial enterprises are built to last. The Company has a strong legacy of fair, transparent
and ethical governance practices. This has been further strengthened by the adoption of the
Code of Conduct for its employees, including the Managing Director and adoption of a Code of
Conduct for its Non-Executive Directors. The Company has made disclosures under this part as
per the Regulation 34 read with Schedule V of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended from time to time, (hereinafter referred as
“Listing Regulations”) which came into effect from December 1, 2015.

2. BOARD OF DIRECTORS

The Board of your Company has an optimum combination of Executive, Independent Non-
executive and Woman Directors with conformity of Regulation 17 of SEBI (Listing Obligation
and Disclosure Requirements) Regulations, 2015 (herein after known as “Listing Regulations”)
as well as the Companies Act, 2013 read with rules framed thereunder, to maintain the
independence of board and separate its functions of management and governance in
transparent manner. The Board of Directors of ASRL, as on March 31, 2023, comprised of 10
Directors, out of which 1 was Executive Director ("ED") (MD & Chairman), 3 were Executive
Directors ("EDs"), 1 was Non-Executive Directors ("NEDs") and 5 were Independent Directors
("IDs").

Board Composition:

NAME OF DIRECTOR CATEGORY DESIGNATION

Jigar Dineshkumar Pandya* Executive Director Executive Director

Dev Dineshbhai Pandya* Executive Director Executive Director And CFO

Deviben Dineshbhai Pandya* Executive Director Executive Director

Dineshbhai Bhanushankar Pandya | Executive Director Managing Director

Jayshree Dineshbhai Pandya Non-Executive Director Non-Executive Director

Rajeshkumar Rasiklal Parekh Non-Executive Non-Executive Independent
Independent Director Director

Kinjal Jasmatbhai Khunt Non-Executive Non-Executive Independent
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Independent Director Director

Rushabh Vora* Non-Executive Non-Executive Independent
Independent Director Director

Dadhania Vivek Gopalbhai Non-Executive Non-Executive Independent
Independent Director Director

Yagnik Dilipbhai Mundadiya* Non-Executive Non-Executive Independent
Independent Director Director

Pradipbhai Lathiya Chief Financial Officer Chief Financial Officer

(Appointed 21/08/2023)

Note:

1. All the Independent Directors have, in terms of Section 149(7) of the Act given declarations
that they meet the criteria of independence as laid down under Section 149(6) of the Act and
Regulation 16(1)(b) and Regulation 25 of the Listing Regulations. These declarations have been
placed before the Board.

2. After closing of financial year 2022-23 there was change in board of directors of the
company.
* were resigned from the company w.e.f. 19/08/2023

The details of number of other Directorships and Memberships / Chairmanships of
Committees in various Companies held by the Directors are given as under:

NAME OF DIRECTOR | CATEGORY Number of other Directorships and Committee Memberships/
Chairmanships
Other Other Other Other
Directorships | Chairmanships | Committee Committee
Memberships | Chairmanships

Jigar  Dineshkumar | Executive 2 0 0 0
Pandya Director
Dev Dineshbhai | Executive 2 0 0 0
Pandya Director
Deviben Dineshbhai | Executive 2 0 0 0
Pandya Director
Dineshbhai Executive 1 0 0 0
Bhanushankar Director
Pandya
Jayshree Dineshbhai | Non- 1 0 0 0
Pandya Executive

Director
Rajeshkumar Rasiklal | Non- 0 0 0 0
Parekh Executive

Independent
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Director
Kinjal Jasmatbhai | Non- 0 0 0 0
Khunt Executive
Independent
Director
Rushabh Vora Non- 0 0 0 0
Executive
Independent
Director
Dadhania Vivek | Non- 0 0 0 0
Gopalbhai Executive
Independent
Director
Yagnik Dilipbhai | Non- 0 0 0 0
Mundadiya Executive
Independent
Director
Notes:

1. The number of other Directorships and Committee Memberships/Chairmanships excludes
Directorships and Committee Memberships/Chairmanships held in the Company, private
limited companies, and foreign companies, companies registered under Section 25 of the
Companies Act, 1956 or Section 8 of the Companies Act 2013 . Further, it includes only the
Memberships/Chairmanships of Audit Committee and Stakeholders Relationship Committee.

2. All the Directors meet the criterion laid down in the Act and the Listing Regulations, visa-vis,
independence, number of directorship in other companies, Memberships/ Chairmanships of
committees across all public companies in which he is a Director. Necessary disclosures in this
respect as on March 31, 2023 have been made by the Directors.

3. w.e.ffrom 19.08.2023 i.e. after closing of financial year all the committee reconstructed.
Board Procedure & Board Meetings:

The annual calendar of meeting is agreed upon well in advance after consulting all the
Directors. Board Meetings are held once in every quarter. In addition to this, Board Meetings
are convened to transact special businesses, as and when necessary. The meetings are
governed by a detailed agenda. All major issues included in the agenda are backed up by
comprehensive background information to enable the Board to take informed decisions.

The agenda papers, containing detailed notes on various agenda items and other information,
which would enable the Board to discharge its responsibilities effectively, are circulated in
advance to the Directors. The Board is briefed on all the matters of the Company at its meeting.
All major agenda items are backed by comprehensive background information to enable the
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Board to take informed decisions. To supplement this, it is ensured that Board Members are
presented with all the relevant information, in addition to the agenda of the meeting, for
review on vital matters affecting the working of the Company including the minimum
information to be placed before the Board as inter alia specified under Regulation 17(7) of the
Listing Regulations.

Number of Board Meetings held and the dates on which they are held:

The Company held 11 Board Meetings during the year 2022-2023 and the gap between two
meetings was in compliance with the provisions contained in the Act, the Listing Regulations
and the Secretarial Standard which are notified.

The dates on which the Board Meetings held were: 20/04/2022, 03/06/2022, 10/06/2022
26/07/2022, 27/07/2022, 31/08/2022, 06/092022, 01/10/2022, 18/10/2022, 30/01/2023,
23/03/2023

The details regarding the total Board Meeting held attendance of each Director at the Board
meetings and the last Annual General Meeting during the financial year ended on March 31,
2023 is given below:

Number of Board Meetings | Attendance
NAME OF DIRECTOR CATEGORY Held during Att.ended at last AGM
the year during the | (29/09/2022
Year )
Jigar Dineshkumar Pandya Executive Director 11 11 Yes
Dev Dineshbhai Pandya Executive Director 11 11 Yes
Deviben Dineshbhai Pandya Executive Director 11 11 Yes
Dineshbhai Bhanushankar | Executive Director 11 11 Yes
Pandya
Jayshree Dineshbhai Pandya | Non Executive Director 11 11 Yes
Rajeshkumar Rasiklal Parekh | Non Executive Independent 11 11 Yes
Director
Kinjal Jasmatbhai Khunt Non Executive Independent 11 11 Yes
Director
Rushabh Vora Non Executive Independent 11 11 Yes
Director
Dadhania Vivek Gopalbhai Non Executive Independent 11 11 Yes
Director
Yagnik Dilipbhai Mundadiya Non Executive Independent 11 11 Yes
Director

Number of Shares and Convertible Instruments held by Non-Executive Directors:
There are no convertible instruments outstanding as at March 31, 2023. The details regarding
the number of shares held directly by the Non-Executive Directors as on March 31, 2023 is

given below:
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Name of the Directors Designation No. of Equity Shares
held as on March 31,
2023
Jayshree Dineshbhai Pandya | Non Executive Director 585702
Rajeshkumar Rasiklal Parekh | Non Executive Independent Director NIL
Kinjal Jasmatbhai Khunt Non Executive Independent Director NIL
Rushabh Vora Non Executive Independent Director NIL
Dadhania Vivek Gopalbhai Non Executive Independent Director NIL

Yagnik Dilipbhai Mundadiya | Non Executive Independent Director NIL

Disclosure of Relationship between Directors Inter-se:

Name of the Director

Inter-se Relationship

Dineshbhai Bhanushankar Pandya

Husband of Jayshreeben Pandya, Father
ofDev, Jigar & Deviben Pandya

Jayshree Dineshbhai Pandya

Wife of Dineshbhai Pandya, Mother of Dev,
Jigar & Deviben Pandya

Deviben Dineshbhai Pandya

Daughter of Dineshbhai & Jayshreeben
Pandya, Sister of Dev & Jigar Pandya

Dev Dineshbhai Pandya

Son of Dineshbhai & Jayshreeben Pandya,
Brother of Jigar & Deviben Pandya

Jigar Dineshkumar Pandya

Son of Dineshbhai & Jayshreeben Pandya,
Brother of Dev & Deviben Pandya

Skills/Expertise/Competence of the Board of Directors:

Company’s Board is a skill-based board comprising of Directors who collectively have the
skills, knowledge and experience to effectively govern and direct the organization.

The Board of Directors have identified the below mentioned core skills / expertise /
competencies in the context of the business and the sector in which the Company is
operating, for the Company to function effectively:

e Knowledge and/or expertise in one or more of areas like manufacturing, accounts,
finance, taxation, marketing, business and management.

e This criteria is designed to ensure the Board consists of individuals with a balance
of skills to oversee the organization, achieve the strategic goals and direct the

organization’s future.

46




The above core skills / expertise / competencies identified by the Company are also actually

available with the Board as under:

Jasmatbhai Khunt

Name of Underst- | Critical and | Strategy Financial Market Risk and
Directors anding of | innovative | and _ understa- | underst- | compliance
business thoughts Strategic nding anding oversight
industry plan-
- ing
Dineshbhai v v v v v v
Bhanushankar
Pandya
Jayshree v v ' ' ' '
Dineshbhai
Pandya
Deviben v v v v v v
Dineshbhai
Pandya
Dev Dineshbhai v v v v v v
Pandya
Jigar Dineshkumar | v v v v ' '
Pandya
Rajeshkumar v v ' ' ' '
Rasiklal
Parekh
Dadhania Vivek v v v v v v
Gopalbhai
Rushabh Vora v ' v v v v
Yagnik v \' v V' v v
Dilipbhai
Mundadiya
Kinjal v v v v v v

Board Independence:

Five directors out of Ten directors of the Company are Independent Directors (non-executive
directors) as defined under regulation 16(1)(b) of the Listing Regulations read with Section
149(6) of the Companies Act, 2013 along with the rules framed thereunder. Further, in
terms of Regulation 25(8), they have confirmed that they are not aware of any
circumstances or situation which exists or may be reasonably anticipated that could impair
or impact their ability to discharge their duties. All Independent Directors make disclosure of
their Independence to the Company. None of the Independent Directors has any material
pecuniary relationship or transactions with the Company or its subsidiaries, apart from
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receiving sitting fee and commission as an Independent Director. Based on the declarations
received from the Independent Directors, the Board of Director of the Company are of the
opinion that the Independent Directors fulfill the criteria of independence as specified under
the Listing Regulations and that they are independent of the Management of the Company.

During the year under review, no director has resigned from its position.
However w.e.f from 19/08/2023 there are resignations of directors under review.

Independent Director’s Meeting:

Pursuant to the provisions of Schedule IV of the Companies Act, 2013 read with Regulation
25(3) of the Listing Regulations, a separate meeting of Independent Directors was held on
31st August 2022 to discuss the following purposes:

e Evaluation of the performance of Non Independent Directors and the Board as a
whole;

e  Evaluation of performance of the Chairman of the Company, taking into account
the views of the Executive and Non-Executive Directors;

e  Evaluation of the quality, content and timelines of flow of information between the
Management and the Board that is necessary to effectively and reasonably perform
their duties.

All Independent Directors of the Company attended the Meeting of Independent Directors.
Mr. Rajeshkumar Parekh chaired the Meeting.

Familiarization Programmes:

In Compliance with Regulations 25(7) of the Listing Regulations, your Company has put the
structure of familiarization Programme for all its Independent Directors, to inform about a
brief background of the Company, their roles, rights, responsibilities in the Company, nature
of the industry in which the Company operates, business model, operations of the Company,
etc. Periodic presentations are made to the Board on business and performance of the
Company.

The details of such familiarization programmes for Independent Directors of the Company
are posted on the website of the Company and it can be access by this link
https://www.addshop.co/#/Investors-Desk

Appointment/Re-appointment of Directors:

As required under Regulation 26(4) and Regulation 36(3) of the SEBI Listing Regulations and
Secretarial Standards — 2 on General Meetings issued by the Institute of Company
Secretaries of India, particulars of Directors seeking appointment/re-appointment at this
AGM are given in the Notice of the AGM which forms part of this Integrated Annual Report.

Code of Conduct:

The Company has adopted the Code of Conduct for all employees of the Company, including
the Managing Director. The Board has also approved a Code of Conduct for the Non-
Executive Directors of the Company, which incorporates the duties of Independent Directors
as laid down in the Companies Act, 2013. Both the Codes are posted on the Company’s
website.
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All Board members and senior management personnel (as per Regulation 26 (3) of the
Listing Regulations) have affirmed compliance with the applicable Code of Conduct. A
declaration to this effect, signed by the Managing Director and CFO forms part of this
Report.

Apart from receiving remuneration that they are entitled to under the Companies Act, 2013
as Non-Executive Directors and reimbursement of expenses incurred in the discharge of
their duties, none of the Non-Executive Directors has any other material pecuniary
relationship or transactions with the Company, its promoters, its Directors, its senior
management or its subsidiaries and associates.

The Directors and senior management of the Company have made disclosures to the Board
confirming that there are no material financial and/ or commercial transactions between
them and the Company that could have potential conflict of interest with the Company at
large at arm’s length basis.

BOARD COMMITTEES:

The Board Committees play a vital role in ensuring sound Corporate Governance practices.
The Committees are constituted to handle specific activities and ensure speedy resolution of
diverse matters. The Board Committees are set up under the formal approval of the Board to
carry out clearly defined roles which are considered to be performed by members of the
Board, as a part of good governance practice. The Board supervises the execution of its
responsibilities by the Committees and is responsible for their action. The minutes of the
meetings of all the Committees are placed before the Board for review.

AUDIT COMMITTEE

(i)  Brief Description of Terms of reference
The Company has an Audit Committee at the Board level with powers and role that are
in accordance with Regulation 18 of SEBI (LODR) Regulations, 2015 and Section 177 of
the Companies Act, 2013. The terms of reference of the Audit Committee and power of
this committee are in accordance with the requirements of Companies Act, 2013 and
SEBI (LODR) Regulations, 2015.
The brief description of role and terms of reference of Audit Committee is as under:

1. Oversight of the Company’s financial reporting process and the disclosure of
its financial information to ensure that the financial statement is correct,
sufficient and credible;

2. Recommending to the Board, the appointment, re-appointment and if
required, the replacement or removal of statutory auditor and fixation of audit
fees.

3. Approval of payment to statutory auditors for any other services rendered by
the statutory auditors;

4. Reviewing with management the annual financial statements and auditor’s
report thereon before submission to the Board for approval, with particular
reference to:

a) Matters required to be included in the Directors’ Responsibility Statement
to be included in the Board’s report in terms of clause (c) of sub section 3
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10.
11.
12.

13.

14.
15.

16.

17.

of Section 134 of the Companies Act, 2013,

b) Changes, if any, in accounting policies and practices and reasons for the
same,

€) Major accounting entries involving estimates based on the exercise of
judgment by management,

d) Significant adjustments made in the financial statements arising out of
audit findings,

e) Compliance with listing and other legal requirements relating to financial
statements,

f) Disclosure of any related party transactions,
g) Modified opinion(s) in the draft audit report

Reviewing with the management, the quarterly financial statements before its
submission to the Board for approval;

Reviewing, with the management, the statement of uses / application of funds
raised through an issue (public issue, rights issue, preferential issue, etc.), the
statement of funds utilized for purposes other than those stated in the offer
document / prospectus / notice and the report submitted by the monitoring
agency monitoring the utilization of proceeds of a public or rights issue, and
making appropriate recommendations to the Board to take up steps in this
matter.

Review and monitor the auditor’s independence and performance, and
effectiveness of audit process.

Approval of any subsequent modification of transactions of the Company with
related parties

Scrutiny of inter-corporate loans and investments;

Valuation of undertakings or assets of the Company, wherever it is necessary;
Evaluation of internal financial controls and risk management systems;

Reviewing, with the management, performance of statutory and internal
auditors, adequacy of the internal control systems;

Reviewing the adequacy of internal audit function, if any, including the
structure of the internal audit department, staffing and seniority of the official
heading the department, reporting structure coverage and frequency of
internal audit;

Discussion with internal auditors, any significant findings and follow up thereon;
Reviewing the findings of any internal investigations by the internal auditors
into matters where there is suspected fraud or irregularity or a failure of

internal control systems of a material nature and reporting the matter to the
Board;

Discussion with statutory auditors before the audit commences, about nature
and scope of audit as well as post-audit discussion to ascertain any area of
concern;

To look into the reasons for substantial defaults in the payment to the
depositors, debenture holders, shareholders (in case of non-payment of
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declared dividends) and creditors;
18. To review the functioning of the Whistle Blower mechanism,;

19. Approval of appointment of CFO (i.e., the Whole time Finance Director or any
other person heading the finance function or discharging that function) after
assessing the qualifications, experience and background, etc. of the candidate;

20. Carrying out any other function as is mentioned in the terms of reference of
the Audit Committee.

In addition to the areas noted above, Audit Committee looks into controls and security of the
Company’s internal control systems and internal audit reports.

The Committee Meetings were also attended by Internal Auditors, Statutory Auditors and
Company Secretary who also acted as Secretary of the Committee during the year 2022-23.

(ii)

Composition and Attendance during the year

All members of the Committee are financially literate. Mr. Rajeshkumar Parekh,
Chairman of the Committee is a qualified and having the relevant accounting and
financial management expertise.

The Composition and attendance of Audit Committee Meeting are given below:

Name of Member Designation Category No. of Meeting s
Meetings attended
Mr. Rajeshkumar Chairman | Non-Executive 5 5
Parekh Independent Director
Mr. Vivek Dadhania Member Non-Executive 5 5
Independent Director
Mr. Rushabh Vora Member Non-Executive 5 5
Independent Director

The Audit Committee met five times during the year and gap between two meetings
did not exceed120 days. The dates on which Audit Committee Meetings were held
were 20" April 2022, 26™ July 2022, 31 August 2023, 18" October 2022, 30" January
2023 Necessary quorum was present at above Meetings.

During the year, Audit Committee reviewed key audit findings covering operational,
financial and compliance areas. Risk mitigation plans covering key risks affecting the
Company were presented to the Committee. The Chairman of Committee briefs Board
members about significant discussions at Audit Committee Meetings.

The meetings of Audit Committee are usually attended by Chief Financial Officer,
Internal Auditor, Company Secretary and a representative of the Statutory Auditors.
The Business and Operation Heads are invited to the Meetings, when required. The
Company Secretary acts as the secretary to Committee.
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2.

NOMINATION & REMUNERATION COMMITTEE

U]

Brief description of terms of reference

The Company has complied with the requirements of Regulation 19 of SEBI (LODR)
Regulations, 2015 and Section 178 of the Companies Act, 2013 as regards composition
of Nomination and remuneration Committee.

The Board has adopted a charter of the NRC for its smooth functioning covering aspects
relating to

composition, responsibilities, evaluation process, remuneration,

development and reviewing HR strategy. The key terms of reference of the NRC, are:

ook w

To identify persons who are qualified to become Directors and who may be
appointed in senior management in accordance with the criteria laid down and
to recommend to the Board their appointment and removal;

To formulate the criteria for determining qualifications, positive attributes and
independence of a Director and recommend to the Board a policy relating to the
remuneration for the Directors, key managerial personnel and other employees;
To formulate the criteria for evaluation of Independent Directors and the Board,;
To devise a policy on Board Diversity;

Formulate the system and procedure for evaluating performance of Directors;
Recommend to the Board, all remuneration, in whatever form, payable to
Senior Management;

Carry out any other function as is mandated by the Board from time to time
and/or enforced by any statutory notification, amendment or modification, as
may be applicable;

Whether to extend or continue the term of appointment of the independent
director, on the basis of the report of performance evaluation of independent
directors;

Perform such other functions as may be necessary or appropriate for the
performance of its duties.

Board

(1) Composition and attendance during the year

The composition of the Committee and details of Meetings attended by Directors

during the year are given below:

Name of Member Designation Category No. of Meeting s
Meetings attended
Mr. Yagnik Chairman |Non-Executive 3
Mundadiya Independent Director
Ms. Kinjal Khunt Member |Non-Executive 3
Independent Director
Mr. Rajeshkumar Member |[Non-Executive 3
Parekh Independent Director

The Committee met Three times during the year, on 20" April 2022, 31st August, 2022,
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(m

(v)

30th January, 2023. Necessary quorum was present at above Meetings.

Performance Evaluation Criteria for Independent Directors:

As per the Nomination and Remuneration Policy of the Company, the performance
evaluation of independent directors is carried out on the basis of prescribed criteria
including participation and contribution by every director in the meeting, commitment,
effective deployment of knowledge and expertise, effective management relationship
with stakeholders, integrity and maintenance of confidentiality, Professional Conduct
and Independence, willingness to devote sufficient time to carry out the duties and
responsibilities effectively including attendance at meetings, act in the best interest of
minority shareholders of the Company etc.

Remuneration Policy
Remuneration to Non-executive Directors

The Non-Executive Director Mrs. Jayshree Dineshbhai Pandya is paid remuneration. The
Non-Executive Director/Independent Directors do not have any material pecuniary
relationship or transactions with the Company.

Remuneration to Executive Directors

The appointment and remuneration of Executive Directors including Chairman and
Managing Director and Director is governed by the recommendation of the
Remuneration & Nomination Committee, Resolutions passed by the Board of Directors
and Shareholders of the Company. Payment of remuneration to Executive Directors is
governed by the respective Agreements executed between them and the Company.
The remuneration package of Chairman and Managing Director and Director comprises
of salary, perquisites and allowances and contributions to Provident Fund as approved
by the shareholders at the General Meetings. Annual increments are linked to
performance and are decided by the Remuneration and Nomination Committee and
recommended to the Board for approval thereof. The remuneration policy is directed
towards rewarding performance, based on review of achievements.

Presently, the Company does not have a stock options scheme for its Directors.
The Remuneration and Nomination Policy is displayed on the Company’s website viz.

www.addshop.co

Details of remuneration of Directors

The details of remuneration paid to Directors for the year ended 31st March, 2023 are
as follows:

(Amount in Lakhs)

Name of Director Salaries Sitting Fees Total
Mr. Dineshbhai B Pandya -CMD 72 - 72
Ms. Jayshree D Pandya-NED 18 - 18
Ms. Deviben D Pandya-ED 18 - 18
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. Dev D Pandya-ED 18 - 18

. Jigar D Pandya-ED 18 - 18

. Rajeshkumar R Parekh -ID - - -

. Dadhania Vivek G -ID - - R

. Rushabh Vora -ID - - R

. Yagnik D Mundadiya -ID - - -

. Kinjal J Khunt -ID - - -

Note: CMD — Chairman & Managing Director, NED — Non Executive Director, ED —
Executive Director and ID — Independent Director.

3. STAKEHOLDERS’ GRIEVANCES AND RELATIONSHIP COMMITTEE

(i)

Brief description of terms of reference

The Company has complied with the requirements of Regulation 20 of SEBI (Listing
obligations and disclosure Requirements) Regulations, 2015 and pursuant to provision
of Companies Act, 2013 as regards to composition of this Committee.

As per Regulation 20(4) of the SEBI (Listing Obligation and Disclosure Requirements)
Regulations, 2015, following are the Role of the Stakeholders’ Relationship Committee
specified under Part D of Schedule Il of the SEBI (Listing Obligation and Disclosure
Requirements) Regulations, 2015:

1.

Review and resolve the grievances of the security holders of the Company
including complaints related to transfer/transmission of shares, non-receipt of
annual report, non-receipt of declared dividends, issue of new/duplicate
certificates, general meetings etc.

Review measures taken for effective exercise of voting rights by shareholders.

Review the adherence to the service standards adopted by the listed entity in
respect of various services being rendered by the Registrar & Share Transfer Agent.

Review the various measures and initiatives taken by the listed entity for reducing
the quantum of unclaimed dividends and ensuring timely payment of
dividend/dispatch of annual reports/statutory notices to the shareholders of the
Company.

Composition and attendance during the year

The composition of Committee and details of Meetings attended by Directors during
the year are given below:

Name of Member Designation Category No. of Meeting s

Meetings attended

M

r. Rushabh Vora Chairman Non-Executive 4 4
Independent
Director
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4.

Mr. Rajeshkumar Member Non-Executive 4 4
Parekh Independent

Director
Mr. Jigar Pandya Member Executive Director 4 4

The committee met four times during the year viz. 14" April 2022, 05" July 2022, 07"

Octo

ber 2022 and 09th January 2023 and all three members of committee were

present at above meetings.

The details of the complaint received/solved/pending during the year are as below:

Sr. | Nature of Complaint Complaints | Complaints | Complaints

No. received solved pending

1. | Non receipt of shares certificate after transfer 00 00 Nil
etc.

2. | Non receipt of dividend warrants 00 00 Nil

3. | Query regarding demat credit 00 00 Nil

4. | Others 05 05 Nil
Total 00 00 Nil

CORPORATE SOCIAL RESPONSIBILITY:

(i) Brief description of terms of reference

The Cor

porate Social Responsibility (‘CSR’) Committee of the Board is constituted in

accordance with the provisions of Section 135 of the Act. The scope of the CSR Committee

includes

approving the budget of CSR activities, reviewing the CSR programmes, formulation

of annual action plan and monitoring the CSR spends. The terms of reference of the CSR

Committ

ee are as under:

Formulate and recommend to the Board the CSR policy containing guiding principles
for selection, implementation and monitoring of CSR activities as specified under
Schedule VII of the Act;

Recommend the amount to be spent on CSR activities and review reports on
performance of CSR;

Review and monitor the Company’s CSR policy and activities of the Company on
behalf of the Board to ensure that the Company is in compliance with appropriate
laws and legislations;

Provide guidance to management to evaluate long term strategic proposals
(including technologies adopted) with respect to CSR implications;

Formulate and recommend to the Board (including any revisions thereto), an annual
action plan in pursuance of the CSR policy and have an oversight over its
implementation;

Review the impact assessment carried out for the projects of the Company as per
the requirements of the law.
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(i) Composition and attendance during the year

The composition of Committee and details of Meetings attended by Directors during the year
are given below:

Name of Member Designation Category No. of Meetings
Meetings attended

Dineshbhai Chairperson | Executive Director 3 3
Bhanushankar
Pandya
Jayshree Dineshbhai Member Non-Executive - 3 3
Pandya Non Independent

Director
Rajeshkumar Member Non-Executive - 3 3
Rasiklal Parekh Independent

Director

The Committee met three times during the year, on 31% August 2022, 30" January 2023 and 23"
March 2023.

GENERAL BODY MEETINGS

a. Location, date and time of Annual General Meetings held during the last 3 years and
special resolutions passed

Date of AGM Location / Venue of AGM Time

29th September, 2022 Video Conferencing (“VC”)/ Other Audio| 03:00 P.M.
Visual Means (OAVM), virtual venue B-
304, Imperial Height, 150 Ft Ring Road,
Rajkot - 360005

29th September, 2021 Video Conferencing (“VC”)/ Other Audio 03:00 P.M.
Visual Means (OAVM), virtual venue B-
304, Imperial Height, 150 Ft Ring Road,
Rajkot - 360005

29th September, 2020 Video Conferencing (“VC”)/ Other Audio 03:00 P.M
Visual Means (OAVM), virtual venue B-
304, Imperial Height, 150 Ft Ring Road,
Rajkot - 360005

During last AGM 13 special resolutions were passed.

b. Details of Special Resolution passed during the year through postal ballot/e-voting and
details of voting pattern:

During the period under review, the Company obtained necessary approvals of members
on April, 09, 2022 by way of postal ballot and following are the below items for which

Special / Ordinary Resolution passed:-
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The detail of voting pattern of postal ballot resolution is as under:

Sr. | Description of Total No. % of % of Votes |% total
No. | resolution of Valid Votes Cast Votes
votes Castin against
favour
1. Increase in 11,542,643 | 99.999 0.001 100

Authorized share
capital of the
company from INR
22,50,00,000/- to
INR 35,00,00,000/-

After the completion of postal ballots and Extra Ordinary General Meeting (EOGM) procedure,
your Company had also filed necessary forms with the Registrar of Companies (ROC) and other
authorities as required, for approvals and got the same approved by the Registrar of Companies
(ROC), Gujarat and other authorities.

Person who conducted the Postal Ballot exercise: Mr. Gaurang Shah (Membership No.
A38703), Practicing Company Secretary, acted as the Scrutinizer, for conducting the Postal
Ballot process in a fair and transparent manner.

Procedure for postal ballot:

Postal Ballot Notice (“Notice”) containing the proposed resolution(s) and explanatory
statement pursuant to Section 102 and other applicable provisions, if any, of the Act, are
sent electronically to all the members whose email address is registered with the
Company/their Depository Participant. Further, the Company also gives option to the
members to cast their vote electronically. The votes cast on the e-voting platform within
specified time are considered by the Scrutinizer. The Scrutinizer submits his report to the
Chairman and the result of the voting by Postal Ballot is declared/announced by the
Chairman or any other person authorised by him. The results are also displayed on the
Company’s website (www.addshop.co) besides being communicated to the stock exchanges.

MEANS OF COMMUNICATION

(i)

(ii)

The quarterly, half-yearly and yearly financial results are published in the national
newspaper-in Financial Express (Gujarati & English Edition).

The quarterly results are submitted to the Stock Exchanges, wherein the equity shares
of the company are listed and traded, by way of online filing in listing center of such
Stock Exchanges.

(iii) The financial results are also posted on the Company’s website www. addshop.co

GENERAL SHAREHOLDER INFORMATION
The Company is registered in the State of Gujarat having Corporate Identification Number
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(CIN) as allotted by Ministry of Corporate Affairs (MCA) as L51109GJ2013PLC076482.

Annual General Meeting :

Date: 30th September, 2023
Time: 03:00 P.M.
Venue: Through video conferencing mode (VC)/other Audio Visual Means (OAVM).

Financial year and Tentative Financial Calendar:

The Company follows period of 1st April to 31st March as its Financial Year. Financial
results will be declared for the financial year 2023-24 as per the following schedule:

Particular | Tentative schedule

Quarterly un-audited results
Quarter ending 30th June, 2023 On or before 14th August, 2023
Quarter ending 30th September, 2023 On or before 14th November, 2023
Quarter ending 31st December, 2023 On or before 14th February, 2024
Annual audited result
Year ended 31st March, 2023 | On or before 30th May, 2023

vi.

vii.

Date of Book Closure: Saturday, September 23, 2023 to Saturday, September 30, 2023
(both days inclusive).

Dividend Payment Date: Director of the company is not recommended any
dividend for the financial year ended on 31st March, 2023.

Listing on stock exchange : The Company’s Equity Shares are listed on Bombay
Stock Exchange (BSE), P. J. Towers, Dalal Street, Mumbai — 400 001.

The Company has paid the Annual Listing fees to the Stock Exchanges for financial year
2023- 24.

Stock Code

Scrip Code on BSE 541865

Scrip ID on BSE: ASRL

Demat ISIN No. INE0O1B501018 for NSDL and CDSL

Market price- Monthly high / low stock quotations at BSE Limited for the Financial Year
2022-23:

MONTH BSE Limited
High (Rs.) Low (Rs.) Turnover (Rs.)
Apr-22 134.80 98.00 42,37,33,276
May-22 115.00 89.95 28,98,17,582
Jun-22 98.50 82.80 10,33,66,794
Jul-22 118.00 87.00 28,59,62,773
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viii. Performance in comparison to broad-based indices such as BSE Sensex:

xi.

Aug-22 104.00 70.00 35,95,21,341
Sep-22 98.85 65.00 59,99,95,586
Oct-22 73.00 63.20 21,36,48,469
Nov-22 68.30 57.20 17,24,87,294
Dec-22 62.05 51.00 25,66,11,935
Jan-23 56.35 44.50 12,63,99,974
Feb-23 53.50 38.25 15,93,18,460
Mar-23 43.96 33.85 8,24,27,723

MONTH ASRL closing price at BSE
High (Rs.) Low (Rs.)
Apr-22 134.8 98
May-22 115 89.95
Jun-22 98.5 82.8
Jul-22 118 87
Aug-22 104 70
Sep-22 98.85 65
Oct-22 73 63.2
Nov-22 68.3 57.2
Dec-22 62.05 51
Jan-23 56.35 44.5
Feb-23 53.5 38.25
Mar-23 43.96 33.85

In case the securities are suspended from trading, the Directors Report shall explain the

reason thereof: Not Applicable

Registrar and Share Transfer Agent
Cameo Corporate Services Limited
Subramanian Buildingl, Club House Road, Chennai, Tamil Nadu-600005 Tel. Nos 044 -
28460390/ 1989, Fax No 044 - 28460129, Email: cameo@cameoindia.com

Share Transfer System

As per the SEBI guidelines shares are transferred by the aforesaid Registrars & Transfer
Agent. The transfers are normally processed within 10-12 days from the date of receipt,
if the documents are complete in all respects.
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xii. Distribution of Shareholding as on 31-03-2023

Sr. | Category (Shares) Shareholders Shareholding
No. Numbers| Percentage Numbers| Percentage
1 /1-100 28590 59.3375 1047685 3.7003
2 1101-500 13615 28.2574 3297796 11.6476
3 |501-1000 2932 6.0852 2196857 7.7591
4 1001 -2000 1702 3.5324 2474340 8.7392
5 12001 -3000 497 1.0315 1240431 4.3811
6 |3001-4000 255 0.5292 899063 3.1754
7 14001 -5000 160 0.3320 726764 2.5668
8 |5001 - 10000 263 0.5458 1826736 6.4519
9 110001 — And Above 168 0.3486 14603284 51.5780
Total 48182 100.00 28312956 100.00
xiii. Shareholding Pattern as on 31-03-2023
Categorv Wise Holdings
Summarv
Category Total Securities %-Issued
Capital
Clearing Members 26031 0.09
Other Bodies Corporate 285581 1.01
Financial Institutions - -
Hindu Undivided Family 292797 1.03
Non Nationalized Banks - -
Non Resident Indians (Repatriable & Non 993727 3.51
Repatriable)
Public 16514374 58.33
Promoters 10200446 36.03
Trusts - -
Insurance Companies - -
Investor Education And Protection Fund - -
TOTAL 28312956 100

xiv. Dematerialization of Shares and liquidity

The Company’s shares are compulsorily traded in dematerialized form and are available
for trading on both the depositories viz. NSDL and CDSL.

Electronic/ Physical No of Shares Percentage %
NSDL 5846307 20.64%
CDSL 22464945 79.35%
Physical 1704 0.01%
TOTAL 28312956 100.00

The Company’s Ordinary Shares are regularly traded on BSE. As on 31st March, 2023,
28311252 (99.99%) Equity Shares of the Company were dematerialized. And 100%
promoters share holdings are in dematerialized form.
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8.

XV.

XVi.

XVii.

Xviii.

Outstanding GDRS / ADRS / Warrants or any Convertible Instruments, conversion date
and likely impact on equity: NIL

Location:
a. Registered Office
B-304, Imperial Height, 150ft Ring Road, Rajkot -360005, Gujarat.

Address for correspondence

In case any problem or query, shareholders can contact at:
Company Secretary

Add-Shop E-Retail Limited

B-304, Imperial Height, 150ft Ring Road, Rajkot -360005, Gujarat
Phone: 91-079- 0281-2363023

Email: investor@addshop.co

Shareholders may also contact Company’s Registrar & Share Transfer Agent at:

Name: CAMEO CORPORATE SERVICES LIMITED
Address: Subramanian Building No. 1, Club House Road, Chennai- 600005, Tamilnadu.
Phone :91-044- 28460390

Fax 1 91-044- 28460129
Email: cameo@cameoindia.com

Shareholders holding shares in electronic mode should address all their
correspondence to their respective Depository Participant.

List of all credit ratings obtained by the entity along with any revisions thereto during the
relevant financial year, for all debt instruments of such entity or any fixed deposit
programme or any scheme or proposal of the listed entity involving mobilization of
funds, whether in India or abroad: Not Applicable

OTHER DISCLOSURES:

Disclosures on materially significant related party transactions that may have potential
conflict with the interest of Company at large:

There were no material related party transactions during the year 2022-23 that may
have a potential conflict with the interest of the Company as provided under Section
188 of the Companies Act, 2013 and Regulation 23 of the Listing Regulations. The
Company has entered into some transactions with related parties as defined under
Section 2(76) of the Companies Act, 2013, which were in the ordinary course of
business and at arms’ length basis and the same were duly approved or reviewed by
the Audit Committee.

The necessary disclosures regarding the transactions with related parties are given in
the notes to the financial statements. The policy on dealing with related party
transactions is disclosed on the Company’s website at the www.addshop.co

Statutory Compliance, Penalties and Strictures:
The Company has complied with the requirements of the Stock Exchanges, SEBI and
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Vi.

Vii.

Statutory Authority on all matters related to capital markets. During the year under
Regulation 295(1) of SEBI ICDR regulation. None of the Company’s listed securities is
suspended from trading.

Details of establishment of vigil mechanism, whistle blower policy and affirmation that
no personnel has been denied access to the Audit Committee:

The Company has adopted a Whistle Blower Policy, to provide a formal mechanism to
the Directors and employees to report their concerns about unethical behavior, actual
or suspected fraud or violation of the Company’s Code of Conduct or ethics policy. The
Policy provides for adequate safeguards against victimization of employees who avail
of the mechanism and also provides for direct access to the Chairman of the Audit
Committee. It is affirmed that no personnel of the Company has been denied access to
the Chairman of the Audit Committee.

Details of compliance with mandatory requirements and adoption of the non-
mandatory requirements:

The Company has complied with all the mandatory and non-mandatory requirements
of the Listing Regulations relating to Corporate Governance and also complied with
Clauses

(b) to (i) of Regulation 46 (1) & (2) relating to the dissemination of information on the
website of the Company.

The status of compliance with the non-mandatory requirements listed in Part E of
Schedule Il of the Listing Regulations is as under:

The following non-mandatory requirements have been adopted by the Company:

a) Financial statements of Company are unqualified and Members’ attention is
invited to the observation made by the Auditors under “Emphasis of Matter”
appearing in the Auditors’ Report.

b) The Internal Auditors report directly place to the Audit Committee.

Web link where policy on dealing with Material Subsidiaries:

The Company does not have any subsidiary Company; however Company has
formulated a policy for determining material subsidiary and it is available on the web
link https://www.addshop.co/#/Investors-Desk.

Web link where policy on dealing with related party transaction:
The policy on dealing with related party transactions is disclosed on the Company’s
website and can be accessed at www.addshop.in

Foreign exchange risk and hedging activities:
Foreign currency risk is the risk that the fair value or future cash flows of an exposure
will fluctuate because of changes in foreign exchange rates. The Company is exposed
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to foreign exchange risk through its sales and purchases from overseas suppliers in
foreign currencies. The company measures risk through sensitivity analysis.

Viii. Certificate from Practicing Company Secretary regarding Non-debarment and Non-
Disqualification of Directors:
The Company has obtained the Certificate from a Practicing Company Secretary
regarding compliance with the provisions relating to corporate governance laid down
in Part E of Schedule V to the SEBI LODR Regulations along with Certificate to the effect
that none of the Directors of the Company have been debarred or disqualified from
being appointed or continuing as Director of companies by the Securities and Exchange
Board of India, Ministry of Corporate Affairs, or any such other Statutory Authority.

These Certificate(s) are annexed to the Board’s Report and will be sent to the stock
exchanges, along with the Annual Report to be filed by the Company.

iX. Confirmation by the Board of Directors’ Acceptance of Recommendation of Mandatory
Committees:
During the year, there were no such instances of non-acceptance by the Board of
Directors of any mandatory recommendations made by the Committees.

X. Total fee paid to Statutory Auditors:
Total fees paid by the Company for the services rendered by the statutory auditor and
to all the entities in network firm/network entity belonging to them is Rs. 1, 20, 000.

Xi. Details of utilization of funds raised through preferential allotment or qualified
institutions placement:
During the year, there were no funds raised through preferential allotment or qualified
institutions placement.

Xii. Disclosures in relation to the Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013:
a) Number of complaints filed during the financial year: NIL

b) Number of complaints disposed of during the financial year: NIL

€) Number of complaints pending as on end of the financial year: NIL
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9. DISCLOSURES OF THE COMPLIANCE WITH CORPORATE GOVERNANCE REQUIREMENTS
SPECIFIED IN REGULATION 17 TO 27 AND CLAUSES (B) TO (I) OF SUB-REGULATION (2)
OF REGULATION 46 ARE AS FOLLOWS:

Sr. | Particulars Regulation Compliance | Compliance observed for the
No. status following
Yes/ No/N.A
1. | Board of Directors 17 Yes »  Composition
»  Meetings
»  Review of compliance
report
»  Plans for orderly succession
for appointments
»  Code of Conduct
»  Fees/compensation to Non-
Executive Directors
»  Minimum information to be
placed before the Board
»  Compliance Certificate
»  Risk assessment and
management
>  Performance evolution of
Independent Directors
2. | Audit Committee 18 Yes »  Composition
»  Meetings
»  Power of the Committee
»  Role of the Committee and
review of information by the
Committee
3. [ Nomination 19 Yes »  Composition
and »  Role of the Committee
Remuneration
Committee
4. | Stakeholders’ 20 Yes »  Composition
Relationship »  Role of the Committee
committee
5. | Risk 21 N.A. »  Composition (Adopted
Managem Voluntarily)
ent »  Role of the Committee
Committe
e
6. | Vigil Mechanism 22 Yes »  Formulation of Vigil
Mechanism for Directors
and employees
»  Director access to
Chairperson of Audit
Committee
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Related Party
Transaction

23

Yes

Policy on Materiality of Related
party Transactions and dealing
with Related Party Transactions
Approval including omnibus
approval of Audit Committee
Review of related Party
Transactions

Subsidiaries of the

Company

24

Yes

There was no  material
subsidiary of the Company and
as a result the other compliance
in respect of material subsidiary
were not applicable

Review of financial
statements  of  unlisted
subsidiary by the Audit
Committee

Significant  transactions and
arrangement of unlisted
subsidiary

Obligation with respect
to Independent
Directors

25

Yes

Maximum Directorship and
tenure

Meeting of Independent
Directors

Familiarization of
Independent Directors

10

Obligation with respect
to Directors and Senior
Managements

26

Yes

Memberships/

Chairpersonship in
Committees

Affirmation on Compliance of
Code of Conduct by directors
and Senior Management
Disclosure of shareholdingby
Non-Executive Directors

Discloser by Senior
Management about
potential conflicts of
interest
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11. | Other Corporate 27 yes »  Compliance with
Governance discretionary requirements
requirements »  Filing of quarterly
compliance report on
Corporate Governance

12. | Website 46(2) | Yes >  Terms and conditions for
(b) appointment of
to (i) Independent Directors

»  Composition of  various
Committees of the Board of
Directors

» Code of Conduct of Board
of Directors and Senior
Management personnel

»  Details of establishment of
Vigil Mechanism/ Whistle
Blower policy

> Policy on dealing with
Related Party Transactions

>  Policy for determining
material subsidiaries

>  Details of familiarization
programmes imparted to
Independent Directors

CEO/CFO Certification:

In terms of Regulation 17(8) read with Part B of Schedule Il of the Listing Regulations,
the Managing Director and the Chief Finance Officer of the Company is required to
issue annual certification on financial reporting and internal controls to the Board. The
certificate for financial year 2022-23 given by the Managing Director and the Chief
Finance Officer is annexed to this Report.

Compliance Certificate:

Certificate from M/s. H. T. LODHIYA & ASSOCIATES, Practicing Company Secretaries,
confirming compliances with the conditions of Corporate Governance as stipulated
under the Listing Regulations is annexed to this Report.

Disclosures with respect to Demat suspense account/unclaimed suspense account:

The Company does not have any shares in the Demat suspense account or unclaimed
suspense account.

GREEN INITIATIVE IN CORPORATE GOVERNANCE

Rule 11 of the Companies (Accounts) Rules, 2014 permits circulation of annual report
through electronic means to those shareholders whose e-mail IDs are registered with NSDL
or CDSL or the shareholders who have registered their e-mail IDs with the Company to
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receive the documents in electronic form and physical copies to those shareholders whose
e-mail IDs have not been registered either with the Company or with the depositories.

To support this green initiative of the Government, shareholders are requested to register
their e-mail ID with the DPs, in case shares are held in dematerialized form and with the
RTA, in case the shares are held in physical form and also intimate changes, if any, in their
registered e-mail IDs to DPs / RTA/ Company from time to time.

By order of the Board of Directors
For, Add-Shop E-Retail Limited

Date: 05.09.2023 Dineshbhai Bhanushankar Pandya
Place: Rajkot Managing Director
DIN: 06647303
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Annexure to Corporate Governance Report

DECLARATION ON COMPLIANCE WITH CODE OF CONDUCT UNDER REGULATION 26(3) OF SEBI (LISTING
OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015

Pursuant to Regulation 26(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 with

the Stock Exchange, all the Board Members and the Senior Management Group have confirmed compliance with
the Code of Conduct of SEBI for the financial year ended on March 31, 2023.

For, Add-Shop E-Retail Limited

Place: Rajkot Dineshbhai B. Pandya

Date: 05.09.2023 Managing Director
DIN: 06647303
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CFO Certification

To,

The Board of Directors,

Add-Shop E-Retail Limited

B-304 Imperial Height, 150ft Ring Road
Rajkot -360005

We hereby certify to the Board that:

A. We have reviewed financial statements and the cash flow statement for the financial year ended on March 31,
2023 and that to the best of our knowledge and belief:

1. These statements do not contain any materially untrue statement or omit any material fact or contain
statements that might be misleading;

2. 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. There are, to the best of our knowledge and belief, no transactions entered into by the Company during the
financial year which are fraudulent, illegal or volatile of the Company’s Code of Conduct.

C. We accept responsibility for establishing and maintaining internal controls for financial reporting and that we
have evaluated the effectiveness of internal control systems of the Company pertaining to financial reporting
and we have disclosed to the Auditors and the Audit Committee, deficiencies in the design or operation of such
internal controls, if any, of which we are aware and the steps we have taken or propose to take to rectify these
deficiencies.

D. We have indicated to the Auditors and the Audit committee:
1. Significant changes in internal control over financial reporting during the financial year;
2. Significant changes in accounting policies during the financial year and that the same have been disclosed
in the notes to the financial statements; and
3. Instances of significant fraud of which we have become aware and the involvement therein, if any, of the
management or an employee having a significant role in the Company’s internal control system over
financial reporting.

For, Add-Shop E-Retail Limited

Place: Rajkot Dineshbhai B. Pandya Pradipkumar Harjibhai Lathiya
Date: 05.09.2023 Managing Directo Chief Financial Officer
DIN: 06647303) PAN: AHRPL4946N
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COMPLIANCE CERTIFICATE ON CORPORATE GOVERNANCE UNDER REGULATION 34 READ WITH SCHEDULE V,
PARA E OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2015

To,

The Members of

Add-Shop E-Retail Limited

B-304 Imperial Height, 150ft Ring Road
Rajkot -360005.

We have examined the compliance of conditions of Corporate Governance by ADD-SHOP E-RETAIL LIMITED, for the
year ended on 31st March, 2023, as stipulated as per Regulation 17 to Regulation 27 of Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 for the period from 1st April,
2022 to 31st March, 2023 Pursuant to Regulation 34 read with Para E of Schedule V of Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 of the said Company.

The compliance of conditions of Corporate Governance is the responsibility of the management. Our examination
was limited to procedures and implementation thereof, adopted by the Company for ensuring the compliance of
the conditions of the Corporate Governance. It is neither an audit nor an expression of opinion on the financial
statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us and representation
made by the management, we certify that the Company has complied with the conditions of the Corporate
Governance as stipulated in the above mentioned Listing Agreement and Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

We further state that such compliance is neither an assurance as to the future viability of the Company nor the
efficiency or effectiveness with which the management has conducted the affairs of the Company.

Date: 05.09.2023 CS. HETAL TEJASH LODHIYA
Place: Rajkot FCS No.: 11885
C.P. No.: 24296

UDIN: FO11885E000945983
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Annexure - |

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

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 arm’s length transaction under third
proviso thereto.

1. Details of contracts or arrangements or transactions not at Arm’s length basis.

Add-Shop E-Retail Limited (the Company) has not entered into any contract/ arrangement/ transaction with its
related parties, which is not in ordinary course of business or at arm’s length during the financial year 2021-22. The
Company has laid down policies and processes/ procedures so as to ensure compliance to the subject section in the
Companies Act, 2013 (Act) and the corresponding Rules. In addition, the process goes through internal and external
checking, followed by quarterly reporting to the Audit Committee.

a) Name(s) of the related party and nature of relationship: Not Applicable

b) Nature of contracts/ arrangements/ transactions: Not Applicable

c) Duration of the contracts/arrangements/transactions: Not Applicable

d) Salient terms of the contracts or arrangements or transactions including the value, if any: Not
Applicable

e) Justification for entering into such contracts or arrangements or transactions: Not Applicable

f) Date(s) of approval by the Board: Not Applicable

[3)] Amount paid as advances, if any: Not Applicable

h) Date on which the special resolution was passed in general meeting as required under first

proviso to Section 188: Not Applicable

2. Details of contracts or arrangements or transactions at Arm’s length basis.

Sr. | Name of Nature of Nature of Duration of Silent terms Date(s) Amount
No. Related Relationship | contracts/ Contracts of the of paid as
Parties arrangemen |/ arrangemen | Contracts or | approval |advance
ts/ t/ arrangements | bythe |,ifany.
transactions | transactions or Board, if
transactions any.
including the
value, if any.

(Amount in Cr.)

In the
Board
M/s. Dada . Purchase meetings
1 | Organics Associated of goods 2022-23 Purchase: held in
. . Concern Nil
(Proprietorship of 14669.54 Financial
Dineshbhai B. year 2022-
Pandya) 23

71



Note: All related party transactions are benchmarked for arm's length, approved by Audit Committee and
reviewed by Statutory Auditors. The above disclosures on material transactions are based on threshold of 10
percent of consolidated turnover and considering wholly owned subsidiaries are exempt for the purpose of
Section 188(1) of the Act.

For, Add-Shop E-Retail Limited

SD/-
Place: Rajkot Dineshbhai B. Pandya
Date: 05.09.2023 Managing Director

DIN: 06647303
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"Annexure I1”
SECRETARIAL AUDIT REPORT
For the financial year ended March 31, 2023
MR-3

[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,

ADD-SHOP E-RETAIL LIMITED
B-304 Imperial Height, 150ft Ring
RoadRajkot - 360005

I have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Add-Shop E-Retail Limited [CIN:
L51109GJ2013PLC076482] (hereinaftercalled “the Company”). Secretarial Audit was conducted in
a manner that provided me a reasonable basis for evaluating the corporate conducts/statutory
compliances and expressing my opinion thereon.

Based on my verification of the Company’s books, papers, minute books, forms and returns filed and
other records maintained by the Company and also information provided by the Company, its
officers, agents and authorized representatives during the conduct of secretarial audit, the
explanations and clarifications given to me and the representations made by the management, |
hereby report that in my opinion, the company has, during the audit period covering the financial
year ended on 31st March, 2023, generally complied with the statutory provisions listed hereunder
and also that the Company has proper Board processes and compliance mechanism in place to the
extent, in the manner and subject to the reporting madehereinafter:

| have examined the books, papers, minute books, forms and returns filed and maintained by the
Companyfor the financial year ended on 31st March, 2023 and made available to me according to the
provisions of:

(i) The Companies Act, 2013 (“the Act”) and the rules made there under as applicable;
(i) The Securities Contracts (Regulation) Act, 1956 (‘SCRA) and the rules made there under;
(iif)  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, 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’);

(@) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 as amended from time to time;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992 and 2015, as amended from time to time;

During the year all entries to be maintained as per the prescribed regulations
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(c)

(d)

()

()

(9)

(h)

were entered into excel format and hence is tamperable in nature and in violation
of compliance of Structured Digital Database in terms of Regulation 3(5) and 3(6)
of Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015 (PIT Regulations).

The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations;

The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations,
2014(Not applicable to the Company during the audit period);

The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations. 2008(Not applicable to the Company during the audit period);

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 a Registrars to an Issue or Share
Transfer Agent during the financial year under review);

The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2009(Not applicable to the Company during the audit period); and

The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998(Not
applicable to the Company during the audit period);

The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements)Regulations, 2015.

» Under regulation 23(9) of the LODR 2015 the company has not make disclosure
of Related Party Transactions within fifteen days from the date of publication of
its standalone and consolidated financial result for the half year ended on 30"
September 2022. However on advisory of stock exchange company submitted it
and has pay fine for late submission of Rs. 11800/- during the year.

» The company has not filed statement of deviation within forty five days from
end of quarter ended on 31% December 2022. The company has late submitted
the statement of deviation for the quarter ended on 31° December 2022 to the
stock exchange, however management response on this that they inadvertently
forgot to file the compliance but as soon as management came to know about
this, they filed the same to the stock exchange.

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

(i)
(i)

Secretarial Standards issued by The Institute of Company Secretaries of India

The Listing Agreements entered into by the Company with Stock Exchange pursuant to
Securities and Exchange Board of India (Listing Obligations & Disclosure Requirements)
Regulations, 2015.

Though During the Audit Period the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. mentioned above.
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| further report that, having regard to the compliance system prevailing in the Company and on
examination of the relevant documents and records in pursuance thereof on test-check basis, the
Company has compliedwith the following laws applicable specifically to the Company

e Local taxes as applicable in the state of Gujarat;

During the period under review the Company has generally complied with the all material aspects of
applicable provisions of the Acts, Rules, Regulations, Guidelines, Standards, etc.

[ further report that:

a) The Compliance by the Company of applicable financial laws, like direct and indirect tax
laws, hasnot been reviewed in this Audit since the same have been subject to review by
statutory financial auditor and other designated professionals.

b) The Board of Directors of the Company is duly constituted with proper balance of Executive
Directors, Non-Executive Directors and Independent Directors. The changes if any in the
composition of the Board of Directors that took place during the period under review were
carriedout in compliance with the provisions of the Act.

C) Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed
noteson agenda were generally sent 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.

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

| 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,
and regulations and guidelines.

| further report that during the period under audit, the following specific events / actions having
major bearing on the Company’s affairs have taken place in pursuance of the above referred laws,
rules, regulations and standards:

1. During the financial year 2022- 23, the Company has Increase Authorized Capital of the
Companyfrom INR 22,50,00,000/- (Indian Rupees Twenty Two Crores Fifty Lacs Only) to
INR 35,00,00,000/- (Indian Rupees Thirty Five Crore Only) by Alteration of the Capital
Clause V of the Memorandum of Association in EOGM dated 09/04/2022 through special
resolution.

2. During the year Company has made allotment by way of right issue of Equity Shares
90,56,255 (Ninety Lakhs Fifty Six Thousand and Two hundred Fifty Five Only) of Rs. 10
each for cash at price of Rs. 54/- in a ratio of 1:1 on 06™ Day of September 2022

Date: 05.09.2023 For, H. T. LODHIYA & ASSOCIATES
Place: Rajkot Company Secretary
Peer review Certificate: N0.S2022GJ880300
UDIN: F011885E000945831
(CS. Hetal Lodhiya)
Proprietor
M.No.F11885 CP.No. 24296

Note: This report is to be read with our letter of even date which is annexed as ‘ANNEXURE
A’ and forms an integral part of this report.
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Annexure A

To

The Members,

ADD-SHOP E-RETAIL LIMITED
B-304 Imperial Height, 150ft Ring
RoadRajkot - 360005

My report of even date is to be read along with this letter:

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

2. |1 have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the secretarial records. The verification was
done on test-check basis to ensure that correct facts are reflected Annexure to the Secretarial
Audit Report in secretarial records. | believe that the process and practices | followed provide a
reasonable basis for my opinion.

3.1 have not verified the correctness and appropriateness of financial records and books of
accounts of theCompany.

4. Wherever required, | have obtained Management Representation about the compliance of laws,
rules andregulations and happening of events, etc.

5. The compliance of the provisions of corporate and other applicable laws, rules, regulations,
standards isthe responsibility of management. My examination was limited to the verification of
procedures on test- check basis.

6. The Secretarial Audit report is neither an assurance as to future viability of the Company nor
of the efficacy or effectiveness with which the management has conducted the affairs of the
Company.

Date: 05.09.2023 For, H. T. LODHIYA & ASSOCIATES
Place: Rajkot Company Secretary
Peer review Certificate: No.S2022G]J880300
UDIN: FO11885E000945831
(CS. Hetal Lodhiya)
Proprietor
M.No.F11885 CP.No. 24296
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Annexure B

List of documents verified
To,
The Members,
ADD-SHOP E-RETAIL LIMITED

B-304 Imperial Height, 150ft Ring
RoadRajkot - 360005

Memorandum and Articles of Association of the Company.

Minutes of the meetings of the Board of Directors, Audit Committee, Nomination and Remuneration
Committee, Stakeholders Relationship Committee, CSR committee and Independent Directors Meeting
along with attendance register held during the period under report.

Minutes of General Body meetings held during the period under report.
Statutory registers records under the Companies Act, 2013 and Rules made there under namely:
e Register of the Directors and the Key Managerial Personnel
e Register of the Directors’ shareholding
o Register of loans, guarantees and security and acquisition made by the Company
¢ Register of Members.

Declarations received from the Directors of the Company in Form MBP-1 pursuant to the provisions of
Section 184 of the Companies Act, 2013.

E-Forms filed by the Company, from time-to-time, under applicable provisions of the Companies Act,
2013 (with or without additional fees) and attachments thereof during the period under report.

Communications/ Letters, issued to and acknowledgements received from the Independent Directors for
their appointment.

Various policies framed by the Company from time to time as required under the Companies Act, 2013.
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Practicing Company Secretary Certificate on Non-Disqualification of Directors

To,

The Members of

Add-Shop E-Retail Limited

304 Imperial Height, 150ft Ring Road
Rajkot -360005

| have examined the relevant registers, records, forms, returns and disclosures received from the Directors of ADD-
SHOP E-RETAIL LIMITED having CIN: L51109GJ2013PLC076482 and having registered office at B-304 Imperial
Height, 150ft Ring Road Rajkot 360005 (hereinafter referred to as ‘the Company’), produced before me by the
Company for the purpose of issuing this Certificate, in accordance with Regulation 34(3) read with Schedule V
Para-C Sub clause 10(i) of the Securities Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

In my opinion and to the best of my information and according to the verifications (including Directors
Identification Number (DIN) status at the portal www.mca.gov.in) as considered necessary and explanations
furnished to me by the Company & its officers, | hereby certify that none of the Directors on the Board of the
Company as stated below for the Financial Year ending on 31st March, 2023 have been debarred or disqualified
from being appointed or continuing as Directors of companies by the Securities and Exchange Board of India,
Ministry of Corporate Affairs, or