SW INVESTMENTS LIMITED

5" Floor, Sunteck Centre, 37-40 Subhash Road, ViteeRBast) Mumbai 400057.CIN NO.:L65990MH1980PLC823
Tel: +22 4287 7800 Fax : +22 4287 7890 Email ¢dsec@swlindia.conWebsite www.swlindia.com

NOTICE

Notice is hereby given that the"™38nnual General Meeting of the members of SW Inwestts Limited
will be held at:

Venue : Sunteck Centre, 37-40 Sublkasd, Vile Parle (East), Mumbai-400 057
Day and Date : Thursday, 2September, 2016
Time :11.00 a.m.

AGENDA
ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Findriatements of the Company for the financial
year ended 31March, 2016 together with the Reports of the BadrBirectors and Auditors thereon.

2. To declare dividend on equity shares for the fimgngear 2015-16.

3. To appoint a Director in place of Mr. Pankaj JdiMN-00048283), who retires by rotation and being
eligible offers himself for re-appointment.

4. To ratify appointment of M/s M B A H & CO, ChartereAccountants (Firm Registration
No0.121426W) as Statutory Auditors of the Company fioancial year 2016-17 and to fix their
remuneration.

SPECIAL BUSINESS:
5. Appointment of Mrs. Lalitha Cheripalli (DIN-0702698 as a Director of the Company:

To consider and if thought fit, to pass with or Watit modification, the following resolution as an
ORDINARY RESOLUTION:

‘“RESOLVED THAT pursuant to the provisions of Companies Act, 20&3dr with rules made
thereunder including any statutory modificationseenactment thereof for the time being in foides.
Lalitha Cheripalli (DIN-07026989), who was appothtas an Additional Director of the Company in
terms of Section 161(1) of the Companies Act, 2818 effect from &' November, 2015 and who holds
office upto the date of this Annual General Meetamgl in respect of whom, the Company has received
notice in writing from a member under Section 160tlee Companies Act, 2013 proposing her
candidature for the office of Director as requitettier the Act, be and is hereby appointed as aclire
of the Company, who shall be liable to retire biation.

RESOLVED FURTHER THAT any Director or Company Secretary of the Compangrizeare hereby
severally authorized to do all such acts, deeddtensaand things, as it may in its absolute dismnet
deem necessary and think fit to give effect to tesolution.”
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6. Re-appointment of Mr. Mahadevan Kalahasthi (DIN-9d219), an Independent Director of the
Company:

To consider and if thought fit, to pass with or iwaitit modification, the following resolution as a
SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 ne#h Schedule IV and the
Companies (Appointment and Qualification of Dires)dRules, 2014 and all other applicable provisjons
if any, of the Companies Act, 2013 (“Act”) as ameddrom time to time and relevant Regulations ef th
SEBI (Listing Obligations and Disclosure Requiremsg¢rRegulations, including any modification or
amendment thereof, Mr. Mahadevan Kalahasthi (DIR4B519) who has submitted a declaration that h
meets the criteria for independence as provideSeiction 149(6) of the Act and who is eligible fer r
appointment, be and is hereby re-appointed as émkgnt Director of the Company to hold office for a
term of 5 (Five) consecutive years from the conolu®f this Annual General Meeting till the conctus

of the Annual General Meeting to be held in therdhr year 2021, not liable to retire by rotation.

By Order of the Board of Directors
For SW Investments Limited

(Sapna Patel)
Company Secretary

Mumbai: 12" August, 2016

Regd. Office:

5" Floor, Sunteck Centre,

37-40, Subhash Road, Vile Parle (East),
Mumbai 400 057

CIN: L65990MH1980PLC023333

Tel.: 91 22 4287 7800

Fax: 91 22 4287 7890

E-mail: cosec@swlindia.com
Website:www.swlindia.com




NOTES:

. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNU AL GENERAL MEETING IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INST EAD OF HIMSELF/HERSELF
AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. Proxies in order to be effective
must be received at the Company’s Registered Offiddater than 48 hours before the commencemetiiteof
meeting.

. A person can act as proxy on behalf of membete and not exceeding fifty and holding in aggtegaot
more than 10% of the total share capital of the @amy carrying voting rights. A Member holding mahan
10% of the total share capital carrying voting tggmay appoint a single person as Proxy and sudompe
cannot act as proxy for any other member.

. Corporate members intending to send their aifbd representatives to attend the meeting putstman
Section 113 of the Companies Act, 2013 are regddstesend to the Company, certified copy of therBoa
Resolution authorizing their representatives terattand vote on their behalf at the meeting.

. Members/Proxy holders/Authorised Representataresrequested to bring the attendance slip diigdfand
signed along with copy of Annual Report to the Ntegpt

. The Explanatory Statement pursuant to Sectiob dDthe Companies Act, 2013, in respect of specia
businesses to be transacted at the meeting, isethereto.

. Regulation 12 read with Schedule | of SEBI {ilnig Obligations and Disclosure Requirements) Ratipris,
2015, for distribution of dividends to the investoelectronic mode of payments like NECS, ECS, RTGS
NEFT shall be used. In cases where the detailsMikéR no., IFSC no.etc. required for effecting étenic
payments are not available, physical payment ingni like dividend warrants or cheques will be used

Accordingly, we recommend you to avail the facildy direct electronic credit of your dividend thghu
electronic mode and in all cases keep your banéuataletails updated in demat account /physic#d.fol

. The Register of Members and Share Transfer Badlksemain closed from Monday, #6eptember, 2016 to
Thursday, 29 September, 2016 (both days inclusive) for the gsepf ascertaining the eligibility of members
for payment of dividend. The dividend payable omiggshares if approved by the members, will bed gai
those members whose name appear on the Registeerobers and as per the beneficial owners’ positio
received from NSDL and CDSL as at the close ofatheking hours on Friday, #3September, 2016.

Members holding shares in dematerialized forenraquested to intimate all changes pertaininigpear bank
details such as bank account number, name of tmk lamd branch details, MICR code and IFSC
code,mandates, nominations, power of attorney, gdaf address, change of name, e-mail addressaatont
numbers, etc., to their depository participant (DBhanges intimated to the DP will then be autocadli
reflected in the Company’s records which will hdte Company and the Company’s Registrars and Taansf
Agents i.e. LINK INTIME INDIA PRIVATE LIMITED (LINK INTIME) to provide efficient and better
services. Members holding shares in physical fagrequested to intimate such changes to LINK INEIM

The Securities and Exchange Board of India (“SEBiEs mandated the submission of Permanent Accoulift
Number (PAN) by every participant in securities kedr Members holding shares in electronic form are
therefore, requested to submit the PAN to theirodgpry participants with whom they are maintainthgir
demat accounts. Members holding shares in phyfioal can submit their PAN details to LINK INTIME.



9. Members holding shares in physical form araiested to consider converting their holdings to atenialized
form to eliminate all risks associated with phyk&iaares and for ease of portfolio management. Mesban
contact the Company or LINK INTIME for assistannetiis regard.

10.Members holding shares in physical form, in ideadtmrder of names, in more than one folio are retpeeto
send to the Company or LINK INTIME, the details @iich folios together with the share certificates fo
consolidating their holdings in one folio. A conigatted share certificate will be issued to such Mers after
making requisite changes.

11.In case of joint holders attending the AGM, the Memwhose name appears as the first holder inrtter of
names as per the Register of Members of the Compdlnye entitled to vote.

12.Members are requested to send their queries taCtmapany, if any, on accounts and operations of th¢
Company at least seven days before the meetirfftasthie same could be suitably answered at themgeet

13.Members are requested to quote their Registerad Roimber or their Client ID number with DP ID oli a
correspondence with the Company as the case may be.

14.The Notice of the AGM along with the Annual Rep@f15-16 is being sent by electronic mode to thosg
Members whose e-mail addresses are registeredtimgttCompany / Depositories, unless any Member ha
requested for a physical copy of the same. For Megmlivho have not registered their e-mail addresse
physical copies are being sent by the permittedantkmbers may note that this Notice and the Annua
Report 2015-16 will also be available on the Conyfawebsite vizwww.swlindia.com

15. The physical copies of notice of thirty-sixth Anh@eneral Meeting and the Annual Report 2015-16| &iea
open for inspection at the Registered Office of @menpany during business hours between 11.00 &0
pm except on holidays, upto the date of the An@eleral Meeting.

16.The shares of the Company are compulsorily tradedematerialised form and therefore, the members a
requested to dematerialise their shares to faeilttading in the shares of the Company.

17.As per the provisions of the Companies Act, 2018mipers are entitled to make nomination in respéct o
shares held by them in physical form. Physical &halders may contact the Registrar and Transfemige
(LINK INTIME) and Demat shareholders may contaditldepository participants for nomination.

18. A statement giving details as required under Reguia86(3) of the SEBI (Listing Regulations and @isure
Requirements) Regulations, 2015 in respect of ifextbrs seeking appointment/re-appointment athieual
General Meeting, is separately annexed hereto.

19. The route map showing directions to reach the vefitiee thirty-sixth AGM is annexed.
20.Voting through electronic means

I. Inline with measures of Green Initiative talkgnthe Ministry of Corporate Affairs (vide circulaps. 17/2011
and 18/2011 dated April 21 and April 29, 2011 respely) and Companies Act, 2013 also provides for|
sending notice of the meeting and other sharehatderespondences through electronic mode. Membelg
holding shares in physical mode are requesteddgstez their e-mail ID’s with Link Intime India Rste
Limited and Members holding shares in demat mo@eraquested to register their e-mail ID’s with thei
respective Depository Participants (DPs).

In compliance with the provisions of Section W&he Companies Act, 2013, the Rules framed theter, as
amended from time to time, Regulation 44 of the BEBting Regulations, 2015, and Secretarial Stath@a
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the Members are provided with the facility to ctstir vote electronically, through the e-voting\sees
provided by NSDL, on all the resolutions set farthhis Notice. The Instructions for-evoting areen herein
below. Resolution(s) passed by Members throughtiexyas/are deemed to have been passed as if é@ny h
been passed at the AGM.

. Mr. Veeraraghavan N. (Membership No.A6911), PraagicCompany Secretary, Mumbai has been appointe
as the Scrutinizer to scrutinize the e-voting pssc@éncluding the ballot form received from the Mms(s)
who do not have access to the e-voting processfair and transparent manner.

. The facility for voting through poll paper shall beade available at the AGM and the members attgnithia
meeting who have not cast their vote by remotetergeshall be able to exercise their right at theeting
through poll paper.

The members who have cast their vote by remotetiagvprior to the AGM may also attend the AGM but
shall not be entitled to cast their vote again.

. The remote e-voting period begins on Monday 8&ptember, 2016 (9.00 a.m.) and ends on Wedne2dy,
September, 2016 (5.00 p.m.). During this periodred@iders’ of the Company, holding shares either i
physical form or in dematerialized form, as on té-off date (record date) of Friday,"2$eptember, 2016
may cast their vote electronically. The e-votingdue shall be disabled by NSDL for voting thereafte

. The Process and manner for e —voting are as under:

. In case of Members receiving an e-mail from NSDL ¢r Members whose email addresses are registered
with the Company/ Depository Participants):

(i) Open the PDF file attached to the e-mail, usingry@lient ID/Folio No. as password. The PDF file tains
your User ID and Password for e-voting. Please itbét the Password provided in PDF is an ‘Initial
Password’.

(ii) Open the internet browser by typing the followinBIU https://www.evoting.nsdl.com

(iii) Click on Shareholder — Login

(iv) If you are already registered with NSDL for e-vatithen you can use your existing User ID and Pagbfoo
casting vote.

(v) Insert User ID and Initial Password as noted ip $feabove and click ‘Login’

(vi) Password change menu will appear. Change the Pabsvith a new Password of your choice. Please keep
note of the new Password. It is strongly recomménut® to share your Password with any person &kl ta
utmost care to keep it confidential.

(vii)Home page of e-voting will open. Click on e-votmgctive Voting cycles.

(viii) Select EVEN of SW Investments Limited. Now you egady for e-voting as ‘Cast Vote' page opens. Cast
your vote by selecting appropriate optiad alick on ‘Submit’. Click on Confirm when prongat. Upon
confirmation, the message ‘Vote cast swsfodlg’ will be displayed.

(ix) Once you have voted on the resolution, you will betllowed to modify your vote.

(x) Institutional shareholders (i.e. other than indiMts, HUF, NRI etc.) are required to send scanrau c
(PDF/JPG Format) of the relevant Board Resolutidathority letter etc. together with attested spesim
signature of the duly authorized signatory(ies) velne authorized to vote, to the Scrutinizer throeghail
nvr54@ymail.conwith a copy marked tevoting@nsdl.co.in

(xi) In case of any queries, please refer to the Fretyudaked Questions (FAQs) for members and the teérgo
user manual for members available in the ‘Downlbadstion ofhttp://www.evoting.nsdl.comYou can also
contact NSDL via email avoting@nsdl.co.in




. In case of Members receiving physical copy of thedtice of Annual General Meeting(AGM) for
Members whose e- mail addresses are not registeredth the Company/ Depositories):

Initial password is provided in the enclosed atsarm slip: EVEN (E-voting Event Number)+ USER IBda
PASSWORD
Please follow all steps from Sr. No.20.VII.A (iQ &r. No. (xi) above, to cast vote.

. Other Instructions

The voting rights of Members shall be in projmrtto their share of the paid-up equity share tehpuif the
Company as on the cut —off date of Friday, Septer@Be2016. A person who is not a member as ormthe
off date should treat this notice for informaticurposes only.

Any person, who acquires shares of the Compawybecomes a Member of the Company after dispmtch
the Notice and holding shares as of the cut-o# daay obtain the login ID and password by sendingquest
atevoting@nsdl.co.inHowever, if he/she is already registered with NS&r remote e-voting then he/she can
use his/her existing User ID and password for ngstiote. If you forget your password, you can rggetr
password by using “Forgot User Details/ Passwopdion available on www.evoting.nsdl.com.Member(@) c
opt for only one mode of voting i.e. either phyflicaoting at the Annual General Meeting by votithgough
ballot or e-voting. In case a member has cast pieltiotes, then voting done by e-voting will beatesl as
valid.

The Scrutinizer shall after the conclusion ofing at the AGM, first count the votes cast at theeting and
thereafter unblock the votes cast through remotetieg in the presence of at least two witnessésmthe
employment of the Company and shall make, not [Htan three days of the conclusion of the AGM,
consolidated scrutinizer’'s report of the total wotast in favour or against, if any, to the Chairroaa person
authorized by him in writing, who shall countersitye same and declare the result of the votingpath.

The results declared along with the Scrutingeréport shall be placed on the Company's websits
www.swlindia.comwithin 3 (three) days of conclusion of the annugdineral meeting and will be
communicated to BSE Limited. The same shall alspléeed on the website of NSDL.

By Order of the Board of Directors
For SW Investments Limited

(Sapna Patel)
Company Secretary

Mumbai: 12™ August, 2016

Regd. Office:

5" Floor, Sunteck Centre,

37-40, Subhash Road, Vile Parle (East),
Mumbai 400 057

CIN: L65990MH1980PLC023333

Tel.: 91 22 4287 7800

Fax: 91 22 4287 7890

E-mail: cosec@swlindia.com
Website:www.swlindia.com




Explanatory Statement pursuant to Section 102(1) dhe Companies Act, 2013, in respect of Special
Business set out in Notice:

Item No. 5:

Mrs. Lalitha Cheripalli (DIN-07026989) was appoitas an Additional Director of the Company by
the Board of Directors, with effect fronf'&November, 2015. Pursuant to Section 161 of the f2oes
Act, 2013, Mrs. Cheripalli holds office as Directopto the date of the forthcoming Annual General
Meeting of the Company and is eligible for appoietrhas a Director. Notice under Section 160 (1) of
the Act has been received from a Member, signifjaeg intention to propose Mrs. Cheripalli for the
office of Director at the forthcoming Annual Gendvéeeting.

None of the Directors, Key Managerial Personnel éiair relatives thereof other than Mrs. Cheripalli
and their relatives are concerned or interestdtienresolution for her appointment. The resolusen
out in Item nos. 5 of this Notice is accordingly}coaenmended for the approval by the members as
Ordinary Resolution.

Iltem No. 6:

Pursuant to Sections 149, 152, Schedule IV of tlenganies Act, 2013 read with Companies
(Appointment and Qualification of Directors) Rule2014, Mr. Mahadevan Kalahasthi, being
Independent Director of the Company, is proposduktee-appointed as Independent Director purswant
the requirement of the Companies Act, 2013, foerantof 5 years, upto the conclusion of the Annua
General Meeting to be held in the calendar yead 2081 during this term he shall not be liable tiree
by rotation.

The Company has received declaration from himrgjatihat he meets the criteria of Independence gf
prescribed under sub-section (6) of Section 14@e®iCompanies Act, 2013. In the opinion of the Blpar
he fulfill the conditions specified in the said Aot appointment as Independent Director.

The Company has also received notice pursuantaioBel60 of the Companies Act, 2013 from membe
proposing the candidature for appointment of afmicehdependent Director.

The brief profile of him is mentioned in the Nofesming part of this Notice.

None of the Directors or Key Managerial Personridghe Company and their relatives, other than hi
are in any way concerned or interested in the uéisol, as set out at item no. 6 of the Notice. Board
recommends the resolution as set out at item nbdtlee Notice for approval of the Members.




Brief Profile of Director seeking appointment/re agpointment in the forthcoming Annual General
Meeting of the Company:

Name of Director & DIN

Mrs.
Cheripalli

Lalitha

(DIN: 07026989)

Mr. Pankaj Jain
(DIN: 00048283)

Mr. Mahadevan
Kalahasthi
(DIN: 01246519)

Date of Birth

08/06/1983

25/09/1968

06/07/1959

Date of Appointment on the Board

o
2015

November,

14" November,
2011

9™ August, 2010

Qualifications

Bachelor
Commerce
(B.Com)

of

Engineer in
Electronics

B. Com., Chartere(
Accountant (FCA)

Expertise

Treasury
accounts

Securities Marke
and Capital
Market

t Accounts &
Finance

Directorship in other Public Limited
Companies as on March 31, 2016

NIL

NIL

Sunteck Realty
Limited

Chairmanship/Membership  of the
Committees (Audit and Stakeholders’
Relationship Committee) of the other
Companies

Chairman of Audit
Committee and
Stakeholder
Relationship
Committee
Sunteck
Limited

of
Realty

No. of Shares held in the Company a
on March 31, 2016

NIL

Relationship between Directors Inter-se




SW INVESTMENTS LIMITED

5" Floor, Sunteck Centre, 37-40 Subhash Road, ViteeRBast) Mumbai 400057.CIN NO.:L65990MH1980PLC823
Tel: +22 4287 7800 Fax : +22 4287 7890 Email ¢dsec@swlindia.conWebsite www.swlindia.com

36" ANNUAL GENERAL MEETING
ATTENDANCE SLIP

Regd. Folio/DP ID & Client ID

Name and Address of the
Shareholder

Joint Holder 1
Joint Holder 2

No. of Shares held

| hereby record my presence at tB&" ANNUAL GENERAL MEETING of the Company being held on
Thursday, 28 September, 2016 at 11.00 a.m. at Sunteck Centré)3Subhash Road, Vile Parle (East), Mumba
- 400057.

Name of the member Signature of the Shareholder

Name of the proxy Signature of the Proxy

Notes:
1. Kindly sign and hand over the attendance slip akthtrance of the meeting hall.
2. Members/ Proxy holders are requested to bring tiogiy of the Annual Report for reference at thetinge

TEAR HERE

ELECTRONIC VOTING PARTICULARS

Electronic Voting Event Number (EVEN) User ID Passwrd

Note: Please read instructions given at Note no. 20 efNbtice of the 38 Annual General Meeting carefully
before voting electronically.




THE PAGE IS INTENTIONALLY LEFT BLANK




SW INVESTMENTS LIMITED
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36'" ANNUAL GENERAL MEETING

PROXY FORM
[Pursuant to Section 105(6) of the Companies A@t32and Rule 19(3) of the Companies (Managemen
and Administration) Rules, 2014]

Name of the Member(s)

Registered Address

Email ID

Folio No. / DP ID and Client ID

l/we, being the Member(s) of sba of the above named
Company, hereby appoint

. Name:

Address:
E-mailld:
Signature: , or failing him/her

. Name:

Address:
E-mailld:
Signature: , or failing him/her

. Name:

Address:
E-mailld:
Signature: , or failing him/her

as my/our proxy to attend and vote (on a poll)rf@/us and on my/our behalf at thé"3nnual General
Meeting, to be held on Thursday,?September, 2016 at 11.00 a.m. &t%oor, Sunteck Centre, 37-40,
Subhash Road, Vile Parle (East), Mumbai — 4000%7arany adjournment(s) thereof in respect of suc
resolutions and in such manner as are indicatemhibel




Resoluti | Resolution Against*
on No.

Ordinary Business

To receive, consider and adopt the Audited FizdrStatements o
the Company for the financial year ended' 8larch 2016 togethe
with the Reports of the Board of Directors and Aoidi thereon.

To declare dividend on equity shares for theafkomal Year 2015
2016.

To appoint a Director in place of Mr. PankapJddIN-00048283),
who retires by rotation and being eligible offens$elf for re-
appointment.

To ratify appointment of M/s M B A H & CO, Chared Accountants
(Firm Registration N0.121426W) as Statutory Auditof the
Company for Financial Year 2016-2017 and to fixithemuneration
Special Business

5. Appointment of Mrs. Lalitha Cheripalli (DIN-076989), as 3
Director of the Company.

6. Re-appointment of Mr. Mahadevan Kalahasthi (DIN46519), an
Independent Director of the Company.

Affix Rs.

Signed this day of . 1

Revenue
Stamp

Signature of shareholder

Signature of Proxy holder(s)
Notes:

1. This form of proxy in order to be effective slibbe duly completed and deposited at the Regit®féice of
the Company, not less than 48 hours before the eoroement of the Meeting.

2. A proxy need not be a Member of the Company.

3. A person can act as proxy on behalf of such munagd Members not exceeding fifty and holding ire th
aggregate not more than ten percent of the totaesbapital of the Company carrying voting rigtiarther, a
Member holding more than ten percent of the totars capital of the Company carrying voting rightgy
appoint a single person as proxy and such persalhrsit act as proxy for any other person or Member

4. Appointing a proxy does not prevent a Membemfadtending the meeting in person if he/she soegish

5. In case of joint holders, the signature of ang tolder will be sufficient, but names of all ffoint holders
should be stated.

6. * This is optional. Please put a tick maslj {n the appropriate column against the resolutiodicated above.
In case a member wishes his/her vote to be uséatetitly, he/she should indicate the number ofehander the
columns ‘For’ , ‘Against’. In case the member leaxthe ‘For’ and ‘Against’ column(s) blank, the yyawill be
entitled to vote in the manner he/she thinks apjstg




ROUTE MAP TO THE AGM VENUE

VENUE: Sunteck Centre, 37-40, Subhash Road, Vile P&dst], Mumbai — 400057.

Location Map of the AGM Venue: SUNTECK CENTRE
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