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NEHA S & ASSOCIATES

(Company Secretaries)

Head Office : B 1/47, Flat No 14, Sewak Nagar,
Uttam Nagar, New Delhi-110059

Email : csneha.sharma2016@gmail.com
Mobile : 08588097212

Form No. MGT-8

[Pursuant to section 92(2) of the Companies Act, 2013 and rule 11(2) of Companies
(Management and Administration) Rules, 2014]

CERTIFICATE BY A COMPANY SECRETARY IN PRACTICE

| have examined the registers, records and books and papers of SORIL Infra Resources Limited
(formerly Store One Retail India Limited) a company registered under the provision of the
Companies Act, 1956 (the Act) and having its registered Office at M-62& 63 First Floor, Cannaught
place, New Delhi-110001 as required to be maintained under the Companies Act, 2013 (the Act) and
the rules made thereunder for the financial year ended on 31% March, 2018. In my opinion and to
the best of my information and according to the examination carried out by me and explanations
furnished to me by the Company, its officers and agents, certify that:

A. the Annual Return states the facts as at the close of the aforesaid financial year correctly and
adequately.

B. during the aforesaid financial year the Company has complied with provisions of the Act & Rules
made thereunder in respect of the following, as applicable:

1. its status under the Act;

2. maintenance of registersirecords & making entries therein within the time prescribed
therefor;

- As represented by the Company, we were informed that the said entries were made at
appropriate times.

3. filing of forms and returns for particulars as stated in the annual return, with the
Registrar of Companies, Regional Director, Central Government, the Tribunal, Court
or other authorities within/beyond the prescribed time;

4. calling/ convening/ holding meetings of Board of Directors or its committees, if any, and
the meetings of the members of the company on due dates as stated in the annual
return in respect of which meetings, proper notices were given and the proceedings
including the circutar resolutions and resolutions passed by postal ballot, if any, have
been properly recorded in the Minute Books/registers maintained for the purpose and
the same have been signed;

5. closure of Register of Members / Security holders, as the case may be;

8. advances/loans to its directors and/or persons or firms or companies referred in section
185 of the Act

7. contracts/arrangements with related parties as specified in section 188 of the Act,






8. issue or allotment or transfer or transmission or buy back of securities/ redemption of
preference shares or debentures/ alteration or reduction of share capital/ conversion of
shares/ securities and issue of security certificates in all instances;

8. keeping in abeyance the rights to dividend, rights shares and bonus shares pending
registration of transfer of shares in compliance with the provisions of the Act;

10. declaration/ payment of dividend; transfer of unpaid/ unclaimed dividend/other amounts
as applicable to the Investor Education and Protection Fund in accordance with section
125 of the Act;

11. signing of audited financial statement as per the provisions of section 134 of the Act
and report of directors is as per sub - sections (3), (4) and (5) thereof;

12. constitution/ appointment! re-appointments/ retirement/ filing up casual vacancies/
disclosures of the Directors, Key Managerial Personnel and the remuneration paid to them;

13. appointment/ reappointment/ filling up casual vacancies of auditors as per the provisions
of section 139 of the Act;

14. approvals required to be taken from the Central Government, Tribunal, Regional Director,
Registrar, Court or such other authorities under the various provisions of the Act;

15. acceptance/ renewal/ repayment of deposits;

16. borrowings from its directors, members, public financial institutions, banks and others and
creation/ modification/ satisfaction of charges in that respect, wherever applicable,

17. loans and investments or guarantees given or providing of securities to other body
corporates or persons falling under the provisions of section 186 of the Act;

18. alteration of the provisions of the Memorandum and/ or Articles of Asscciation of the
Company.

A
8. No. 447411
P No. 15522 ““
5\
~ Place: New Delhi Neha Sharma
Date: 01.10..2018 Company Secretary in practice

C. P. No.: 16522






SORIL

INFRA RESOURCES

Corporate Governance Report

1. THE COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE

SORIL Infra Resources Limited (formerly Store One Retail India Limited) (“the Company”) is committed
towards achieving the highest standards of Corporate Governance coupled with best in class practices across
all its business operations thereby ensuring its core values i.e. Customer First, Transparency, Integrity and
Professionalism. The Company focuses on implementing the robust, resilient and best corporate practices in
every facet of its operations and in all spheres of its activities for generating significantly greater returns and
maximizing shareholders’ value.

The Company also engages itself in a credible and transparent manner with all its stakeholders which help them to
understand its long term strategies. All its actions are governed by its values and principles, which are reinforced at
all levels of the Company. This together with meaningful CSR activities has enabled your Company to earn the trust
and goodwill of its investors, business partners, employees and the communities, in which it operates.

In line with the nature and size of operations, the Corporate Governance framework of the Company, is based on
the following main principles:

»  Optimizing the size and composition of Board to ensure that it has the appropriate mix of domain,
functional, operational and legal expertise with the relevant experience and commitment to discharge their
responsibilities and duties, thereby ensuring transparency and independence in the functions of the Board.

»  Ensuring timely flow of information to the Board and its Committees to enable them spending adequate
time on strategy, performance, talent, risk management, succession planning and social responsibility with
clear vision and guidelines to discharge their functions effectively.

»  Timely and balanced disclosure of all material information concerning the Company to all stakeholders and
protection of their rights and interests.

\4

Independent verification and assured integrity of financial reporting.

»  Engaging and communicating with long-term institutional investors and constructively engaging with them
on matters of strategic importance.

» A sound system of risk management, internal control, anti-bribery and anti-corruption business practices.

»  Compliance with applicable laws, rules and regulations in letter and spirit.

2. BOARD OF DIRECTORS (BOARD)
(A) Composition and size of the Board

The Company has a broad based Board of Directors, constituted in compliance with the Companies Act, 2013
and Rules made thereunder and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (SEBI
(LODR) Regulations, 2015), as amended and in accordance with highest standards of Corporate Governance in its
management, which ensures an appropriate mix of Executive/Non Executive, Woman Director and Independent
Directors with demonstrated skill sets and relevant experience. With effect from July 20, 2018, the Board of the
Company comprises of the following directors:

(i) Mr. Anil Malhan (DIN: 01542646) as Executive Director,

{ii) Mr. Divyesh Bharatkumar Shah (DIN: 00010933) as Non-executive Director,
(iii) Mrs. Sargam Kataria (DIN: 07133394) as Non-executive Director,

{(iv) Mr. Gurinder Singh (DIN: 08183046) as Independent Director,

(v) Brig. Labh Singh Sitara (DIN: 01724648) as Independent Director, and

{(vi) Mr. Prem Prakash Mirdha (DIN: 01352748) as Independent Director.

The Board members have excellent leadership and guidance abilities, wide and rich professional knowledge and
experience in diverse fields.

As on March 31, 2018, the Board consisted of five directors. Details of Directors, number of directorships held
by them in other companies as also the number of their memberships and chairmanships on various Board
Committees, as on March 31, 2018, are as under:
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SI. | Name of the Category of No. of No. of Memberships/ Chairmanships
No. | Directors” Directorship Directorships in in the Board Committees of various
other companies* | companies (including the Company)**
As Member* As Chairperson
1 :\STNF:EOJ;;;:S;) Executive Director 1 1 Nil
2. | Col. {Retd.) Surinder Non-Executive
Singh Kadyan Director 7 2 Nil
(DIN: 03495880)
3. | Mr. Joginder Singh Non-Executive
Kataria Independent 6 7 4
(DIN: 05202673) Director
4. | Mr. Shamsher Singh Non-Executive
Ahlawat Independent 6 9 5
(DIN: 00017480) Director
5. | Mr. Prem Prakash Non-Executive
Mirdha Independent 6 8 1
(DIN: 01352748) Director

A During the FY 2017-18, Mr. Mehul Johnson (DIN: 00016075) and Mr. Aishwarya Katoch (DIN: 00557488} have
resigned from the office of director(s) of the Company. Accordingly, their details have not been indicated
in the above table. Subsequently, in the current FY, on July 20, 2018, Ms. Pia Johnson (DIN: 00722403),
Col. {(Retd.) Surinder Singh Kadyan (DIN: 03495880), Mr. Shamsher Singh Ahlawat (DIN: 00017480) and
Mr. Joginder Singh Kataria (DIN: 05202673) resigned from the office of director(s) of the Company.

Does not include directorships held in foreign companies and private limited companies and Companies
under section 8 of the Companies Act, 2013.

**  Only memberships/ chairmanships of the Audit Committees and Stakeholders Relationship Committees in

various public limited companies, considered.

# This includes the chairmanship in the Committees.

As on March 31, 2018, none of the Directors on the Board of the Company were related to each other and
none of them (including Non-Executive Directors) held any equity share and/ or convertible instruments of the
Company.

The Company has familiarization programme for Independent Directors with regard to their roles,
responsibilities in the Company, nature of the industry in which the Company operates, the business
model of the Company etc. The familiarization programmes along with details of the same imparted to
the Independent Directors during the year are available on the website of the Company, at web-link:
http://www.sorilinfraresources.com/dir/investor/Details_of familiarization_programmes_imparted to_independent_directors.pdf.

(B) Details of Board Meetings and the last Annual General Meeting (AGM) and attendance record of Directors
thereat

During the financial year 2017-18, the Board met 11 (Eleven) times. The dates of the meetings were April 07,
2017, May 26, 2017, July 04, 2017, August 28, 2017, September 14, 2017, September 28, 2017, November 29,
2017, December 08, 2017, January 11, 2018, February 14, 2018 and March 19, 2018. During the year, separate
meeting of the Independent Directors was held on February 14, 2018 without the attendance of Non-Independent
Directors and the members of the management. All Independent Directors attended the said meeting.

The last Annual General Meeting (AGM) of the Company was held on September 28, 2017.
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Attendance of Directors at the Board Meetings held during the FY 2017-18 and at the last Annual General
Meeting are as under:

SI. | Name of the Director No. of Meetings No. of Board Attendance
No. held during the meetings attended at the last
tenure AGM

1. Ms. Pia Johnson (DIN: 00722403) 11 11 No

2. Mr. Mehul Johnson* (DIN: 00016075) 05 05 Yes

3. Mr. Aishwarya Katoch* (DIN: 00557488) 05 05 N.A.

4, Mr. Shamsher Singh Ahlawat (DIN: 11 11 Yes
00017480)

5. Mr. Prem Prakash Mirdha (DIN: 11 10~ Yes
01352748)

6. Col. {(Retd.) Surinder Singh Kadyan* (DIN: 06 06 N.A.
03495880)

7. Mr. Joginder Singh Kataria® (DIN: 06 054 N.A.
05202673)

* ceased to be director of the Company during FY 2017-18
*appointed as director on the Board of the Company during FY 2017-18
A Directors could not attend the meeting(s), due to their travelling schedule.

3. COMMITTEES OF THE BOARD

The Board has constituted various Committees to take informed decisions in the best interest of the Company.
These Committees monitor the activities falling within their terms of reference. Upon re-constitution of Board of
the Company, these committees have been re-constituted.

The role and the composition of statutory Committees including number of meetings held during the financial
year and participation of the members at the meetings of the committees, during the year are as under.
(A) Audit Committee

Composition

The Audit Committee currently comprises of three members namely, Mr. Prem Prakash Mirdha as the
Chairman, Brig. Labh Singh Sitara and Mrs. Sargam Kataria, as other two members, all Non-Executive
Directors. Two out of three members namely Mr. Prem Prakash Mirdha and Brig. Labh Singh Sitara are
Independent directors.

As on March 31, 2018, the Audit Committee comprised of three members namely, Mr. Shamsher Singh
Ahlawat as the Chairman, Mr. Joginder Singh Kataria and Col. (Retd.) Surinder Singh Kadyan, as other two
members, all Non-Executive Directors. Two out of three members namely Mr. Shamsher Singh Ahlawat and
Mr. Joginder Singh Kataria were Independent directors.

Mr. Vikas Khandelwal, Company Secretary of the Company also acts as the Secretary of the Audit Committee.
Terms of reference of the Audit Committee

The terms of reference of the Audit Committee, inter-alia, includes:

e To oversee the financial reporting process and disclosure of financial information;

e Toreview with management, quarterly and annual financial statements and ensure their accuracy and
correctness before submission to the Board;

e  Toreview with managementand internal auditors, the adequacy of internal control systems, approving
the internal audit plans and reviewing the efficacy of their function, discussion and review of periodic
audit reports including findings of internal investigations;
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e  Torecommend the appointment of the internal and statutory auditors and fixing their remuneration;
¢ To hold discussions with the statutory and internal auditors;
e To review and monitor auditor’s independence and performance, and effectiveness of audit process;

e  To examine the auditors’ report on financial statements of the Company (in addition to the financial
statements) before submission to the Board;

e Approval or any subsequent modification of transactions of the Company with related parties;
e  Scrutiny of inter-corporate loans and investments;
e Valuation of undertakings or assets of the Company, wherever it is necessary;

. Monitoring the end use of funds raised through public offers and related matters as and when such
funds are raised and also the reviewing with the management the utilization of the funds so raised,
for purposes other than those stated in the relevant offer document, if any and making appropriate
recommendations to the Board in this regard;

. Evaluation of the risk management systems (in addition to the internal control systems);

. Review and monitoring of the performance of the statutory auditors and effectiveness of the audit
process;

e To hold post audit discussions with the auditors to ascertain any area of concern;

e To review the functioning of the whistle blower mechanism; and

e Approval to the appointment of the CFO after assessing the qualifications, experience and background
etc. of the candidate.

Meetings and Attendance during the year

During the FY 2017-18, the Audit Committee met four times. The dates of the meetings being May 26, 2017,
September 14, 2017, December 08, 2017 and February 14, 2018.

The attendance record of committee members to the meetings is as under:

Name of the Member No. of Meetings held No. of Meetings
during the tenure attended
Mr. Shamsher Singh Ahlawat 4 4

Mr. Aishwarya Katoch*
Mr. Mehul Johnson*

Mr. Joginder Singh Kataria**
Col. (Retd.) Surinder Singh Kadyan**

*ceased to be member of the Committee during FY 2017-18
** inducted to the Committee during FY 2017-18.

The Chief Financial Officer and Auditors attended the meetings by invitation.
All the recommendations made by the Audit Committee were accepted by the Board.

2 2
2 2
2 2
2 2

(B) Nomination & Remuneration Committee
Composition
The Nomination & Remuneration Committee (N&R Committee) of the Board currently comprises of three
Non- Executive Directors as its members namely Mr. Prem Prakash Mirdha as the Chairman, Brig. Labh
Singh Sitara and Mrs. Sargam Kataria, as other two members. Two out of three members namely Mr. Prem
Prakash Mirdha and Brig. Labh Singh Sitara are Independent directors.

As on March 31, 2018, the N&R Committee of the Board comprised of three Independent Non- Executive
Directors as its members namely, Mr. Prem Prakash Mirdha as the Chairman, Mr. Joginder Singh Kataria and
Mr. Shamsher Singh Ahlawat, as other two members.
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Terms of reference
The terms of reference of N&R Committee, inter-alia, includes:
. To recommend to the Board, compensation terms of the Executive Directors;

e  Toassist the Board in determining and implementing the Company’s Policy on the remuneration of Executive
Directors;

. Identifying the persons who are qualified to become directors and those who may be appointed in
senior management in accordance with the criteria laid down by it and recommending to the Board their
appointment and removal and carrying out the evaluation of the performance of every director; and

. Formulating the criteria for determining the qualifications, positive attributes and independence of a
director.

Meetings and Attendance during the year
During the FY 2017-18, the Committee met once on September 04, 2017.

The attendance record of committee members to the meeting is as under:

Name of the Member No. Meetings held during the No. of Meetings attended
tenure
Mr. Aishwarya Katoch* 1 1
Mr. Shamsher Singh Ahlawat 1 1
Mr. Prem Prakash Mirdha 1 1
Ms. Joginder Singh Kataria** Nil N.A

*ceased to be member of the Committee during FY 2017-18
**inducted to the Committee during FY 2017-18.

Policy for selection and appointment of Directors

The N&R Committee has adopted a charter which, inter alia, deals with the manner of selection of the Board of
Directors, Senior Management and their compensation. This Policy is accordingly derived from the said Charter.

a. Theincumbent for the positions of Executive Directors and/or at Senior Management, shall be the persons
of high integrity, possesses relevant expertise, experience and leadership qualities, required for the position.

b. The Non-Executive Directors shall be of high integrity, with relevant expertise and experience so as to have
the diverse Board with Directors having expertise in the fields of finance, banking, regulatory, real estate,
retail, facility management, hospitality, taxation, law, governance and general management.

c. Incase of appointment of Independent Directors, the independent nature of the proposed appointee vis-a-
vis the Company, shall be ensured.

d. The N&R Committee shall consider qualification, experience, expertise of the incumbent, and shall also
ensure that such other criteria with regard to age and other qualification etc., as laid down under the
Companies Act, 2013 or other applicable laws are fulfilled, before recommending to the Board, for their
appointment as Directors.

e. In case of re-appointment, the Board shall take into consideration, the performance evaluation of the
Director and his engagement level.

Remuneration Policy

Company’s Remuneration Policy is market led, based on the fundamental principles of payment for
performance, for potential and for growth. It also takes into account the competitive circumstances of
the business, so as to attract and retain quality talent and leverage performance significantly. The N&R
Committee recommends the remuneration payable to the Executive Directors and/or Key Managerial
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Personnel, for approval by Board of Directors of the Company, subject to the approval of its shareholders,
wherever necessary. The Remuneration Policy is also available at the website of the Company, at
web-link: http://www.sorilinfraresources.com/dir/investor/Remuneration%20Policy SORIL%20Infra.pdf.

Performance Evaluation criteria for Independent Directors

Pursuant to the provisions of the Companies Act, 2013 and Regulation 19 of the SEBI (LODR) Regulations, 2015,
the N&R Committee has laid down the criteria for performance evaluation of Independent Directors, which inter-
alia covers level of engagement and contribution, independence of judgment, safeguarding the interest of the
Company and its minority shareholders etc. The performance evaluation of the Independent Directors was carried
out by entire Board of Directors except Director, subject to evaluation. The Directors expressed their satisfaction
with the evaluation process.

Policy on Board Diversity

The N&R Committee devises the policy to provide for having a broad experience and diversity on the Board.

Directors’ Remuneration:
(i) Remuneration of Executive Director

During the FY 2017-18, Ms. Pia Johnson, Executive Director did not draw any remuneration from the Company.

(ii) Remuneration of Non-Executive Directors
During the FY 2017-18, the Non-Executive Directors have not been paid any remuneration/ sitting fees/
Bonus/Severance fees/Performance Linked Incentives or by way of other benefits.
The Company has not issued any stock option to its Non-Executive Directors.
There were no other pecuniary relationships or transactions of the Non-Executive Directors vis-a-vis the Company.

(C) stakeholders Relationship Committee
Composition
The Stakeholders Relationship Committee comprises of three members namely Mr. Prem Prakash Mirdha,
an Independent Non-Executive Director, as the Chairman and Mrs. Sargam Kataria and Mr. Anil Malhan as
other two members.
As on March 31, 2018, the Stakeholders Relationship Committee comprised of three members namely,
Mr. Prem Prakash Mirdha, an Independent Non-Executive Director, as the Chairman and Col. (Retd.)
Surinder Singh Kadyan and Ms. Pia Johnson as other two members.

Terms of Reference

e To approve requests for share transfers and transmissions;

e  To approve the requests pertaining to remat of shares/sub-division/consolidation/issue of renewed
and duplicate share certificates etc;

*  To oversee all matters encompassing the shareholders’ / investors’ related issues.

Meetings and Attendance during the year

During the FY 2017-18, the Committee met four times. The dates of the meetings were April 3, 2017,
July 3, 2017, October 3, 2017 and January 3, 2018.

The attendance record of committee members in respect of the meetings is as under:

Name of the Member No. of Meetings held No. of Meetings attended
during the tenure

Mr. Aishwarya Katoch* 2 2

Mr. Mehul Johnson* 2 2

Ms. Pia Johnson 4 4

Mr. Prem Prakash Mirdha** 2 2

Col. (Retd.) Surinder Singh Kadyan** 2 2

*ceased to be member of the Committee during FY 2017-18
** inducted to the Committee during FY 2017-18.

34 SORIL Infra Resources Limited | Annual Report 2017-18






SORIL

Corporate Governance Report (contd.) INFRA RESOURCES

Name and designation of Compliance Officer

Mr. Vikas Khandelwal, Company Secretary is the Compliance Officer pursuant to Regulation 6{(1) of SEBI
(LODR) Regulations, 2015.

Details of queries/complaints received and resolved during the year 2017-18

Sl. Particulars Opening Received Disposed Pending
No.
1 | Letters from SEBI / Stock Exchange 0 1 1
Total 0] 1 1

(D) Corporate Social Responsibility {CSR) Committee

Composition

The Corporate Social Responsibility Committee comprises of three members namely Brig. Labh Singh Sitara,
an Independent Non-Executive Director, as the Chairman and Mrs. Sargam Kataria and Mr. Anil Malhan as
other two members.

As on March 31, 2018, the Corporate Social Responsibility Committee comprised of three members namely
Mr. Shamsher Singh Ahlawat, an Independent Non-Executive Director, as the Chairman and Col. (Retd.)
Surinder Singh Kadyan and Ms. Pia Johnson as other two members.

Terms of Reference of Corporate Social Responsibility

The terms of reference of the CSR Committee, inter-alia, includes:

e  Torecommend to the Board, the CSR activity to be undertaken by the Company;

e  To approve the expenditure to be incurred on the CSR activity;

e To oversee and review the effective implementation of the CSR activity; and

e To ensure compliance of all related applicable regulatory requirements.

Meetings and Attendance during the year

During the FY 2017-18, the Committee met two times. The dates of the meetings were February 14, 2018
and March 31, 2018.

The attendance record of Committee members in respect of the meetings is as under:

Name of the Member No. of Meetings held during the No. of Meetings
tenure attended
Mr. Shamsher Singh Ahlawat 2 2
Mr. Mehul Johnson* Nil N.A
Ms. Pia Johnson 2 2
Col. (Retd.) Surinder Singh Kadyan** 2 2

* ceased to be member of the Committee during FY 2017-18
** inducted to the Committee during FY 2017-18.

Apart from the above, the Board has also constituted Compensation Committee for administration of
stock option scheme(s), Management Committee for administration and operational matters, Issuance
Committee for considering issuance of securities and Reorganization Committee for considering and
evaluating reorganization options.
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3. GENERAL BODY MEETINGS

(A) Location and time of last three Annual General Meetings (AGMs) and number of special resolutions
passed thereat:

Year Meeting Location Date Time Number of special
resolutions passed
2014-15 | 10th AGM | Centaur Hotel, IGI Airport, September 28, | 09:00 A.M. 2
Delhi Gurgaon Road, 2015
New Delhi — 110 037
2015-16 | 11th AGM | Mapple Emerald, Rajokri, September 26, | 10:00 A.M. 2
NH-8, New Delhi-110038 2016
2016-17 | 12th AGM | Mapple Emerald, Rajokri, September 28, | 10:00 A.M. 3
NH-8, New Delhi-110038 2017

(B) Special Resolutions passed during the financial year 2017-18 through Postal Ballot.

During the financial year 2017-18, no resolution was passed by the Company through Postal Ballot process
and hence, procedure for postal ballot is not given.

5. MEANS OF COMMUNICATION

The Company has provided adequate and timely information to its member’s inter-alia through the following means:

(i) Publication of Financial Results: The quarterly / annual results of the Company are published in leading
newspapers viz. Business Standard (English & Hindi).

(ii) News, Release, etc: The Company has its own website: www.sorilinfraresources.com and all vital
information relating to the Company and its performance including financial results, press releases
pertaining to important developments, performance updates and corporate/ investor presentations etc. is
regularly posted on the website and are also uploaded on the designated portals of NSE and BSE, which are
disseminated by the Exchanges for information of the public.

(iii) Management Discussion and Analysis Report: The same has been included in a separate section, which
forms a part of this Annual Report.

(iv) Investors’ Relation: The Company’s website contains a separate dedicated section ‘Investor Relations’ and
‘Media & Announcement’ where general information is available for shareholders.

6. GENERAL SHAREHOLDERS' INFORMATION
(A) Company Registration Details

The Company is registered in the NCT of Delhi, India. The Corporate Identity Number (CIN) allotted to the
Company by the Ministry of Corporate Affairs (MCA) is L52190DL2005PLC181536.

(B) Date, Time and Venue of Annual General Meeting (AGM)
The 13th AGM of the Company would be held on the day, date, time and venue as mentioned in the Notice
convening the said AGM.

(C) Financial year
The financial year of the Company is a period of twelve months beginning on 1st April every calendar year
and ending on 31st March the following calendar year.

(D) Date of Book Closure
The dates of Book Closure for the Purpose of AGM are mentioned in the Notice convening the 13th AGM of
the Company.

(E) Dividend Payment date

No dividend has been recommended on equity shares of the Company by the Board for the financial year
2017-18.
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(F) Listing on Stock Exchanges
The Company’s Equity Shares are listed on the following stock exchanges:
BSE Limited (BSE)
Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai — 400 001

National Stock Exchange of India Limited {NSE)
“Exchange Plaza”, Bandra-Kurla Complex, Bandra (E), Mumbai-400 051

The listing fees for the financial year 2018-19, have been paid to BSE and NSE.
(G) Stock Code

BSE Limited - 532679
National Stock Exchange of India Limited - SORILINFRA
ISIN for Dematerialization - INEO34H01016

(H) Market Price Data

The monthly high and low market prices of shares at the National Stock Exchange of India Limited (NSE) and
BSE Limited (BSE) for the year ended March 31, 2018 are as under:

Month NSE BSE
High (%) Low (3) High (%) Low (3)
April 2017 146.40 100.80 146.00 101.05
May 2017 159.75 126.00 159.70 126.05
June 2017 144 .45 126.60 144.20 127.10
July 2017 138.80 118.25 135.00 118.05
August 2017 120.80 88.60 119.75 88.75
September 2017 154.00 101.70 153.90 101.50
October 2017 179.60 132.50 178.70 131.00
November 2017 398.40 165.00 397.80 164.00
December 2017 391.00 268.35 390.55 266.00
January 2018 328.50 241.75 329.00 242.00
February 2018 288.80 175.20 290.25 176.10
March 2018 242.00 192.50 241.55 192.00
() Comparison of Company’s share price with the broad-based indices viz. NSE Nifty & BSE Sensex.
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V)

(K)

(L)
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Registrar and Transfer Agents
M/s. Karvy Computershare Private Limited is the Registrar and Share Transfer Agents (RTA) of the Company
for handling the share related matters, both in physical and the dematerialized mode.

The contact details are as under:

M/s. Karvy Computershare Private Limited

{Unit: SORIL Infra Resources Limited)

Karvy Selenium, Tower B, Plot No. 31-32,

Gachibowli, Financial District, Nanakramguda, Hyderabad - 500 032
Contact Person: Ms. Shobha Anand, DGM, Corporate Registry
Phone : 040-6716 2222

Fax : 040-23001153

E-mail : einward.ris@karvy.com

Share Transfer System

The Board has delegated the authority for share transfers, transmissions, remat/demat of shares/sub-
division/ consolidation/issue of renewed and duplicate share certificates etc. to the board constituted
Stakeholders’ Relationship Committee. For any such action request is to be made to the RTA, which after
scrutinizing all such requests, forwards it for approval by Stakeholders’ Relationship Committee.

(i) Distribution of equity shareholding as on March 31, 2018

Sl. Shareholding of nominal No. of holders | % to total no. Value in¥ % to nominal
No value (in %) of holders Value
From To
1. 1 - 5,000 14,631 89.78 15,266,830 5.53
2. 5,001 - 10,000 773 4.74 6,216,360 2.25
3. 10,001 - 20,000 417 2.56 6,349,740 2.30
4, 20,001 - 30,000 145 0.89 3,794,600 1.38
5. 30,001 - 40,000 67 0.41 2,431,720 0.88
6. 40,001 - 50,000 66 0.41 3,155,310 1.14
7. 50,001 - 100,000 108 0.66 7,755,070 2.81
8. 100,001 And Above 89 0.55 231,030,370 83.71
Total 16,296 100.00 276,000,000 100.00
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(ii) Equity Shareholding pattern as on March 31, 2018.

SORIL

INFRA RESOURCES

Sl. No. | Category No. of Shares % holding

1. Promoters 20,383,310 73.85

2. Financial Institutions/ Banks 87,321 0.32

3. Bodies Corporate 1,056,036 3.83

4. Indian Public 5,792,997 20.99

5. NRls 123,121 0.44

6. Clearing Members 102,137 0.37

7. NBFCs registered with RBI 23,775 0.09

8. Foreign Portfolio Investors 31,303 0.11
Total 27,600,000 100.00

(M) Dematerialization of shares and liquidity
Equity Shares of the Company are compulsorily traded in dematerialized form and are available for trading
under both the depositories i.e. NSDL and CDSL.
As on March 31, 2018, 99.998% Equity shares of the Company representing 27,599,516 out of a total
of 27,600,000 Equity shares were held in dematerialized form and the balance 484 shares were held in
physical form.
Further, as on March 31, 2018, 2,973,450 Preference shares of face value ¥ 10/- each of the Company were
held in physical mode. Same are presently not listed on any Stock Exchanges.
The Company obtains from a Company Secretary in practice, half yearly certificate of compliance with the
share transfer formalities as required under Regulation 40(9) of SEBI (LODR) Regulations, 2015 and files a
copy of the certificate with the Stock Exchanges.
In terms of SEBI circular bearing no. LIST/COMP/15/2018-19 dated July 05, 2018, trading in shares of a listed
Company shall be permitted only in dematerialized form w.e.f December 5, 2018.

(N) Outstanding Convertible Instruments
During the FY 2017-18, the Company had granted an aggregate of 45,00,000 stock options under the
Company’s Employee Stock Option Schemes to its eligible employees. As on March 31, 2018, all stock
options so granted are outstanding.
These options upon exercise are convertible into equal number of Equity Shares of the Company. As and when
these options are exercised, the paid-up share capital of the Company shall stand increased accordingly.

(0) Commodity price risk or foreign exchange risk and hedging activities
During the FY 2017-18, the Company had no foreign currency borrowings with foreign exchange fluctuation
risk exposure. However, company has a policy to manage import procurements by continuous monitoring
of foreign exchange market and hedging through a combination of forward contracts, principal only swaps,
interest rate swaps and / or cross currency swaps, if required.

(P) Plant Locations — Not applicable

(Q) Address for Correspondence
(i) Registered Office:

M-62 & 63, First Floor, Connaught Place, New Delhi— 110 001
Email: helpdesk@indiabulls.com,

Tel: 011-30252900, Fax: 011-30252901,
Website: www.sorilinfraresources.com
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(ii) Corporate Offices:
(a) Indiabulls House, 448-451, Udyog Vihar,
Phase-V, Gurugram — 122016
Tel: 0124-6681199, Fax: 0124-6681111
(b) Indiabulls House, Indiabulls Finance Center,

Senapati Bapat Marg, Elphinstone Road,
Mumbai — 400013 Tel: 022-61899700, Fax: 022-61891421

(R) Profiles of the directors seeking appointment / re-appointment have been captured in the Notice
convening the Thirteenth Annual General Meeting.

7. COMPLIANCE CERTIFICATE FROM THE PRACTICING COMPANY SECRETARY

A certificate from a Practicing Company Secretary certifying the Company’s compliance with the provisions of
Corporate Governance as stipulated in Regulation 34(3) read with Schedule-V of the SEBI (LODR) Regulations,
2015 is annexed to and forms a part of this Report.

8. OTHER DISCLOSURES

(i) Subsidiary Companies

The Company did not have any material unlisted subsidiary during the previous financial year. The
Company has formulated a Policy for determining material subsidiaries, pursuant to the provisions
of the SEBI (LODR) Regulations, 2015 WhICh is available on the website of the Company, at web link:

(ii) Related Party Transactions
During the year, no materially significant related party transaction was entered by the Company with its
Promoters, Key Managerial Personnel or other designated persons which may have potential conflict with
the interest of the Company at large.

(iii) Executive Director / CFO Certification
(a) The Executive Director and CFO have issued certificate pursuant to the Regulation 33(2){a) of
SEBI (LODR) Regulations, 2015, certifying that the financial statements do not contain any false or
misleading statement or figures and do not omit any material fact which may make the statements or
figures contained therein misleading.

(b) The Executive Director and CFO have issued certificate pursuant to the provisions of Regulation 17(8)
read with Part-B of Schedule-Il of the SEBI (LODR) Regulations, 2015 certifying that the financial
statements do not contain any materially untrue statement and these statements represent a true
and fair view of the Company’s affairs.

(iv) (a) Code of Conduct and Ethics
The Company has laid down a Code of Conduct and Ethics (the “Code”) for the Board Members
and Senior Management personnel of the Company. The Code is available on the website of the
Company:www.sorilinfraresources.com. All Board Members and Senior Management personnel have
affirmed compliance with the Code. A declaration signed by the Executive Director to this effect is
enclosed at the end of this Report.

The Code seeks to ensure that the Board Members and Senior Management personnel observe a
total commitment to their duties and responsibilities while ensuring a complete adherence with the
applicable statutes along with business values and ethics.

(b) Code of Conduct for Prevention of Insider Trading
The Company has laid down a Code of Conduct for Prevention of Insider Trading, in accordance
with the requirements of the Securities and Exchange Board of India {(Prohibition of Insider Trading)

Regulations, 2015 and the Companies Act, 2013, with a view to regulate trading in securities of the
Company by its directors, designated persons and employees.
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(v} Whistle Blower Policy

The Company is committed to adhere to the highest standards of ethical, moral and legal conduct of its
business operations. To maintain these standards, the Company has implemented the Whistle Blower
Policy (“the Policy”’), to provide an avenue for employees to report matters without the risk of subsequent
victimization, discrimination or disadvantage. The Policy applies to all employees working for the Company
and its subsidiaries. Pursuant to the Policy, the whistle blowers can raise concerns relating to matters such
as breach of Company’s Code of Conduct, fraud, bribery, corruption, employee misconduct, illegality,
misappropriation of Company’s funds / assets etc. A whistle-blowing or reporting mechanism, as set out
in the Policy, invites all employees to act responsibly to uphold the reputation of the Company and its
subsidiaries. The Policy aims to ensure that serious concerns are properly raised and addressed and are
recognized as an enabling factor in administering good governance practices. The details of the Whistle
Blower Policy are available on the website of the Company: www.sorilinfraresources.com. The Audit
committee set by the Board constitutes a vital component of the whistle blower mechanism and instances
of financial misconduct, if any, are reported to the Audit committee. No employee is denied access to the
Audit Committee.

(vi) Strictures and penalties
During the last three financial years, there has not been any instance of non-compliance by the Company on
any matter related to capital markets during the last three years and hence, no penalty has been imposed
on the Company or no strictures have been passed against it, by SEBI or Exchanges or any other statutory
authorities on any such matters.

(vii) Details of compliance with mandatory requirements and adoption of the discretionary requirements of
SEBI (LODR) Regulations, 2015.
The Company has complied with all the mandatory requirements of the SEBI (LODR) Regulations, 2015 in
letter as well as in spirit. The details of these compliances have been given in the relevant sections of this
Report. The status on compliances with the discretionary requirements are given later in this Report.

9. DISCRETIONARY REQUIREMENTS
(A) Unmodified Opinion in Audit Report
The Auditors’ Report on the annual accounts of the Company does not contain any qualification from the
Statutory Auditors, and it shall be the endeavor of the Company to continue the trend by building up
accounting systems and controls which ensure complete adherence to the applicable accounting standards
and practices obviating the possibility of the Auditors qualifying their report as to the audited accounts.

(B) Shareholders Rights

The Company would be getting its quarterly/half yearly and annual financial results published in leading
newspapers with wide circulation across the country and regularly update the same on its public domain
website. In view of the same individual communication of quarterly / annual financial results to the
shareholders will not be made. Further, information pertaining to important developments in the Company
shall be brought to the knowledge of the public at large and to the shareholders of the Company in particular,
through communications sent to the stock exchanges where the shares of the Company are listed, through
press releases in leading newspapers and through regular uploads made on the Company’s website.

(C) Reporting of Internal Auditor
The Internal Auditor of the Company reports to Audit Committee and the Board of Directors of the Company.

Except as set out above, the Company has not adopted the discretionary requirements as to any of the other
matters recommended under Part E of Schedule Il of Regulation 27(1) of SEBI (LODR) Regulations, 2015.

10. Unclaimed Shares lying in Demat Suspense Account

The Company was not required to transfer any shares in Demat Suspense Account. Accordingly, the disclosure
required to be made in terms of Regulation 34(3) read with Schedule V of the SEBI (LODR) Regulations, 2015, in
respect of shares in the demat suspense account or unclaimed suspense account, is not applicable to the Company.
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This Corporate Governance Report of the Company for the financial year ended 31st March, 2018 are in compliance
with the requirements of Corporate Governance as prescribed under Regulations 17 to 27 and clause (b) to (i) of sub-
regulation (2) of Regulation 46 of the SEBI (LODR) Regulations, 2015 to the extent applicable to the Company. There is no
non-Compliance of any requirement of Corporate Governance Report, as required under SEBI (LODR) Regulations, 2015.

ANNUAL DECLARATION BY THE EXECUTIVE DIRECTOR PURSUANT TO REGULATION 34(3) READ WITH SCHEDULE-V
OF THE SEBI {LISTING OBLIGATION AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015.

I confirm that for the year under review, Directors and Senior Management have affirmed their adherence to the
provisions of the Code of Conduct.

for SORIL Infra Resources Limited

Anil Malhan
Executive Director
DIN: 01542646

Date: August 30, 2018
Place: Gurugram
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CERTIFICATE REGARDING COMPLIANCE OF CONDITIONS OF CORPORATE GOVERNANCE

To
The Members of
SORIL Infra Resources Limited

| have examined the compliance of conditions of Corporate Governance by SORIL Infra Resources Limited (“the
Company”), for the year ended March 31, 2018, as prescribed in Regulations 17 to 27, 46(2)(b) to (i) and Para C, D
and E of Schedule V of Chapter IV of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, (SEBI
(LODR) Regulations, 2015) for the year ended March 31, 2018.

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

In my opinion, and to the best of my information and according to the explanations given to me, | certify that the
Company has complied with the conditions of Corporate Governance as stipulated in the above mentioned SEBI
(LODR) Regulations, 2015.

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

This certificate is issued solely for the purposes of complying with the aforesaid Regulations and may not be suitable
for any other purpose.

B. D. Tapriya
Company Secretary
C. P. No. 2059

Date: August 27, 2018

Place: New Delhi
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(Company Secretaries)

Head Office : B 1/47, Flat No 14, Sewak Nagar,
Uttam Nagar, New Delhi-110059

Email :csneha.sharma20186@gmail.com
Mobile : 08588097212

v 4

TO WHOMSOEVER IT MAY CONCERN

This form is being certified by us on the basis of Records maintained by the Company,
produced before us for verification. The relevant extract(s) duly certified has been
obtained by us for our records in token of certification. We are certifying the form as per
our knowledge and belief and relying upon the documents and information provided by
the Company which seems to be true and correct,

We are certifying this form on the basis of the information provided to us by the
Management. For any default, directors will be held responsible for the same.

This certification is being done on the basis of professional opinion formed after
verifying necessary records and documents of the Company provided by the
management. The professional opinion followed by certification about correctness is
solely of ours and depends upon interpretation of applicable laws for the time being in
force and the erstwhile circumstances.

We shall not be responsible for any director, shareholder/member of the Company as well
as shall not be the party to any potential dispute, legal proceedings out of the Certification
of the Form.

Our certification is limited to the verification & correctness of the information as
provided in the Form which is in reconciliation of the documents produced at time of
certification.

We hereby give our disclaimer towards any subsequent act and event whatsoever, which
may affect our remarks/qualification or decision for certification.

CS Neha Sharma
M. No. - 44741
COP No. - 16522
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Date: 1/10/2018

The Registrar of Companies,
NCT of Delhi & Haryana,
4™ Floor, IFCI Tower,

Nehru Place,

New Delhi-110 019

Sub: Form MGT-7 (Annual Return), being filed for FY 2017-18
Dear Sir
We, SORIL Infra Resources Limited, wish to submit as follows:

* As prescribed in the Form and in terms of applicable provisions of the Companies Act, the
Preference Shares have been shown as part of share capital of the Company, and accordingly
captured in field no. IV(i)(b) of the Form MGT-7. The ‘Secured Loans excluding deposits” at
field no. IV(iv) does not include Preference Shares.

» Networth of the Company, mentioned at field no. V(ii) of the said form, is as per latest audited
financials of the Company, prepared in accordance with the Companies (Indian Accounting
Standards) Rules, 2015 and thus preference share capital has been included in the borrowings,
for computation of net worth.

Please take the above information on record.

Thanking You

Yours truly,

PAN: AHAPK3225G
Address: EA — 159, EA — Block Inderpuri,
Delhi - 110012

SORIL Infra Resources Limited 19061

{formerly Store One Retail India Limited) ‘ -
Corporate Office : "Indiabulls House" 448-451, Udyog Vihar, Phase-V, Gurugram - 122 016. Tel : (0124) 6681199 Fax : (0124) 6681111
Registered Office : M-62 & 63, First Floor, Connaught Place, New Dethi - 110 001. Tel : (011) 30252900 Fax: (011) 30252901

CIN: L52190DL2005PLC181536 Website : www.sorilinfraresources.com