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SHANTI GURU INDUSTRIES LIMITED 
(Formerly: RCL RETAIL LIMITED) 

Regd off: SAPNA TRADE CENTRE, 10TH FLOOR, 
10B/2 NO.109 P.H. ROAD, CHENNAI 600084 

Email: rclretail@gmail.com 
CIN: L52330TN2010PLC077507 

 
NOTICE 

 
Notice is hereby given that the Thirteenth Annual General Meeting of the members of 
M/s. SHANTI GURU INDUSTRIES LIMITED will be held on Friday, 15th September, 2023 at 
12.00 Noon through Video Conferencing (“VC”)/Other Audio Visual Means (OAVM) to 
transact the following business: 
 
ORDINARY BUSINESS: 
 
1. To receive, consider and adopt the Audited Financial Statements for the year ended 31st 
March, 2023 together with the Reports of Directors and Auditors thereon. 
 
2. To appoint a director in the place of Mr. Mahipal Sanghvi, who retires by rotation and 
being eligible offers himself for re‐appointment. 
 
SPECIAL BUSINESS: 
 
APPOINTMENT OF INDEPENDENT DIRECTOR 
 
3. To consider and if thought fit, to pass the following resolution as an Ordinary 
Resolution:  
 
“RESOLVED THAT Mr. Jayaraman Madhusuthan (DIN: 09841051), who was appointed as an 
Additional / Independent Director of the Company w.e.f. 03.02.2023 pursuant to Sections 
149,152, 161, Schedule IV and other relevant provisions of the Companies Act, 2013 and 
Rules made there under (including any statutory modification(s) or re‐enactment(s) thereof, 
for the time being in force), and the Articles of Association of the Company and who holds 
office upto the date of ensuing Annual General Meeting, be and is hereby appointed as 
Independent director of the Company for a term of five years effective from 3rd February, 
2023 and he shall not be liable to retire by rotation.”  
 
“RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of 
the powers to any Committee of Directors with power to further delegate to any other 
officer(s) / authorized representative(s) of the Company to do all acts, deeds and things and 
take all such steps as may be necessary, proper or expedient to give effect to this 
resolution.” 
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4. To consider and if thought fit, to pass the following resolution as an Ordinary 
Resolution:  
 
“RESOLVED THAT pursuant to the provisions of Sections 152 and other applicable 
provisions, if any, of the Companies Act, 2013 (the Act), and the Rules made there under 
(including any statutory modification(s) or re‐enactment thereof, for the time being in force, 
Articles of association of the company and all applicable guidelines issued by the Central 
Government from time to time and subject to such other approvals, as may be necessary, 
consent of the members be and Is hereby accorded to the appointment of Mr. Sarthak 
Sanghvi (DIN: 10277570) as a director of the Company liable to retire by rotation with effect 
from the date of this Annual General Meeting. 
 
RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of 
the powers to any Committee of Directors with power to further delegate to any other 
officer(s) / authorized representative(s) of the Company to do all acts, deeds and things and 
take all such steps as may be necessary, proper or expedient to give effect to this 
resolution.” 
 
 

By Order of the Board 
For SHANTI GURU INDUSTRIES LIMITED 

 
Place: Chennai 
Date: 14/08/2023 
 

Sd/‐ 
RATANCHAND LODHA 

Chairperson 
DIN: 01534269 
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NOTES 
 
1. The Ministry of Corporate Affairs (“MCA”) vide its Circular Nos. 20/2020 dated 
05.05.2020, 02/2021 dated 13.01.2021, 19/2021 dated 08.12.2021, 21/2021 dated 
14.12.2021, 2/2022 dated 05.05.2022 and 10/2022 dated 28.12.2022 and Circular 
No.SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated 13.05.2022 and SEBI/HO/CFD/PoD‐
2/P/CIR/2023/4 dated 05.01.2023 issued by the Securities and Exchange Board of India 
(SEBI) (collectively referred to as “the Circulars”) permitted the holding of the Annual 
General Meeting (“AGM”) through Video Conference (VC) / Other Audio Visual Means 
(OAVM), without the physical presence of the Members at a common venue. In compliance 
with the provisions of the Companies Act, 2013 (“Act”), SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (“SEBI LODR”) and the Circulars, the AGM of 
the Company is being held through VC / OAVM. 
 
2. 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 
 
3. Since the AGM will be held through VC / OAVM, the Route Map, Attendance Slip and 
Proxy Form are not attached to this Notice. 
 
4. Though a Member, pursuant to the provisions of the Act, is entitled to attend and vote at 
the meeting, is entitled to appoint one or more proxies (proxy need not be a Member of the 
Company) to attend and vote instead of himself / herself, the facility of appointment of 
proxies is not available as this AGM is convened through VC / OAVM pursuant to the 
Circulars. 
 
5. In case of joint holders attending the AGM, only such joint holder who is higher in the 
order of names as per the Register of Members of the Company will be entitled to vote 
during the AGM. 
 
6. The Register of Members and the Share Transfer Books of the Company will remain 
closed from 9th September 2023 to 15th September, 2023 (both days inclusive) 
 
7. Members are requested to intimate the changes in their respective mailing address either 
to the Company or RTA in case of shares held in physical form or to their respective 
Depository Participants (DPs) in case of shares held in dematerialized form. 
 
8. SEBI vide Circulars dated 3rd November, 2021, 14th December, 2021 and 16th March, 2023, 
mandated furnishing of PAN, Nomination, Contact details, Bank Account details and 
Specimen signature of the holders of physical securities for their corresponding folio 
numbers through respective Forms. In case of Folios wherein any one of the above 
mentioned documents / details not available on or after 1st October, 2023, the said folios 
shall be frozen by the RTA. 
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Further, compulsory linking of PAN and Aadhaar by all the holders of physical securities 
should be completed within the date extended by the Central Board of Direct Taxes (CBDT) 
[(i.e.) 30th June, 2023]. The folios in which PANs are not linked with Aadhaar numbers as on 
the notified cut‐off date (i.e.) 30th June, 2023 or any other date as may be specified by the 
CBDT, shall also be frozen. 
 
9. Members who have not yet registered their e‐mail addresses are requested to register 
the same with their DPs, in case the shares are held in electronic form and with the 
Company / RTA, in case the shares are held in physical form. 
 
10. SEBI vide Circular dated 25th January, 2022 mandated issuance of Securities in 
Dematerialized Form in case of Investor Service Requests viz., Issue of Duplicate Share 
Certificates, Claim from Unclaimed Suspense Account, Renewal/Exchange of Share 
Certificates, Endorsement, Sub‐division/Splitting of Share Certificates, Consolidation of 
Share Certificates / Folios, Transmission, Transposition, etc. 
 
11. In line with the MCA Circulars, the Notice convening the AGM and the Annual Report for 
the year 2022‐23 are made available on the website of the Company at www.rclretail.in and 
also on the website of the Stock Exchange (i.e.) BSE Limited at www.bseindia.com. The 
Notice and the Annual Report are also made available on the website of CDSL (agency 
providing the remote e‐Voting facility and e‐Voting system during the AGM)(i.e.) 
www.evotingindia.com. 
 
The Register of Directors and Key Managerial Personnel and their shareholdings maintained 
under Section 170 of the Companies Act, 2013 and the Register of Contracts or 
Arrangements maintained under Section 189 of the said Act, will be available electronically 
for inspection by the Members during the AGM. 
 
All documents referred to in the Notice will also be available for electronic inspection 
without any fee by the Members from the date of circulation of this Notice upto the date of 
AGM (i.e.) 15th September, 2023. Members seeking to inspect such documents can send 
e‐mail to rclretail@gmail.com. 
 
INFORMATION AND OTHER INSTRUCTIONS RELATING TO E-VOTING SYSTEM 
 
(1) Pursuant to the provisions of Section 108 and other applicable provisions, if any, of the 
Companies Act, 2013 and the Companies (Management and Administration) Rules, 2014, as 
amended and Regulation 44 of the SEBI (LODR) Regulations, 2015, the Company is pleased 
to provide remote e‐Voting as well as e‐Voting facility during the AGM to its Members 
through Central Depository Services (India) Limited (CDSL), in respect of the businesses to 
be transacted at the 13th Annual General Meeting. 
 
(2) The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the 
scheduled time of the commencement of the Meeting by following the procedure 
mentioned in the Notice. The facility of participation at the AGM through VC/OAVM will be 
made available to atleast 1000 members on first come first served basis. This will not 

http://www.evotingindia.com/
mailto:rclretail@gmail.com
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include large Shareholders (Shareholders holding 2% or more shareholding), Promoters, 
Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit 
Committee, Nomination and Remuneration Committee and Stakeholders Relationship 
Committee, Auditors etc. who are allowed to attend the AGM without restriction on 
account of first come first served basis. 
 
(3) The Company has appointed M/s A K Jain & Associates, Practising Company Secretaries 
represented by its Partner – Mr. Pankaj Mehta (M.No. A29407, CP 10598) as the Scrutinizer 
for conducting both the remote e‐Voting and e‐Voting during the AGM in a fair and 
transparent manner and they have communicated their willingness for the same. 
 
(4) The Members who have cast their vote by remote e‐Voting may also attend the meeting 
but shall not be entitled to cast their vote again during the AGM. 
 
(5) The voting rights of the Members / Beneficial Owners shall be reckoned on the Equity 
Shares held by them as on 8th September 2023 being the “cut‐off” date. Members of the 
Company holding shares either in physical or in dematerialized form, as on the cut‐off date, 
may cast their vote through remote e‐Voting or e‐Voting system available during the AGM. 
 
(6) A person, whose name is recorded in the Register of Members or in the Register of 
Beneficial Owners maintained by the Depositories as on the cut‐off date (i.e.) 8th 
September, 2023 only shall be entitled to avail the facility of e‐Voting. 
 
(7) The Scrutinizer, after first scrutinizing the votes cast through e‐Voting system available 
during the AGM and thereafter, the votes cast through remote e‐Voting will, not later than 
two days of conclusion of the meeting, make a Consolidated Scrutinizer's Report and submit 
the same to the Chairman for declaring the results. 
 
(8) The results declared along with the Consolidated Scrutinizer's Report shall be placed on 
the Company's website www.rclretail.in and on the website of CDSL www.evotingindia.com. 
The results shall simultaneously be communicated to the Stock Exchange. 
 
(9) Subject to the requisite number of votes cast in favour of the Resolution(s), the same 
shall be deemed to be passed on the date of the meeting (i.e.) 15th September, 2023. 
 
Instructions to Members with regard to remote e-voting, attending and e- voting at the 
AGM of the Company held through Video Conferencing (‘VC’) other permitted Audit Visual 
Means (‘OAVM’) as an e-AGM: 
 
THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL MEETINGS 
ARE AS UNDER: 
 
(i) The voting period begins on Monday, 11th September, 2023 at 10.00 A.M and ends on 
Thursday, 14th September, 2023 at 5.00 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, Friday 8th September, 2023(record date) may cast their vote electronically. The e‐
voting module shall be disabled by CDSL for voting thereafter. 

http://www.rclretail.in/
http://www.evotingindia.com/
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(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 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 CDSL/NSDL is given below: 
 

Type of 
shareholders 

 Login Method 

Individual 
Shareholders 
holding securities 
in Demat mode 
with CDSL 
Depository 

1) Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and 
password. Option will be made available to reach e‐Voting page without any further authentication. 
The URL for users to login to Easi / Easiest arehttps://web.cdslindia.com/myeasi/home/login or visit  
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 option for eligible 
companies where the evoting is in progress as per the information provided by company. On clicking 
the evoting option, the user will be able to see e‐Voting page of the e‐Voting service provider for 
casting your vote during the remote e‐Voting period or joining virtual meeting & voting during the 
meeting. Additionally, there is also links provided to access the system of all e‐Voting Service Providers 
i.e. CDSL/NSDL/KARVY/LINKINTIME, so that the user can visit the e‐Voting service providers’ website 
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 e‐Voting link available on  www.cdslindia.com home page or click on 
https://evoting.cdslindia.com/Evoting/EvotingLogin 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 able to see the e‐Voting option where the evoting is in progress and also able to directly 
access the system of all e‐Voting Service Providers. 

https://web.cdslindia.com/myeasi/home/login
http://www.cdslindia.com/
https://web.cdslindia.com/myeasi/Registration/EasiRegistration
http://www.cdslindia.com/
https://evoting.cdslindia.com/Evoting/EvotingLogin
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Individual 
Shareholders 
holding securities 
in demat mode 
with NSDL 
Depository 

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 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 (DP) 

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 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 in Demat 
mode with CDSL 

Members facing any technical issue in login can contact CDSL 
helpdesk by sending a request at helpdesk.evoting@cdslindia.com or 
contact at toll free no. 1800 22 55 33 

Individual Shareholders 
holding securities in Demat 
mode with NSDL 

Members facing any technical issue in login can 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 meetings for Physical shareholders and 
shareholders other than individual holding in Demat form. 
 
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,  

https://eservices.nsdl.com/
https://eservices.nsdl.com/
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://www.evoting.nsdl.com/
mailto:helpdesk.evoting@cdslindia.com
http://www.evotingindia.com/
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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 Physical shareholders and other than individual shareholders holding shares in Demat. 

PAN Enter your 10 digit alpha‐numeric *PAN issued by Income Tax Department (Applicable for both 
demat shareholders as well as physical shareholders) 

• 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 Bank 
Details 

OR Date of 
Birth (DOB) 

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your 
demat account or in the company records in order to login. 

• If both the details are not recorded with the depository or company, please enter the 
member id / folio number in the Dividend Bank details field. 

 
(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 your password with any other person and take utmost care to 
keep your password confidential. 
 
(viii) For shareholders holding shares in physical form, the details can be used only for e‐
voting on the resolutions contained in this Notice. 
 
(ix) Click on the EVSN for the relevant <Company Name> 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. 

http://www.evotingindia.com/
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(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) There is also an optional provision to upload BR/POA if any uploaded, which will be 
made available to scrutinizer for verification. 
 
(xvii) Additional Facility for Non – Individual Shareholders and Custodians –For Remote 
Voting only. 
 

• 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. 

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

• 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. 

• 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.  

• 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. 

• 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 Company at the email 
address viz; rclretail@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 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 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 e‐voting. 

http://www.evotingindia.com/
mailto:helpdesk.evoting@cdslindia.com
mailto:helpdesk.evoting@cdslindia.com
mailto:rclretail@gmail.com


10 
 

 
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. 
 

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 
atleast 10 days prior to meeting mentioning their name, demat account 
number/folio number, email id, mobile number at rclretail@gmail.com. The 
shareholders who do not wish to speak during the AGM but have queries may send 
their queries in advance 10 days prior to meeting mentioning their name, demat 
account number/folio number, email id, mobile number at rclretail@gmail.com. 
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. 
 

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/MOBILE NO ARE NOT REGISTERED 
WITH THE COMPANY/DEPOSITORIES. 
 
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 (rclretail@gmail.com) / RTA email id (investor@cameoindia.com). 
 

mailto:rclretail@gmail.com
mailto:investor@cameoindia.com
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2. For Demat shareholders Please update your email id & mobile no. with your respective 
Depository Participant (DP)  
 
3. For Individual Demat shareholders – Please update your email id & mobile no. with your 
respective Depository Participant (DP) which is mandatory while e‐Voting & joining virtual 
meetings through Depository. 
 
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 toll 
free no. 1800 22 55 33 
 
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  toll 
free no. 1800225533 
 
OTHERS: 
 
1. As per the provisions of Section 72 of the Act, the facility for making nomination is 
available for the members in respect of the shares held by them. Members who have not 
registered their nomination are requested to register the same by submitting Form SH.13. 
Members are requested to submit the said details to their DP in case the shares are hold by 
them in electronic form and to CAMEO in case the shares are held in physical form. 
 
2. As per Regulation 40 of SEBI Listing Regulations, as amended, securities of listed 
companies can be transferred only in dematerialized form with effect from, April 1, 2019, 
except in case of request received for transmission or transposition of securities. In view of 
this and to eliminate all risks associated with physical shares, members are requested to 
consider converting their holdings to dematerialized form. Members can contact the 
Company or Company’s Registrars and Share Transfer Agent M/s CAMEO CORPORATE 
SERVICES LIMITED for assistance in this regard. 
 
3. Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, for Special 
Business is annexed and forms part of this notice. 
 
4. The relevant details, pursuant to the SEBI Listing Regulations and Secretarial Standard on 
General Meeting issued by Institute of Company Secretaries of India, in respect of Director 
seeking reappointment at this AGM is annexed. 
 
Information about director seeking appointment / re-appointment in this Annual General 
Meeting (in accordance with SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015) 
 
 
 
 

mailto:helpdesk.evoting@cdslindia.com
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Name of the Director  Mr. Mahipal Sanghvi

Date of birth  12/07/1979 

Date of appointment  21/08/2017 

Qualification  Graduate 

Experience  17 Years in retailing, Consultancy & Finance. 

Directorships in other listed entities  Nil 

Chairman/Member of other committee in 
limited companies 

Nil 

Whether related with Directors/key 
managerial personnel 

He is a brother of Mr. Shripal Sanghvi, CEO 

Number of shares held as at 31.03.2023  Nil 

 
 
Name of the Director  Mr. Jayaraman Madhu suthan 

Date of birth  22/06/1987 

Date of appointment  03/02/2023

Qualification  Computer Science Graduate 

Experience  Business consultancy  

Directorships in other listed entities  Nil 

Chairman/Member  of  other  committee  in 
limited companies 

Nil

Whether  related  with  Directors/key 
managerial personnel 

No

Number of shares held as at 31.3.2023 Nil

 
 
Name of the Director  Mr. Sarthak Sanghvi 

Date of birth  08/11/2002 

Date of appointment  As a Director from the date of ensuing Annual 
General Meeting. 

Qualification  Commerce graduate 

Experience  2 years in retail trade. 

Directorships in other listed entities  Nil 

Chairman/Member  of  other  committee  in 
limited companies 

Nil  

Whether  related  with  Directors/key 
managerial personnel 

Son  of  Mr.  Shripal  Sanghvi  CEO,  he  is  also 
related to Mr. Mahipal Sanghvi Promoters. 

Number of shares held as at 31.3.2023  Nil  

 
EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 
 
ITEM NO: 3  
 
The  Board  of  Directors,  based  on  the  recommendation  of  Nomination  &  Remuneration 
Committee,  had  appointed  Mr.  Jayaraman  Madhusuthan  as  an  Additional  Director  / 
Independent Director for a term of five years with effect from 3rd February 2023 subject to 
consent of the members.  
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Mr. Jayaraman Madhusuthan is a Science graduate and has Business consultancy experience 
in the Retail trade business. The Company has received a declaration of Independence from 
Mr. Jayaraman Madhusuthan. In the opinion of the Board, Mr. Jayaraman Madhusuthan 
fulfils the conditions specified in the Companies Act, 2013 and SEBI (LODR) Regulations, for 
appointment as Independent Director of the Company.  
 
In accordance with the provisions of Section 161 of Companies Act, 2013, he holds office up 
to the date of the forthcoming Annual General Meeting and is eligible to be continued as an 
Independent Director for a period of five years. 
 
Except Mr. Jayaraman Madhu Suthan, none of the Directors or Key Managerial Personnel 
and their relatives, are concerned or interested (financially or otherwise) in this Resolution. 
The Board commends the Ordinary Resolution set out at Item No: 3 for approval of the 
Members. 
 
ITEM NO: 4 
 
Mr. Sarthak Sanghvi is a commerce graduate and has knowledge and experience in the 
Retail business. The Board of Directors, based on the recommendations of Nomination and 
Remuneration Committee, have proposed the appointment of Mr. Sarthak Sanghvi as a 
Director of the Company liable to retire by rotation from the date of ensuing Annual 
General Meeting. 
 
 Mr. Sarthak Sanghvi has given his consent in Form DIR 2 and declaration that he is not 
disqualified from being appointed as a Director in Form DIR 8. The Company has received a 
Notice in writing under Sec. 160 of the Companies Act, 2013 from a Member proposing his 
candidature for the office of Director. Accordingly, the resolution is placed before the 
members for their consent. 
 
Mr. Mahipal Sanghvi, Whole Time Director & CFO, Mr. Shripal Sanghvi, CEO, are considered 
as interested in the above resolution. 
 
 

By Order of the Board 
For SHANTI GURU INDUSTRIES LIMITED 

 
Place: Chennai 
Date: 14/08/2023 

Sd/‐ 
RATANCHAND LODHA 

Chairperson 
DIN: 01534269 
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DIRECTOR’S REPORT 

 
Dear Shareholders, 
 
Your directors have pleasure in presenting the Thirteenth Annual Report together with 
Audited accounts for the year ended 31.03.2023 
 
1. FINANCIAL RESULTS: 
 
The financial results for the year ended 31.03.2023 and for previous year ended 31.03.2022 
are as under:  
 
         (In INR Hundreds) 

PARTICULARS 31.03.2023 31.03.2022 
Total Revenue 16,305 6,510 
Less : Expenditure 22,628 71,671 
Profit before exceptional items and tax  (6,323) (65,161) 
Less : Current Tax ‐ ‐ 
Less: Deferred Tax 59 17 
Profit for the period (6,382) (65,178) 
Other comprehensive income   
Total comprehensive income (6,382) (65,178) 

 
The loss for period is Rs. 6.38 lakhs as against the loss of Rs. 65.18 lakhs in the previous year. 
The company that was reeling under Covid19 epidemic has just got some relief in the 
current financial year and the Retail trade is expected to grow in the coming years.  
 
2. STATE OF AFFAIRS OF THE COMPANY & CHANGE IN NATURE OF BUSINESS: 
 
The Company is engaged in the business of Retail trade. There is no change in the nature of 
business during the year under review.  
 
3. DIVIDEND: 
 
The Board does not recommend any dividend for the year. 
 
4. RESERVES: 
 
No amount is proposed to be transferred to General Reserves during the year. 
 
5. SHARE CAPITAL: 
 
During the year under review, there were no changes in the Share Capital of the Company. 
The Authorised share capital of the company is Rs.13.00 Crores and paid up capital is 
Rs.12.31 Crores 
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6. DEPOSITS: 
 
The company has not accepted or invited any deposits under the provisions of the 
Companies Act, 2013, and rules related thereto. 
 
7. ANNUAL RETURN 
 
The Annual Return for the year ended 31.03.2023 will be made available in the website 
www.rclretail.in 
 
8. SUBSIDIARIES, ASSOCIATES AND JOINT VENTURES: 
 
The Company is not having any subsidiary, associate and joint venture company. 
 
9. MATERIAL CHANGES AND COMMITMENTS: 
 
No material changes and commitments which could affect the Company’s financial position 
have occurred between the end of the financial year of the Company and the date of this 
report. 
 
10. PARTICULARS OF LOANS, GUARANTEES, INVESTMENTS UNDER SECTION 186: 
 
The Company had not advanced any loan, given guarantees, provided security during the 
year under review.  
 
11. DISCLOSURE OF ORDERS PASSED BY REGULATORS OR COURTS OR TRIBUNAL: 
 
No significant and material orders have been passed by any Regulator or Court or Tribunal 
which can have an impact on the going concern status and the Company’s operations in 
future 
 
12. BOARD OF DIRECTORS AND ITS COMMITTEES: 
 
A. COMPOSITION OF THE BOARD OF DIRECTORS 
 
The Board consists of Three Directors as at 31.03.2023 viz., a) One Executive Director 
(Promoter) b) One Independent Director and c) One Non‐Executive Director. 
 
During the year Mr. Navratan Mal Lunker (Independent Director) resigned from the Board 
on 3rd February 2023. The Board expresses its gratitude for the contribution made by him 
during the tenure as a Director of the Company. 
 
In terms of Section 152 of the Companies Act, 2013, Mr. Mahipal Sanghvi, Whole Time 
Director, retires by rotation at the ensuing Annual General Meeting and being eligible offers 
himself for re‐appointment. 
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Mr.  Jayaraman  Madhusuthan  was  appointed  as  an  Additional  Director  /  Independent 
Director w.e.f. 03.02.2023. As an additional director he holds office upto the date of ensuing 
Annual General Meeting and is eligible to continue as Director of the Company. Your Board 
recommends his continuation in the best interests of the Company. 
 
Mr. Ratanchand Lodha has been appointed as Compliance officer with effect from 18th April 
2023. 
 
B. KEY MANAGERIAL PERSONNEL: 
 
Mr.  K.R.  Ramakrishnan,  Company  Secretary  and  Compliance  officer  resigned  from  the 
Company with effect from 16th March 2023. 
 
C. MEETINGS OF BOARD OF DIRECTORS 
 
During the year the Board of Directors met 7 times on 25.04.2022, 23.06.2022, 01.08.2022, 
02.09.2022,  14.11.2022,  03.02.2023  and  13.03.2023.  The  gap  between  the  two meetings 
was not more  than 120 days. The Directors’ who attended these meetings are mentioned 
below.  
 

S No  Name of the directors  Category Board
meetings in 
2022‐23 
Held/ 

Attended 

Atten
ded 
12th 
AGM 

No of other 
director‐ ships 

in public/ 
private 

companies 

No of membership
/ chairmanship in 
other companies 
board committees 

1  Ratanchand lodha  NED 7/7 Yes 1 0/0

2  Mahipal sanghvi   ED  7/7 Yes 0 0/0

3  Navratan Mal Lunker @  ID  5/5 Yes Nil 0/0

4   Jayaraman Madhusuthan *  ID  2/2 No Nil 0/0

 NED Non‐ Executive Director; Ed Executive Director  

 ID independent director 
 
@ Mr.  Navratan Mal  Lunker  has  resigned  from  the  Board with  effect  from  3rd  February, 
2023 
 
* Mr.  Jayaraman Madhusuthan was appointed  in the Board with effect  from 3rd February, 
2023. 
 
D. AUDIT COMMITTEE 
 
The Audit committee company comprises of three members and the committee met 3 times 
on  (i)  23.06.2022  (ii)  01.08.2022  and  (iii)  14.11.2022.  The  composition  of  the  Audit 
Committee and details of meeting attended are provided hereunder: 
 
Name of the Director Designation Category Number of meetings 

held/attended 

Navratanmal Lunker @  Chairman  Non Executive independent Director 3/3 

Ratanchand Lodha  Member  Non Executive Director 3/3 

Mahipal Sanghvi   Member  Executive Director & CFO 3/3 
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Mr. Jayaraman 
Madhusuthan * 

Chairman Non Executive Independent Director 0/0 

 
@ Mr. Navaratan Mal Lunker resigned on 3rd February, 2023. 
* Mr. Jayaraman Madhusuthan was appointed as Chairman with effect from 3rd February, 
2023. 
 
E. STAKEHOLDERS’ RELATIONSHIP COMMITTEE:  
 
The Stakeholders Relationship committee company comprises of three members and the 
committee met once on 25.04.2022. The composition of the Committee and details of 
meeting attended are provided hereunder: 
 

Name of the Director Designation Category Number of meetings 
held/attended 

Ratanchand Lodha Chairman Non Executive Director 1/1 
Navratanmal Lunker @ Member Non executive independent 

Director 
1/1 

Mahipal Sanghvi  Member Executive Director & CFO 1/1 
Mr. Jayaraman 
Madhusuthan * 

Member Non executive independent 
Director 

0/0 

 
@ Mr. Navaratan Mal Lunker resigned on 3rd February 2023. 
* Mr. Jayaraman Madhusuthan was appointed as member with effect from 3rd February 
2023. 
 
F. RISK MANAGEMENT COMMITTEE:  
 
The Risk management committee company comprises of three members and the committee 
met once on 25.04.2022. The composition of the Committee and details of meeting 
attended are provided hereunder: 
 

Name of the Director Designation Category Number of meetings 
held / attended 

Ratanchand Lodha Chairman Non Executive Director 1/1 
Navratanmal Lunker @ Member Non executive independent 

Director 
1/1 

Mahipal Sanghvi  Member Executive Director & CFO 1/1 
Mr. Jayaraman 
Madhusuthan * 

Member Non executive independent 
Director 

0/0 

 
@ Mr. Navaratan Mal Lunker resigned on 3rd February 2023. 
Mr. Jayaraman Madhusuthan was appointed as member with effect from 3rd February 2023. 
 
G. NOMINATION AND REMUNERATION COMMITTEE 
 
The Nomination and Remuneration committee company comprises of three members and 
the committee met once on 01.02.2023. The composition of the Committee and details of 
meeting attended are provided hereunder: 
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Name of the Director Designation Category Number of meetings 
held / attended 

Ratanchand Lodha Member Non Executive Director 1/1 
Navratanmal Lunker @ Chairman Non executive independent 

Director 
1/0 

Mahipal Sanghvi  Member Executive Director & CFO 1/1 
Mr. Jayaraman 
Madhusuthan * 

Chairman Non executive independent 
Director 

0/0 

 
@ Mr. Navaratan Mal Lunker resigned on 3rd February 2023 
* Mr. Jayaraman Madhusuthan was appointed as Chairman with effect from 3rd February 
2023. 
 
G. BOARD EVALUATION AT INDEPENDENT DIRECTORS MEETING: 
 
The Independent Directors of the Company held a separate meeting on 13.03.2023 without 
the attendance of non‐ independent Directors and members of management. At the said 
meeting, they reviewed the performance of non‐ independent Directors and the Board as a 
whole, including the Chairman of the Company, taking into account the views of Executive 
Directors and Non‐Executive Directors. Declaration of compliance by the Board members 
and senior management personnel including Key managerial personnel to the code of 
conduct is attached as ANNEXURE 1. 
 
H. STATEMENT ON DECLARATION BY THE INDEPENDENT DIRECTORS OF THE COMPANY: 
 
The Independent director has given declaration under Section 149 of the Companies Act, 
2013, that they meet the criteria of independence. 
 
I. DIRECTORS’ RESPONSIBILITY STATEMENT 
 
In terms of the requirements of Section 134(5) of the Companies Act, 2013, we, on behalf of 
the Board of Directors, hereby confirm that: 
 
a) In the preparation of the annual accounts, the applicable accounting standards had been 
followed along with proper explanation relating to material departures; 
 
b) the Directors had selected such accounting policies and applied them consistently and 
made judgments and estimate 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 Loss 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 the Act for safeguarding the assets 
of the Company and for preventing and detecting fraud and other irregularities; 
 
d) the Directors had prepared the annual accounts ongoing concern basis. 
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e) the directors had laid down internal financial controls to be followed by the company and 
such internal financial controls are adequate and were operating effectively. 
 
f) the directors had devised proper systems to ensure compliance with the provisions of all 
applicable laws and that such systems were adequate and operating effectively. 
 
13. AUDITORS & AUDIT REPORT: 
 
At  the  10th  Annual  General  Meeting  of  the  Company  held  on  March  31,  2021,  the 
shareholders  have  appointed  M/s.  VENKAT  &  RANGAA  LLP.,  Chartered  Accountants,  as 
Statutory  Auditors  of  the  Company  for  a  term  of  five  years  from  the  conclusion  of  said 
Annual General Meeting to carry out the audit for the financial years starting from 2020‐21 
to 2024‐25. 
 
14. SECRETARIAL AUDIT & SECRETARIAL REPORT: 
 
Pursuant to provisions of Section 204 of the Companies Act, 2013 read with Rule 9 of the 
Companies  (Appointment  and  Remuneration  of  Managerial  Personnel)  Rules  2014,  your 
Company  engaged  the  services  of  M/s.  A.K.  Jain  &  Associates,  Company  Secretaries  in 
Practice,  Chennai  to  conduct  the  Secretarial  Audit  of  the  Company  for  the  financial  year 
ended  March  31,  2023.  The  Secretarial  Audit  Report  (in  Form  MR‐3)  is  attached  as 
ANNEXURE 2 to this Report. 
 
REPLY FOR COMMENTS IN SECRETARIAL AUDITORS’ REPORT: 
 
S. No  Observations Reply 

1.  The  Company  does  not  have Woman  Director  as 
required u/s 149 of the Companies Act, 2013 w.e.f. 
13.01.2022 

The  Company  is  taking  necessary  steps  to 
appoint Woman director. 

2.  The Company does not have the requisite number 
of  Independent  Directors  as  required  u/s  149  of 
the Companies Act, 2013 w.e.f. 13.01.2022 

The  Company  is  taking  necessary  steps  to 
appoint an Experienced and Qualified person 
as an Independent director of the Company. 

3.  The  prior  intimation  of  5  days  for  the  Board 
meeting held on 23.06.2022 is not complied as per 
Regulation  29  of  SEBI  (Listing  Obligation  and 
Disclosure Requirements) Regulations, 2015. 

The  Company  shall  ensure  to  Comply  the 
Regulation  29  of  the  SEBI  (Listing  Obligation 
and  Disclosure  Requirements)  Regulations, 
2015  

4.  The  results  for  the  year  ended  31.03.2022  were 
approved  beyond  the  time  as  prescribed  in 
Regulation  33  of  SEBI  (Listing  Obligation  and 
Disclosure Requirements) Regulations, 2015 

The Company will ensure that the results are 
considered and approved  in compliance with 
the  Regulations  in  future.  The  delay  was 
inadvertent and not intentional. 

5.  The  composition  of  Audit,  Nomination  & 
Remuneration  committees  are  not  in  compliance 
with the provisions of  the Section 177 and 178 of 
the Companies Act, 2013 w.e.f. 13.01.2022 

The  Company  is  taking  necessary  steps  to 
appoint  an  Independent  director  to  comply 
with  the  provisions  of  the  Section  177  and 
178 of the Companies Act, 2013 

6.  The Company does not have a Qualified Company 
Secretary  as  the  Compliance  Officer  w.e.f. 
17.03.2023 

The  Company  is  taking  necessary  steps  to 
appoint a suitable candidate as the Company 
Secretary of the Company. 
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15. INTERNAL AUDIT: 
 
M/s. SSP JAIN and ASSOCIATES LLP have been appointed as Internal Auditors by the Board. 
Internal Audit reports are forwarded to management, who take appropriate action as soon 
as possible. The company is maintaining a Structured Digital Data System which is non 
tamperable and is also subject to Internal audit.  
 
16. CORPORATE SOCIAL RESPONSIBILITY POLICY: 
 
The Company does not fall under the class of Companies mentioned under Section 135 of 
the Companies Act, 2013, read with Companies (Corporate Social Responsibility) Rules, 
2014. Hence, the Company has not spent any funds towards Corporate Social Responsibility. 
 
17. VIGIL MECHANISM: 
 
In accordance with section 177 of the Companies Act, 2013 and SEBI (LODR) Regulations, 
2015, the company has established a Vigil Mechanism and has a Whistle Blower Policy. The 
policy provides a mechanism for all employees to report to the management, grievances 
about the unethical behaviour or any suspected fraud. The policy is available at the website 
of the company www.rclretail.in.  
 
18. CORPORATE GOVERNANCE: 
 
Regulation 15 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, 
does not apply to your Company. Hence, the report on Corporate Governance is not 
provided. 
 
19. PARTICULARS OF CONTRACTS OR ARRANGEMENT WITH RELATED PARTIES: 
 
The Company has not entered into any contracts / arrangement with the related parties’ 
u/s.188 of the Companies Act, 2013 during the year. 
 
20. DETAILS TO BE DISCLOSED UNDER RULE 5(2) OF THE COMPANIES (APPOINTMENT AND 
REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014: 
 
None of the employees draw remuneration in excess of the limits prescribed in the relevant 
regulations. Hence, details of the employees of the Company as required pursuant to 5(2) of 
the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, is 
not furnished. 
 
Having regard to the provisions of Section 136(1) read with its relevant proviso of the 
Companies Act, 2013, the disclosure pertaining to remuneration and other details as 
required under Section 197(12) of the Companies Act, 2013 read with Rule 5(1) of the 
Companies (Appointment and Remuneration of Managerial Personnel) Rules 2014, forming 
part of the Annual Report, is available for inspection at the registered office of the company 
during working hours. Any member interested in obtaining such information may write to 
the Compliance officer and the same will be furnished without any fee. 

http://www.rclretail.in/
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21. RISK MANAGEMENT AND INTERNAL FINANCIAL CONTROL: 
 
The Company has recovered from the Covid 19 impact and would like to focus on “retail 
sector” which has enormous demand. The Risk management committee is entrusted with 
the task of managing the challenges ahead. The company’s internal control systems are 
commensurate with the nature of its business and the size and complexity of its operations. 
In addition to the internal control systems, the board has laid emphasis on adequate 
internal financial controls to ensure that the financial affairs of the company are carried out 
with due diligence. Significant audit observations and follow up actions thereon are 
reported to the audit committee. 
 
22. PARTICULARS OF CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION & FOREIGN 
EXCHANGE EARNINGS AND OUTGO: 
 
The product dealt by the Company is material intensive and not power intensive. However, 
the thrust on energy conservation continues and necessary measures for optimization of 
energy consumption have been taken. The technology used is indigenous, neither any 
foreign exchange was earned nor there was any outgo of foreign exchange during the 
period under report. 
 
23. LISTING WITH STOCK EXCHANGE 
 
The Company’s equity shares are listed in SME Platform of BSE Limited. 
 
24. TRANSFER TO THE CREDIT OF INVESTOR EDUCATION PROTECTION FUND 
 
There are no amounts which need to be transferred to the Investor Education and 
Protection Fund. 
 
25. DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE 
(PREVENTION, PROBHITION AND REDRESSAL), ACT, 2013: 
 
The Company has in place an Anti‐Sexual Harassment Policy in line with the requirements of 
The Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal), 
Act, 2013. During the year under review no complaints have been received. 
 
26. DETAILS OF APPLICATION MADE OR ANY PROCEEDING PENDING UNDER THE 
INSOLVENCY AND BANKRUPTCY CODE, 2016 (31 OF 2016) DURING THE YEAR ALONG WITH 
THEIR STATUS AS AT THE END OF THE FINANCIAL YEAR: - 
 
Not Applicable 
 
27. DETAILS OF DIFFERENCE BETWEEN AMOUNT OF THE VALUATION DONE AT THE TIME 
OF ONE TIME SETTLEMENT AND THE VALUATION DONE WHILE TAKING LOAN FROM THE 
BANKS OR FINANCIAL INSTITUTIONS ALONG WITH THE REASONS THEREOF:- 
 
Not Applicable 
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28. ACKNOWLEDGEMENT 
 
Your Directors take this opportunity to thank the customers, suppliers, bankers, business 
partners /associates, financial institutions and various regulatory authorities for their 
consistent support / encouragement to the Company. Your Directors would also like to 
thank the Members for reposing their confidence and faith in the Company and its 
Management.  
 

By Order of the Board 
For SHANTI GURU INDUSTRIES LIMIETD 

 
 

Sd/- 
RATANCHAND LODHA 

Chairperson 
DIN: 01534269 

 
Date: 01/08/2023 
Place: Chennai  
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ANNEXURE 1 

 
Declaration of compliance by the Board Members and Senior Management personnel to the 
Code of Conduct pursuant to SEBI (LODR) Regulations, 2015 
 
This is to confirm that the company has in respect of the financial year ended March 31, 
2023 has received from all the Directors and the Senior Management Personnel of the 
company, a declaration of compliance with the code of conduct as applicable to them. 
 
The senior management personnel include all the Key Managerial Personnel and Senior 
Management team one level below the Board as on March 31, 2023. 
 
 

By Order of the Board 
For SHANTI GURU INDUSTRIES LIMIETD 

 
 

Sd/- 
RATANCHAND LODHA 

Chairperson 
DIN: 01534269 

 
Date: 01/08/2023 
Place: Chennai  
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ANNEXURE 2 
Form No. MR-3 

SECRETARIAL AUDIT REPORT 
FOR THE FINANCIAL YEAR ENDED 31.03.2023 

[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, 
SHANTI GURU INDUSTRIES LIMITED 
Sapna Trade Centre, 10th Floor, 
No.109, P.H Road, Chennai ‐ 600 084 
 
We have conducted the secretarial audit of the compliance of applicable statutory provisions 
and the adherence to good corporate practices by M/s. SHANTI GURU INDUSTRIES LIMITED 
(Formerly RCL RETAIL LIMITED) (hereinafter called as “the Company”). The secretarial Audit 
was conducted in a manner that provided us a reasonable basis for evaluating the corporate 
conducts/statutory compliances and expressing our opinion thereon. 
 
Based on our verification of the Company’s books, papers, minute books, forms and returns 
filed and other records maintained by the company and also the information provided by 
the Company, its officers, agents and authorized representatives during the conduct of 
secretarial audit, we hereby report that in our opinion, the company has, during the audit 
period covering the financial year ended on 31.03.2023, complied with the statutory 
provisions listed hereunder and also that the Company has proper Board‐processes and 
compliance mechanism in place to the extent, in the manner and subject to the reporting 
made hereinafter: 
 
We have examined the books, papers, minute books, forms and returns filed and other 
records maintained by Company for the financial year ended on 31.03.2023 according to the 
provisions of: 
 
(i) The Companies Act, 2013 (the Act) and the rules made thereunder; 
(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder; 
(iii) The Depositories Act, 1996 and the Regulations and Bye‐laws framed thereunder; 
(iv) The following Regulations and Guidelines prescribed under the Securities and Exchange 
Board of India Act, 1992 (‘SEBI Act’):‐ 
 
 (a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and 

Takeovers) Regulations, 2011; 
 (b) The Securities and Exchange Board of India (Prohibition of Insider Trading) 

Regulations, 2015; 
 (c) 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; 

 (d) The Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015. 
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 (e) The Securities and Exchange Board of India (Issue of Capital and Disclosure 
Requirements) Regulations, 2018. 
(f) The Securities and Exchange Board of India (Depositories and Participants) 
Regulations, 2018 

 
We report that, the provisions of the following regulations are not applicable to the 
Company during the audit period:‐ 
 
 (a) Securities and Exchange Board of India (Share Based Employee Benefits and Sweat 

Equity) Regulations, 2021; 
 (b) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) 

Regulations, 2008; 
 (c) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 

2021; and 
 (d) The Securities and Exchange Board of India (Buy‐back of Securities) Regulations, 

2018; 
 
We further report that, having regard to the compliance system prevailing in the Company 
and based on the written representations received from the officials/executives of the 
Company, we state that there are adequate systems and processes commensurate with the 
size and operations of the company to monitor and ensure compliance of the laws 
applicable specifically to the Company; 
 
We have also examined compliance with the applicable clauses of the following: 
 
(a)Secretarial Standards with respect to Meetings of Board of Directors (SS‐1) and General 
Meetings (SS‐2) issued by The Institute of Company Secretaries of India. 

 
We further report that, 
 
(a) the Company has no Foreign Direct Investment, Overseas Direct Investment and External 
Commercial Borrowing during the year. 
(b) the applicable financial laws, such as the Direct and Indirect Tax Laws, have not been 
reviewed under my audit as the same falls under the review of statutory audit and by other 
designated professionals. 
 
During the period under review the Company has complied with the provisions of the Act, 
Rules, Regulations, Guidelines, Standards, etc. mentioned above subject to the following 
observations: 
 
(a)The Company does not have Woman Director as required u/s 149 of the Companies Act, 
2013 w.e.f. 13.01.2022 
(b)The Company does not have the requisite number of Independent Directors as required u/s 
149 of the Companies Act, 2013 w.e.f. 13.01.2022 
(c)The prior intimation of 5 days for the Board meeting held on 23.06.2022 is not complied as 
per Regulation 29 of SEBI (Listing Obligation and Disclosure Requirements) Regulations, 
2015. 
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(d) The results for the year ended 31.03.2022 were approved beyond the time as prescribed 
in Regulation 33 of SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015 
(e)The composition of Audit, Nomination & Remuneration committees are not in compliance 
with the provisions of the Section 177 and 178 of the Companies Act, 2013w.e.f. 13.01.2022 
(f) The Company does not have a Qualified Company Secretary as the Compliance Officer 
w.e.f. 17.03.2023 
 
We further report that during the year under review, the name of the Company was changed 
from RCL RETAIL LIMITED to SHANTI GURU INDUSTRIES LIMITED w.e.f. 19.10.2022. 
 
We further report that 
 
(a) The Board of Directors of the Company is constituted with proper balance of Executive 
Directors, Non‐Executive Directors except Independent Directors. The changes in the 
composition of the Board of Directors that took place during the period under review were 
carried out in compliance with the provisions of the Act. 
 
b) Adequate notice is given to all the directors to schedule the Board Meetings, agenda and 
detailed notes on agenda were sent at least seven days in advance, and a system exists for 
seeking and obtaining further information and clarifications on the agenda items before the 
meeting and for meaningful participation at the meeting. 
 
(c) Majority decision is carried through while there were no dissenting members. 

 
We further report that there are adequate systems and processes in the company 
commensurate with the size and operations of the company to monitor and ensure 
compliance with applicable laws, rules, regulations and guidelines. 
 
We further report that during the audit period, there were no instances of: 
 
(i) Public / Right / preferential issue of Shares / Debentures / Sweat Equity, etc.   
(ii) Major decisions taken by the members in pursuance to Section 180 of the Companies 
Act, 2013 for disposal of undertaking.  
(iii) Foreign technical collaborations. 
(iv) Merger/ Amalgamation / Reconstruction, etc. 
 

For A.K.JAIN & ASSOCIATES 
Company Secretaries 

Place: Chennai 
Date: 01.08.2023 

Sd/- 
BALU SRIDHAR 

Partner 
M.No. F5869 
C.P. No. 3550 

UDIN: F005869E000720649 
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INDEPENDENT AUDITOR’S REPORT 
 
To the Members of Shanti Guru Industries Limited  
(Formerly RCL Retail Limited) 
 

Report on the Audit of the Standalone Financial Statements 

Opinion 

We have audited the standalone financial statements of Shanti Guru Industries Limited (Formerly 
RCL Retail Limited) (“the Company”), which comprise the Balance Sheet as at 31st March 2023, and 
the Statement of Profit and Loss, Statement of Changes in Equity and Statement of cash flows for 
the year then ended, and Notes to the Financial Statements, including a summary of significant 
accounting policies and other explanatory information. 
 
In our opinion and to the best of our information and according to the explanations given to us, the 
aforesaid standalone financial statements give the information required by the Act in the manner so 
required and give a true and fair view in conformity with the accounting principles generally 
accepted in India, of the state of affairs of the Company as at March 31, 2023, its loss, changes in 
equity and its cash flows for the year ended on that date.  

Basis for Opinion 

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section 
143(10) of the Companies Act, 2013. Our responsibilities under those Standards are further 
described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of our 
report. We are independent of the Company in accordance with the Code of Ethics issued by the 
Institute of Chartered Accountants of India together with the ethical requirements that are relevant 
to our audit of the financial statements under the provisions of the Companies Act, 2013 and the 
Rules thereunder, and we have fulfilled our other ethical responsibilities in accordance with these 
requirements and the Code of Ethics. We believe that the audit evidence we have obtained is 
sufficient and appropriate to provide a basis for our opinion. 

Information other than the Financial Statements and Auditor’s Report Thereon 

The Company’s Board of Directors and Management is responsible for the preparation of the other 
information. The other information comprises the information obtained at the date of this auditor’s 
report, but does not include the financial statements and our auditor’s report thereon. 

Our opinion on the financial statements does not cover the other information and we do not express 
any form of assurance conclusion thereon. 

In connection with our audit of the financial statements, our responsibility is to read the other 
information and, in doing so, consider whether the other information is materially inconsistent with 
the financial statements or our knowledge obtained during the course of our audit or otherwise 
appears to be materially misstated. If, based on the work we have performed, we conclude that 
there is a material misstatement of this other information, we are required to report that fact. We 
have nothing to report in this regard. 
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Responsibility of the Management and those charged with Governance for the Standalone 
Financial Statements 

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the 
Companies Act, 2013 (“the Act”) with respect to the preparation of these standalone financial 
statements that give a true and fair view of the financial position, financial performance, changes in 
equity and cash flows of the Company in accordance with the accounting principles generally 
accepted in India, including the accounting Standards specified under section 133 of the Act. This 
responsibility also includes maintenance of adequate accounting records in accordance with the 
provisions of the Act for safeguarding of the assets of the Company and for preventing and detecting 
frauds and other irregularities; selection and application of appropriate accounting policies; making 
judgments and estimates that are reasonable and prudent; and design, implementation and 
maintenance of adequate internal financial controls, that were operating effectively for ensuring the 
accuracy and completeness of the accounting records, relevant to the preparation and presentation 
of the financial statement that gives a true and fair view and are free from material misstatement, 
whether due to fraud or error. 

In preparing the financial statements, management is responsible for assessing the Company’s 
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and 
using the going concern basis of accounting unless management either intends to liquidate the 
Company or to cease operations, or has no realistic alternative but to do so. Those Board of 
Directors are also responsible for overseeing the Company’s financial reporting process. 

Auditor’s Responsibilities for the Audit of the Financial Statements 

Our objectives are to obtain reasonable assurance about whether the financial statements as a 
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s 
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a 
guarantee that an audit conducted in accordance with SAs will always detect a material 
misstatement when it exists. Misstatements can arise from fraud or error and are considered 
material if, individually or in the aggregate, they could reasonably be expected to influence the 
economic decisions of users taken on the basis of these financial statements. 

As part of an audit in accordance with SAs, we exercise professional judgment and maintain 
professional skepticism throughout the audit. We also: 

• Identify and assess the risks of material misstatement of the financial statements, whether 
due to fraud or error, design and perform audit procedures responsive to those risks, and 
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. 
The risk of not detecting a material misstatement resulting from fraud is higher than for one 
resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. 
 

• Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the 
Companies Act, 2013, we are also responsible for expressing our opinion on whether the 
company has adequate internal financial controls system in place and the operating 
effectiveness of such controls. 
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• Evaluate the appropriateness of accounting policies used and the reasonableness of 

accounting estimates and related disclosures made by management. 
 

• Conclude on the appropriateness of management’s use of the going concern basis of 
accounting and, based on the audit evidence obtained, whether a material uncertainty exists 
related to events or conditions that may cast significant doubt on the Company’s ability to 
continue as a going concern. If we conclude that a material uncertainty exists, we are 
required to draw attention in our auditor’s report to the related disclosures in the financial 
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions 
are based on the audit evidence obtained up to the date of our auditor’s report. However, 
future events or conditions may cause the Company to cease to continue as a going concern. 
 

• Evaluate the overall presentation, structure and content of the financial statements, 
including the disclosures, and whether the financial statements represent the underlying 
transactions and events in a manner that achieves fair presentation. 

We communicate with those charged with governance regarding, among other matters, the planned 
scope and timing of the audit and significant audit findings, including any significant deficiencies in 
internal control that we identify during our audit. 

We also provide those charged with governance with a statement that we have complied with 
relevant ethical requirements regarding independence, and to communicate with them all 
relationships and other matters that may reasonably be thought to bear on our independence, and 
where applicable, related safeguards. 

Report on Other Legal and Regulatory Requirements 

As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”), issued by the Central 
Government of India in terms of sub‐section (11) of section 143 of the Companies Act, 2013, we give 
in the Annexure A statement on the matters specified in paragraphs 3and 4 of the Order, to the 
extent applicable. 

As required by Section 143(3) of the Act, we report that: 

(a) We have sought and obtained all the information and explanations which to the best of our 
knowledge and belief were necessary for the purposes of our audit. 

(b) In our opinion, proper books of account as required by law have been kept by the Company so 
far as it appears from our examination of those books. 

(c) The Balance Sheet, the Statement of Profit and Loss, and the Cash Flow Statement dealt with by 
this Report are in agreement with the books of account. 

(d) In our opinion, the aforesaid standalone financial statements comply with the Accounting 
Standards specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) 
Rules, 2014 wherever applicable. 
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(f) On the basis of the written representations received from the directors as on 31st March, 2023 
taken on record by the Board of Directors, none of the directors is disqualified as on 31st March, 
2023 from being appointed as a director in terms of Section 164 (2) of the Act. 

(g) With respect to the adequacy of the internal financial controls over financial reporting of the 
Company and the operating effectiveness of such controls, refer to our separate Report in 
“Annexure B”. 

(h) With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 
11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our 
information and according to the explanations given to us: 

i. The Company do not have any pending litigations to report on its financial position in its 
financial statements as reported by the management. 
 
ii. The Company did not have any long‐term contracts including derivative contracts for 
which there were any material foreseeable losses. 
 
iii. There were no amounts which were required to be transferred to the Investor Education 
and Protection Fund by the Company. 

iv. (a) The management has represented that, to the best of it’s knowledge and belief, 
other than as disclosed in the notes to the accounts, no funds have been advanced 
or loaned or invested (either from borrowed funds or share premium or any other 
sources or kind of funds) by the company to or in any other person(s) or entity(ies), 
including foreign entities (“Intermediaries”), with the understanding, whether 
recorded in writing or otherwise, that the Intermediary shall, whether, directly or 
indirectly lend or invest in other persons or entities identified in any manner 
whatsoever by or on behalf of the company (“Ultimate Beneficiaries”) or provide 
any guarantee, security or the like on behalf of the Ultimate Beneficiaries;  

(b) The management has represented, that, to the best of it’s knowledge and belief, 
other than as disclosed in the notes to the accounts, no funds have been received by 
the company from any person(s) or entity(ies), including foreign entities (“Funding 
Parties”), with the understanding, whether recorded in writing or otherwise, that 
the company shall, whether, directly or indirectly, lend or invest in other persons or 
entities identified in any manner whatsoever by or on behalf of the Funding Party 
(“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf of 
the Ultimate Beneficiaries; and  

(c) Based on audit procedures which we considered reasonable and appropriate in 
the circumstances, nothing has come to their notice that has caused them to believe 
that the representations under sub‐clause (i) and (ii) contain any material mis‐
statement.  

(v) The company has not declared or paid any dividend during the year in contravention of 
the provisions of section 123 of the Companies Act, 2013.  
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(h) With respect to the matter to be included in the Auditors’ Report under Section 197(16) of the 
Act, in our opinion and according to the information and explanations given to us, the limit 
prescribed by section 197 for maximum permissible managerial remuneration has been complied 
with. 

  
      As per our Report attached   
      For M/s. Venkat and Rangaa LLP 
      Chartered Accountants    
      FRN: 004597S 
 
      Sd/‐ 
Place: Chennai     T. Zameer   
Date: 29.05.2023    Partner   
UDIN: 23230441BGTKXW4543   M. No.: 230441 
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ANNEXURE “A” TO INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF SHANTI GURU 
INDUSTRIES LIMITED (Formerly RCL Retail Limited), CHENNAI FOR THE YEAR ENDED 31ST MARCH 
2023 

 
Annexure A referred to in our report under “Report on Other Legal and Regulatory requirements 
Para 1” of even date on the accounts for the year ended 31st March 2023 

(i) a) (A) whether the company is maintaining proper records showing full 
particulars, including quantitative details and situation of Property, 
Plant and Equipment. 
(B) whether the company is maintaining proper records showing full 
particulars of intangible assets; 

 
Yes 
 
Yes 

 (b) whether these Property, Plant and Equipment have been physically 
verified by the management at reasonable intervals; whether any 
material discrepancies were noticed on such verification and if so, 
whether the same have been properly dealt with in the books of 
account 

 
Yes and 
No discrepancies noticed so far, as 
informed by the management 

 (c) whether the title deeds of all the immovable properties. (other than properties where 
the Company is the lessee and the lease agreements are duly executed in favour of the 
lessee) disclosed in the financial statements are held in the name of the company. If not, 
provide the details thereof in the format below; 

 
Description 
of Property 

 

Gross 
Carrying 

value 

Held in 
name 

of 

Whether 
Promoter 
Director 
or  their 
relative 

or 
employee 

Period 
held 

indicate 
range 
where 

appropria
te 

Reason 
for not 
being 

held in 
name of 
company 

NA NA NA NA NA NA 
 

  

 
All the Immovable Properties 
disclosed in the financial statements 
are in the name of the company 

 d) Whether the Company has revalued its Property, Plant and 
Equipment (including Right of Use assets) or intangible assets or both 
during the year and, if so, whether the revaluation is based on the 
valuation by a Registered Valuer; specify the amount of change, if 
change is 10% or more in the aggregate of the net carrying value of 
each class of Property, Plant and Equipment or intangible assets;  

No, the company did not revalue its 
Property, plant and Equipment 
during the period under audit 

 (e) Whether any proceedings have been initiated or are pending 
against the company for holding any Benami property under the 
“Benami Transactions (Prohibition) Act, 1988 and Rules made 
thereunder; if so, whether the Company has appropriately disclosed 
the details in its financial statements; 

There are no any such proceedings 
pending against the company as per 
the information & explanation given 
by the Management of company. 

(ii)  (a) whether physical verification of inventory has been conducted at 
reasonable intervals by the management and whether, in the opinion 
of the auditor, the coverage and procedure of such verification by the 

There is no Inventory during the year  
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management is appropriate; whether any discrepancies of 10% or 
more in the aggregate for each class of inventory were noticed and if 
so, whether they have been properly dealt with in the books of 
account;  

 (b) whether during any point of time of the year, the Company has 
been sanctioned working capital limits in excess of Rs. 5 crores, in 
aggregate, from banks or financial institutions on the basis of security 
of current assets; whether the quarterly returns or statements filed by 
the Company with such banks or financial institutions are in 
agreement with the books of account of the Company. If not, give 
details.  

No, the company did not have any 
working capital limits with any of the 
banks or financial institutions. 

(iii)  whether during the year the company has made investments in, 
provided any guarantee or security or granted any loans or advances 
in the nature of loans, secured or unsecured to companies, firms, 
Limited Liability Partnerships or any other parties. If so,  
(a) whether during the year the company has provided loans or 
provided advances in the nature of loans, or stood guarantee, or 
provided security to any other entity [not applicable to companies 
whose principal business is to give loans], if so, indicate‐  
 
(A) the aggregate amount during the year, and balance outstanding at 
the balance sheet date with respect to such loans or advances and 
guarantees or security to subsidiaries, joint ventures and associates.  
 
(B) the aggregate amount during the year, and balance outstanding at 
the balance sheet date with respect to such loans or advances and 
guarantees or security to parties other than subsidiaries, joint 
ventures and associates.  
 

 
The company has made not made 
any fresh investments during the 
year other than the amounts 
mentioned in Note No.6 which was 
done in the previous financial years. 
The company had not given any 
guarantee or advances in the nature 
of loans whether secured or 
unsecured to companies, firms, LLPs 
or any other parties during the year 
Except for an amount of Rs. 1844.50 
lakhs claimed to have been given as 
Trade Advance to one of the related 
parties from which interest income is 
earned. And also the company has 
many advances’ balance outstanding 
as mentioned in Note No. 7& 12 
which was given during the previous 
years. 

 (b) whether the investments made, guarantees provided, security 
given and the terms and conditions of the grant of all loans and 
advances in the nature of loans and guarantees provided are not 
prejudicial to the company’s interest;  
 

None of the advances bear any 
interest income except for an 
amount of Rs.1844.40 Lakhs which 
was given as trade advance to one of 
its related parties and all these 
advances given were claimed to 
have given in the regular course of 
business in the previous years. 

 (c) in respect of loans and advances in the nature of loans whether the 
schedule of repayment of principal and payment of interest has been 
stipulated and whether the repayments or receipts are regular;  

All amounts are in the nature of 
advances towards trade and do not 
have any repayment schedule 

 (d) if the amount is overdue, state the total amount overdue for more 
than ninety days, and whether reasonable steps have been taken by 
the company for recovery of the principal and interest;  

Not Applicable 

 (e) whether any loan or advance in the nature of loan granted which 
has fallen due during the year, has been renewed or extended or fresh 
loans granted to settle the overdues of existing loans given to the 
same parties; If so, specify the aggregate amount of such dues 

Not Applicable 
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renewed or extended or settled by fresh loans and the percentage of 
the aggregate to the total loans or advances in the nature of loans 
granted during the year. [Not applicable to companies whose principal 
business is to give loans];  

 (f) whether the Company has granted any loans or advances in the 
nature of loans either repayable on demand or without specifying any 
terms or period of repayment; if so, specify the aggregate amount, 
percentage thereof to the total loans granted, aggregate amount of 
loans granted to Promoters, related parties as defined in clause (76) of 
section 2 of the Companies Act, 2013  

Yes, Refer to Note No.7& 12 of the 
financial statements. These amounts 
are in the form of advances towards 
trade repayable on demand 

(iv)  in respect of loans, investments, guarantees, and security whether 
provisions of section 185 and 186 of the Companies Act, 2013 have 
been complied with. If not, provide the details thereof.  
 

The company has complied with 
provisions of section 185 & 186 
wherever applicable and as when 
required as informed by the 
management of the company 

(v) in respect of deposits accepted by the Company or amounts which are 
deemed to be deposits, whether the directives issued by the Reserve 
Bank of India and the provisions of sections 73 to 76 or any other 
relevant provisions of the Companies Act, 2013 and the rules framed 
thereunder, where applicable, have been complied with? If not, the 
nature of such contraventions be stated; If an order has been passed 
by Company Law Board or National Company Law Tribunal or Reserve 
Bank of India or any court or any other tribunal, whether the same has 
been complied with or not?  

The Company did not accept any 
deposits from the public 

(vi) whether maintenance of cost records has been specified by the 
Central Government under sub‐section (1) of section 148 of the 
Companies Act and whether such accounts and records have been so 
made and maintained.  

No 

(vii) (a) whether the company is regular in depositing undisputed statutory 
dues including Goods and Service Tax, provident fund, employees' 
state insurance, income‐tax, sales‐tax, service tax, duty of customs, 
duty of excise, value added tax, cess and any other statutory dues to 
the appropriate authorities and if not, the extent of the arrears of 
outstanding statutory dues as on the last day of the financial year 
concerned for a period of more than six months from the date they 
became payable, shall be indicated;  

Yes, but there has been few delays 
observed in filing the GST & TDS 
returns. There are no any arrears 
outstanding as on the last day of the 
financial year. 

 (b) where statutory dues referred to in sub‐clause (a) have not been 
deposited on account of any dispute, then the amounts involved and 
the forum where dispute is pending shall be mentioned. (A mere 
representation to the concerned Department shall not be treated as a 
dispute).  

 No such dues pending 

(viii) whether any transactions not recorded in the books of account have 
been surrendered or disclosed as income during the year in the tax 
assessments under the Income Tax Act, 1961; if so, whether the 
previously unrecorded income has been properly recorded in the 
books of account during the year?  

There were no such income 
transactions which are not recorded 
in the books of accounts 
 

(ix)  (a) whether the company has defaulted in repayment of loans or 
other borrowings or in the payment of interest thereon to any lender? 
If yes, the period and the amount of default to be reported as per the 

NA 
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format below:  
 (b) Whether the company is a declared wilful defaulter by any bank or 

financial institution or other lender?  
NA 

 (c) Whether term loans were applied for the purpose for which the 
loans were obtained; if not, the amount of loan so diverted and the 
purpose for which it is used may be reported 

No term Loans 
 

 (d) whether funds raised on short term basis have been utilised for 
long term purposes? If yes, the nature and amount to be indicated  

NA 

 (e) whether the Company has taken any funds from any entity or 
person on account of or to meet the obligations of its subsidiaries, 
associates or joint ventures? If so, details thereof with nature of such 
transactions and the amount in each case  

No, as reported and explained by the 
management of the company 

 (f) whether the Company has raised loans during the year on the 
pledge of securities held in its subsidiaries, joint ventures or associate 
companies? If so, give details thereof and also report if the company 
has defaulted in repayment of such loans raised.  

No 

(x) (a) whether moneys raised by way of initial public offer or further 
public offer (including debt instruments) during the year were applied 
for the purposes for which those are raised. If not, the details together 
with delays or default and subsequent rectification, if any, as may be 
applicable, be reported;  

The Company had not raised any 
money by way of initial public or 
further public offer during the year. 

 (b) whether the Company has made any preferential allotment or 
private placement of shares or convertible debentures (fully, partially 
or optionally convertible) during the year and if so, whether the 
requirements of Section 42 and Section 62 of the Companies Act, 2013 
have been complied with and the funds raised have been used for the 
purposes for which the funds were raised. If not, provide details in 
respect of amount involved and nature of non‐compliance  

No, the company did not do any 
preferential allotment or private 
placement of shares or debentures 
during the year 
 
 

(xi)  (a) whether any fraud by the company or any fraud on the Company 
has been noticed or reported during the year; If yes, the nature and 
the amount involved is to be indicated;  

 
No 

 (b) whether any report under sub‐Section (12) of Section 143 of the 
Companies Act has been filed by the auditors in Form ADT‐4 as 
prescribed under Rule 13 of Companies (Audit and Auditors) Rules 
2014 with the Central Government?  

 
No such reports filed in ADT‐4 by the 
auditors during the year. 
 

 (c) whether the auditor has considered whistle‐blower complaints, if 
any, received during the year by the Company?  

No such complaints received during 
the year 

(xii)  (a) whether the Nidhi Company has complied with the Net Owned 
Funds to Deposits in the ratio of 1:20 to meet out the liability  

Not applicable 

 (b) whether the Nidhi Company is maintaining ten per cent 
unencumbered term deposits as specified in the Nidhi Rules, 2014 to 
meet out the liability;  

Not applicable 

 (c) whether there has been any default in payment of interest on 
deposits or repayment thereof for any period and if so, the details 
thereof  

Not applicable 

(xiii) whether all transactions with the related parties are in compliance 
with sections 177 and 188 of Companies Act where applicable and the 
details have been disclosed in the Financial Statements etc., as 
required by the applicable accounting standards;  

Yes, all the related party transactions 
are in the ordinary course of 
business and at arm’s length basis as 
per the explanation and 
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representation given by the 
management. 

(xiv) (a) whether the company has an internal audit system commensurate 
with the size and nature of its business?  
 
 
(b) Whether the reports of the Internal Auditors for the period under 
audit were considered by the statutory auditor?  

Yes, the company has an internal 
audit system commensurating with 
the size and nature of its business. 
 
Yes, the internal audit report was 
considered. 

(xv)  whether the company has entered into any non‐cash transactions 
with directors or persons connected with him and if so, whether the 
provisions of section 192 of Companies Act have been complied with;  

 No 

(xvi) (a) whether the company is required to be registered under section 
45‐1A of the Reserve Bank of India Act, 1934 and if so, whether the 
registration has been obtained.  

Not Applicable 

 (b) whether the Company has conducted any Non‐Banking Financial or 
Housing Finance activities without a valid Certificate of Registration 
(COR) from the Reserve Bank of India as per the Reserve Bank of India 
Act 1934 

Not Applicable 
 
 

 (c) Whether the Company is a Core Investment Company (CIC) as 
defined under the Regulations by the Reserve Bank of India? If so, 
whether it continues to fulfil the criteria of a CIC and In case the 
company is an exempted or unregistered CIC, whether it continues to 
fulfil such criteria  

Not Applicable 

 (d) Whether the Group has more than one CIC as part of the Group, If 
yes, indicate the number of CICs which are part of the Group.  

Not Applicable 

(xvii) Whether the Company has incurred cash losses in the Financial Year 
and in the immediately preceding Financial year? If so, state the 
amount of cash losses  
 

The company incurred a cash loss of 
about Rs.6.06 Lakhs during the year 
under audit and incurred Rs. 64.48 
Lakhs cash loss in the immediately 
preceding financial year. 

(xviii) Whether there has been any resignation of the statutory auditors 
during the year? If so, whether the auditor has taken into 
consideration the issues, objections or concerns raised by the 
outgoing auditors?  

No 

(xix) On the basis of the financial ratios, ageing and expected dates of 
realization of financial assets and payment of financial liabilities, other 
information accompanying the financial statements, the auditor’s 
knowledge of the Board of Directors and management plans, whether 
the auditor is of the opinion that no material uncertainty exists as on 
the date of the audit report that company is capable of meeting its 
liabilities existing at the date of balance sheet as and when they fall 
due within a period of one year from the balance sheet date.  

Yes 

(xx) (a) Whether, in respect of other than ongoing projects, the company 
has transferred unspent amount to a Fund specified in Schedule 
VII to the Companies Act within a period of six months of the 
expiry of the financial year in compliance with second proviso to 
sub‐section (5) of section 135 of the said Act.  

Not Applicable 

(xxi) Whether there have been any qualifications or adverse remarks by the 
respective auditors in the Companies (Auditor’s Report) Order (CARO) 

Not applicable 
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reports of the companies included in the consolidated financial 
statements? If yes, indicate the details of the companies and the 
paragraph numbers of the CARO report containing the qualifications 
or adverse remarks  

 
       As per our Report attached 
       For M/s.Venkat and Rangaa LLP 
       Chartered Accountants    
       FRN: 004597S 
 
 
       Sd/‐ 
Place: Chennai      T. Zameer   
Date:  29.05.2023     Partner    
UDIN: 23230441BGTKXW4543    M. No.: 230441 
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ANNEXURE "B" TO THE INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF SHANTI GURU 
INDUSTRIES LIMITED (Formerly RCL Retail Limited), CHENNAI FOR THE YEAR ENDED 31ST MARCH 
2023 
 
Report on the Internal Financial Controls under Clause (i) of Sub‐Section 3 of Section 143 of the 
Companies Act, 2013 (“the Act”) 

We have audited the internal financial reporting of Shanti Guru Industries Limited (Formerly RCL 
Retail Limited), Chennai (“the Company”) as of March 31, 2023 in conjunction with our audit of the 
Ind AS Financial statements of the Company for the Year ended on that date. 
 
Management's Responsibility for Internal Financial Controls 
 
 The Company’s Management is responsible for establishing and maintaining internal 
financial controls based on “the internal control over financial reporting criteria established by the 
Company considering the essential components of internal control stated in the Guidance Note on 
Audit of Internal Financial Controls over the Financial Reporting issued by the Institute of Chartered 
Accountants of India. These responsibilities include the design, implementation and maintenance of 
adequate internal financial controls that were operating effectively for ensuring the orderly and 
efficient conduct of its business, including adherence to company policies, the safeguarding of its 
assets, the prevention and detection of frauds and errors, the accuracy and completeness of the 
accounting records, and the timely preparation of reliable financial information as required under 
the Companies Act, 2013.      

Auditor's Responsibility 
 
 Our responsibility is to express an opinion on the Company’s Internal Financial Control over 
financial reporting based on our audit. We conducted our audit in accordance with the Guidance 
Note and the Standards on Auditing (‘the Standards’), issued by the ICAI and deemed to be 
prescribed under section 143(10) of the Act, to the extent applicable to an audit of internal financial 
controls, both issued by the ICAI. Those Standards and the Guidance Note require that we comply 
with ethical requirements and plan and perform the audit to obtain reasonable assurance about 
whether adequate internal financial controls over financial reporting was established and 
maintained and if such controls operated effectively in all material respects.  

Our audit involves performing procedures to obtain audit evidence about the adequacy of 
the internal financial controls system over financial reporting and their operating effectiveness. Our 
audit of internal financial controls over financial reporting included obtaining an understanding of 
internal financial controls over financial reporting, assessing the risk that a material weakness exists, 
and testing and evaluating the design and operating effectiveness of internal control based on the 
assessed risk. The procedures selected depend on the auditor’s judgment, including the assessment 
of the risks of material misstatement of the Ind AS Financial statements, whether due to fraud or 
error.      
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Meaning of Internal Financial Controls Over Financial Reporting 
 

A company’s internal financial control over financial reporting is a process designed to 
provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
Ind AS Financial statements for external purposes in accordance with generally accepted accounting 
principles. A company’s internal financial control over financial reporting includes those policies and 
procedures that  

      
1. Pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect 

the transactions and dispositions of the assets of the company. 
 

2. Provide reasonable assurance that transactions are recorded as necessary to permit 
preparation of Ind AS Financial statements in accordance with generally accepted 
accounting principles, and that receipts and expenditures of the company are being made 
only in accordance with authorizations of management and directors of the company; and 
 

3. Provide reasonable assurance regarding prevention or timely detection of unauthorized 
acquisition, use, or disposition of the company’s assets that could have a material effect on 
the Ind AS Financial statements. 

      
Inherent Limitations of Internal Financial Controls over Financial Reporting 
 

Because of the inherent limitations of internal financial controls over financial reporting, 
including the possibility of collusion or improper management overriding of controls, material 
misstatements due to error or fraud may occur and not be detected. Also, projections of any 
evaluation of the internal financial controls over financial reporting to future periods are subject to 
the risk that the internal financial control over financial reporting may become inadequate because 
of changes in conditions, or that the degree of compliance with the policies or procedures may 
deteriorate.  
     
Opinion  
 

In our opinion, the company has, in all material respects, an adequate internal financial controls 
system over financial reporting and such internal financial controls over financial reporting were 
operating effectively as at 31 March 2023, based on 

i. Existing policies and procedures adopted by the Company for ensuring orderly and efficient 
conduct of the business. 
 

ii. Continuous adherence to Company’s policies. 
 

iii. Existing procedure in relation to safeguarding of Company’s fixed assets, Investments, 
Receivables, loans and advances made and cash and bank balances. 
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iv. Existing system to prevent and detect fraud and errors. 
 

v. Accuracy and completeness of Company’s accounting records. 
 

vi. Existing capacity to prepare timely and reliable financial information. 
   
 
      As per our Report attached 
      For M/s.Venkat and Rangaa LLP 
      Chartered Accountants    
      FRN: 004597S 
 
  
      Sd/‐ 
Place: Chennai     T. Zameer 
Date: 29.05.2023    Partner 
UDIN: 23230441BGTKXW4543   M. No.: 230441 



























`
PAN : AAECR 9840 C D.O.I : 29.09.2010 ASSESSMENT YEAR : 2023-24

SHANTI GURU INDUSTRIES LIMITED

CIN: L52330TN2010PLC077507
Regd off: Sapna Trade Centre, 10th Floor, 10B/2, No.109, P.H Road, Chennai - 600 084

Email: rclretail@gmail.com; Website: www.rclretail.in

(Formerly RCL RETAIL LIMITED)

NOTE 11 - CASH AND CASH EQUIVALENTS
(a) Cash in Hand 1,270                  1,588                  
(b) Bank Balance 11,834                16,710                
(c) Bank Deposits -                      1,89,139             

13,104                2,07,436             

NOTE 12 - SHORT TERM LOANS AND ADVANCES
Property Advance -                      7,712                  
Trade Advances 2,229                  8,744                  
Other Loans & Advances 4,39,955             2,50,616             
VAT Appeal - Refund Receivable -                      5,413                  

4,42,184             2,72,485             

NOTE 13 - OTHER CURRENT ASSETS

GST Electronic Credit Ledger 15,397                13,147                
GST Cash Ledger 11                       1                         
VAT Appeal - Refund Receivable 5,413                  -                      
Telephone Deposit 30                       -                      
Rental Deposits 5,600                  -                      
Interest Receivable BOB From sweep A/c -                      985                     
Interest Receivable from Samunda Trading Co. -                      570                     

26,450                14,703                

NOTE 14 - EQUITY SHARE CAPITAL
As at 31.03.2023 As at 31.03.2022

(a) AUTHORISED CAPITAL
1,30,00,000 Equity Shares of Rs.10/- each 13,00,000           13,00,000           

-                      -                      
(b) ISSUED, SUBSCRIBED AND PAID UP CAPITAL -                      -                      
1,23,10,000 Equity Shares of Rs.10/- each, Fully paid up 12,31,000           12,31,000           

(c) Shares held by Promoters at the end of the year

No. of Shares % of total shares
% of change 
during the 

year
S.SARIKA 10,68,500     8,68% -                
SHRIPAL SANGHVI 13,58,000     11.03% -                
SHRIPAL SANGHVI HUF 5,10,000       4.14% -                
MAHIPAL SANGHVI HUF 5,12,500       4.16% -                

34,49,000     28.01                  

Promoter Name










