To
The Members

SUBHKAM
(VENTURES

DIRECTORS' REPORT

SUBHKAM VENTURES (I) PRIVATE LIMITED

Your Directors have pleasure in presenting the Thirtieth Annual Report together with Audited Accounts of
the Company for the year ended 313t March, 2025:

FINANCIAL RESULTS
(in Lakhs)

Particulars Standalone Consolidated

Year ended Year ended Year ended Year ended

31/03/2025 31/03/2024 31/03/2025 31/03/2024

(INR) (INR) (INR) (INR)

Revenue From Operation 7,87,721.63 1,97,057.67 7,87,555.19 1,96,882.16
Other Income 405.30 225.52 405.30 225.52
Total Income 7,88,126.93 1,97,283.19 7,87,960.49| . 1,97,107.68
Total expenses (except Depreciation) 7,59,732.20 1,72,544.20 7,59,751.64 1,72,564.80
Profit before depreciation and Tax 28.394.73 24.738.99 28,208.85 24.542.88
Depreciation 138.87 134.39 170.68 166.19
Exceptional items - - - 104.72
Profit before Tax 28.,255.86 24,604.60 28,038.17 24 .481.41
Provision for Taxation
-Current Tax 10,181.00 4,590.00 10,181.00 4,590.00
- Deferred Tax 89.46 2,316.43 89.46 2,316.50
- Provision for Tax eatlier year (5.75) (1.54) (5.75) (1.54)
Profit after taxation 17,991.15 17,804.43 17,773.46 17,576.45

PERFORMANCE REVIEW

Your Company operates as a Non- Deposit taking Non-Banking Financial Company (NBFC-ND) registered
with the Reserve Bank of India (“RBI”). The Company is a middle layer NBFC in accordance with the Master
Direction — Reserve Bank of India (Non-Banking Financial Company — Scale Based Regulation) Directions,
2023, as amended from time to time.

Since obtaining its certificate of registration from the RBI on 20% June, 2002, the Company has consistently
contributed to the financial services sector. Leveraging its regulatory compliance, operational discipline, and
market insight, the Company continues to uphold its commitment to delivering value through innovative and
stable financial solutions.

Your Directors are pleased to inform that during the year under review, your Company recorded a Profit after
Tax (PAT) of Rs. 17,991.15 Lakhs (Rs. 179.91 Crores) on a standalone basis and Rs. 17,773.46 Lakhs (Rs.
177.73 Crores) on a consolidated basis for the financial year ended March 31, 2025, as against Rs. 17,804.43
Lakhs (Rs. 178.04 Crores) and Rs. 17,576.45 Lakhs (Rs. 175.76 Crores)** respectively in the previous financial
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The Company’s total income stood at Rs. 7,88,126.93 Lakhs (standalone) and Rs. 7,87,960.49 Lakhs
(consolidated), reflecting a stable performance despite a more measured market environment following the
exuberant rally witnessed in the preceding year.

As the Company’s core business continues to revolve around equities and investment activities, its performance
remains inherently linked to movements in the broader capital markets.

ECONOMIC OVERVIEW

The year 20242025 was marked by moderate global economic growth amidst persistent geopolitical tensions,
inflationary pressures, and monetary tightening by major central banks. While the latter half of the year saw
improvements in global trade volumes and investment sentiment, challenges such as fluctuating crude oil prices,
regional conflicts, and uneven recovery patterns continued to weigh on investor confidence.

On the domestic front, India retained its position as one of the fastest-growing major economies, supported by
robust GDP growth driven by strong domestic demand, infrastructure spending, and improvement in
manufacturing and services sectors. Government initiatives such as Make in India, infrastructure expansion, and
accelerated digital transformation contributed to a positive business environment. Although inflation and interest
rate volatility posed intermittent challenges, India’s macroeconomic fundamentals remained sound and resilient.

CAPITAL MARKETS REVIEW

The Indian equity markets experienced significant volatility during FY 2024 — 2025. The first half of the year was
buoyed by sustained economic momentum and strong retail participation. The second half, however, witnessed
sharp corrections due to slower earnings growth, stretched valuations, and foreign capital outflows. Despite
these fluctuations, the Nifty 50 and BSE Sensex posted modest annual gains of 5.3% and 5.1%, respectively,
largely supported by Domestic Institutional Investors (DIIs) who were net buyers throughout the year. Foreign
Institutional Investors (FIIs) remained net sellers, offloading Indian equities worth Rs. 1,27,041 Crores during
FY 25. DIIs, on the other hand, invested a record Rs. 6,06,368 Crores, reflecting growing domestic investor
confidence. The number of demat accounts surged from 3.6 Crotes in FY 19 to 19.4 Crores in FY 25, signifying
deepening retail participation. The number of companies listed on NSE rose by 10.21%, from 2,379 in FY 24 to
2,622 in FY 25.

Going forward, key growth drivers for capital markets include structural and regulatory reforms aimed at faster
settlement cycles and improved market efficiency, increasing retail participation, and SEBI’s continuous
initiatives—such as the Application Supported by Blocked Amount (ASBA) framework, the block mechanism
facility, and shorter settlement cycles—to deepen and strengthen the Indian capital markets.

Your Directors remain confident that with India’s sustained economic momentum and robust macro
fundamentals, the Company is well-positioned to capitalize on emerging opportunities in the financial markets.
Backed by a strong research framework, disciplined risk management, and a dedicated professional team, your
Company aims to enhance its performance trajectory while upholding its core values of integrity, diligence, and
long-term value creation for all stakeholders.

TRANSFER TO RESERVES

During the year under review, Company has transferred Rs. 65.87 Crores to Statutory Reserve Fund created in
terms of Section 45-1C of the RBI Act, 1934.
DIVIDEND

Your Directors do not recommend any dividend for the financial year ended March 31, 2025, with a view to
conserving resoutces for future business opportunities and strengthening the capital base of the Company.

TRANSFER OF UN-CLAIMED DIVIDEND TO INVESTOR EDUCATION AND PROTECTION
FUND - ;

The provisions of Section 124(5) relating to transfer of unpaid dividend to the Investor Education and
Protection Fund are not applicable to the Company for the year under review.



SHARE CAPITAL

Pursuant to the Scheme of Amalgamation of Flowers Valley Private Limited (Transferor Company) with your
Company, approved by the Hon’ble National Company Law Tribunal, Mumbai Bench vide order dated July 26,
2024 (delivered on August 2, 2024), your Company has issued 3,50,00,000 nos. of fully paid-up Preference
Shares of Rs. 10/- each to the shareholders of Flowers Valley Private Limited in the ratio of 14 Preference
Shares of Rs. 10/- each for every 1 Equity Share held in Flowers Valley Private Limited.

In accordance with the aforesaid Scheme and subject to shareholder approval, the Authorised Share Capital of
the Company was increased and reclassified from existing Rs. 29,75,00,000/- (Rupees Twenty-Nine Crores
Seventy-Five Lakhs Only), comprising 2,46,10,000 Equity Shares of Rs. 10/- each and 51,40,000 Preference
Shares of Rs. 10/- each, to Rs. 36,99,00,000/- (Rupees Thirty-Six Crores Ninety-Nine Lakhs Only), comprising
19,90,000 Equity Shares of Rs. 10/- each aggregating Rs. 1,99,00,000/- and 3,50,00,000 Preference Shares of Rs.
10/- each aggregating Rs. 35,00,00,000/-.

The paid-up Share Capital of the Company as on March 31, 2025, stood at Equity Shares of Rs. 1,99,00,000 and
Preference shares of Rs. 35,00,00,000/-.

The Company has not issued any shares with differential voting rights, nor granted any stock options or sweat
equity during the year under review.

MEETINGS OF THE BOARD

During the year under review, 6 (Six) Board Meetings were held on 16™ April 2024, 24% June 2024, 04t
September 2024, 14t October 2024, 12t December 2024 and 18% March 2025. The maximum interval between
two meetings did not exceed 120 days, as prescribed under the Act and Regulations. The details of the
composition of the Board and of the Meetings held and attendance of the Directors at such Meetings, are as
provided below:

Sr. No. Directors No. of Meetings held No. of Meetings attended
1 Rakesh S. Kathotia 6 6
2 Manu Punnoose 6 4
3 Rishabh R. Kathotia 6 6
4 Vishal Agrawal 6 2

COMMITTEES OF THE BOARD

During the year under review, the Board had 7 (Seven) Committees viz. Audit Committee, Asset Liability
Management Committee, Risk Management Committee, Corporate Social Responsibility Committee,
Nomination & Remuneration Committee, IT Strategy Committee and IT Steering Committee. Of the above, a
detailed overview of the Committee meetings held and attendance of members in respect of committees
constituted in compliance with NBFC directions /circulars and the Companies Act, 2013 are as follows:

A. Audit Committee :

St. Name of the Committee No. of Meetings held | Number of

No. during the year Meeting Attended

1 Mzs. Rishabh R. Kathotia 4 4
Mt. Vishal Agarwal 4

3 Mzt. Manu Punnoose 4 3

B. Asset Liability Management Committee
Name of the Member No. of Meetings held | Number of
o. during the year Meeting Attended

Mr. Rakesh S. Kathotia
Mr. Ravi Kumar Salethur

Mrt. Manu Punnoose
Mr. Hathimal Nahata
Mzr. Nalin Kothari
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C. Risk Management Committee

St. Name of the Member No. of Meetings held | Number of

No. during the year Meeting Attended

1 Mzt. Rakesh S. Kathotia 4 4

2 Mr. Ravi Kumar Salethur 4 4

3 Mzt. Rishabh R. Kathotia 4 4

4 Mzt. Hathimal Nahata 4 4

5 Mrt. Nalin Kothari - 4
D. Corporate Social Responsibility Committee

Sr. Name of the Member No. of Meetings held | Number of

No. during the year Meeting Attended

1 Mt. Rishabh R. Kathotia 2 2

2 Mzr. Vishal Agarwal 2 2

3 Mt. Manu Punnoose 2 2
E. Nomination & Remuneration Committee

St. Name of the Member No. of Meetings held | Number of

No. during the year Meeting Attended

Mz. Rishabh R. Kathotia 2 2

1 Mzt. Vishal Agarwal 2 2

2 Mr. Manu Punnoose 2 2
F. IT Strategy Committee

Sr. Name of the Member No. of Meetings held | Number of

No. during the year Meeting Attended

1 Mzt. Rakesh S. Kathotia 1 1

2 Mr. Rishabh R. Kathotia 1 1

3 Mr. Venkatasriramachandra Murthy Badam 1 1
G. IT Steering Committee

Sr. Name of the Member No. of Meetings held | Number of

No. during the year Meeting Attended

1 Mr. Rishabh R. Kathotia 1 1

2 Mr. Mayank Varshney 1 1

3 Mr. Nalin Kothari 1 1

COMPANY’S POLICY RELATING TO DIRECTORS

REMUNERATION AND DISCHARGE OF THEIR DUTIES

APPOINTMENT, PAYMENT OF

Although the provisions of Section 178(1) of the Companies Act, 2013 relating to the constitution of a
Nomination and Remuneration Committee are not applicable to the Company, the Board, in compliance with
NBFC Direction, has constituted 2 Nomination Committee.

The Company has also adopted a “Policy on Fit and Proper Criteria of Directors™ in accordance with the
applicable NBFC Directions. The policy outlines the standards, qualifications, and procedures relating to:

e appointment of Directors,

e the due diligence process to be followed prior to such appointment, and

e evaluation of the suitability and continuation of Directors on the Board.

Further, the Company has in place a Policy on Compensation of Key Managerial Personnel (KMP) and Senior
Management, which provides guiding principles for determining remuneration based on role, responsibilities,
performance, and industry benchmarks. The implementation and periodic review of this policy are overseen by
the Nomination and Remuneration Committee.



The Committee is responsible for reviewing, acting upon, and making appropriate recommendations to the
Board on matters relating to the appointment, performance evaluation, and remuneration of Directors, KMP,
and Senior Management Personnel, in line with the principles of fairness, transparency, and accountability.

CHANGE IN NATURE OF BUSINESS
During the financial year 2024-25, there has been no change in the nature of the Company’s business.
MATERIAL CHANGES AND COMMITMENTS

No material changes and commitments affecting the financial position of the Company occurred between the
end of the financial year, to which the financial statement under review relates and the date of this repott.

ANNUAL RETURN

Pursuant to Section 92(3) read with Section 134 (3) (a) of the Act, the Annual Return as on March 31, 2025 in e-
form MGT 7 will be filled with Registrar of Company/MCA by the Company after the conclusion of the
ensuing AGM.

LOANS, GUARANTEES AND INVESTMENTS

The provisions of Section 186 of the Act pertaining to investment, guarantee and lending activities are not
applicable to the Company since the Company is a Non- Banking Financial Company (“NBFC”) whose
principal business is acquisitions of securities. During the year under review, the Company has not provided any
guarantee.

STATUTORY AUDITORS

M/s. S HB A & Co. LLP (Formerly Known as Bathiya & Associates LLP), Chartered Accountants (Firm
Registration No. 106201W), were appointed as the Statutory Auditors of the Company at the 29™ Annual
General Meeting for a term of Three years, to hold office until the conclusion of the 3274 Annual General
Meeting.

The Audit Report of M/s. S H B A & Co. LLP, Chartered Accountants, on the Financial Statements of the
Company for the financial year 2024-2025 forms part of this Annual Report.

DETAILS OF FRAUDS REPORTED BY AUDITORS UNDER SUB-SECTION 12 OF SECTION
143 OF THE COMPANIES ACT, 2013, OTHER THAN THOSE WHICH ARE REPORTATBLE TO
THE CENTRAL GOVERNMENT

Pursuant to sub-section (12) of Section 143 of the Companies Act, 2013, the auditors have not reported any
instance of fraud in their report on the financial statements of the Company for the year under review.

RELATED PARTY TRANSACTIONS

All the Related Party Transactions during the year under review, were at arm’s length and in the ordinary course
of business and the Company did not enter into any material transaction or contract or arrangement with any
related party. Though all the related party transactions which took place in the financial year 2024-2025 are
disclosed in the prescribed form AOC-2 which forms part of this report “Annexure I”. .

Further, the detailed disclosure of Related Party Transactions as per IND AS-24 containing the name of the
related party and details of the transactions entered with such related party have also been provided in Annexure
2 to Note 27(I) of Notes to financial Statements.

DETAILS OF AMOUNT RECEIVED FROM A DIRECTOR OF THE COMPANY OR A
RELATIVE OF THE DIRECTOR

Your Board of Directors report that during the year under review, the Company had received a loan from Mr.
Rakesh S. Kathotia, Managing Director, in accordance with Rule 2(1)(c)(viii) of the Companies (Acceptance of



Deposits) Rules, 2014. The loan was repaid during the year. The funds for the loan were provided from his own
resources, and a declaration to that effect has been obtained. The disclosure in respect of the aforesaid
transaction has also been made in the Notes to the Financial Statements forming part of the accounts for the
year ended 31st March, 2025.

RISK MANAGEMENT

The Company is exposed to vatious risks and threats that are inherent in the financial markets and the Non-
Banking Financial Company (NBFC) sector. In the current dynamic market environment, effective risk
management is critical to ensuring sustainable operations and protecting stakeholder interests. Accordingly, the
Company has put in place a comprehensive Risk Management Policy to identify, assess, monitor, and mitigate
the risks associated with its business activities.

The Asset Liability Management Committee (ALCO) and the Risk Management Committee oversee the
implementation and effectiveness of the risk management framework. These Committees periodically review the
Company’s risk assessment procedures, evaluate mitigation measures, and monitor the overall risk profile.
Through continuous oversight and timely interventions, the Company ensures that potential risks are proactively
addressed and maintained within acceptable levels.

INTERNAL FINANCIAL CONTROL SYSTEMS

The Board confirms that the Company has established adequate internal financial controls, commensurate with
its size and operations, and that such controls were operating effectively during the year, in compliance with
Section 134(5)(e) of the Companies Act, 2013. The internal control framework ensures the accuracy of financial
records, reliability of reporting, safeguarding of assets, and compliance with applicable laws and regulations. The
Internal Auditors periodically review these controls and submit their reports to the Audit Committee, which
monitors the implementation of corrective measures. Based on these evaluations, the Board is satisfied that the

internal financial control systems remain adequate and effective.

DETAILS OF DIRECTORS & KEY MANAGERIAL PERSONNELS

During the year under review, the Board accepted the resignation of Mr. Manu Punnoose from the position of
Whole-time Director with effect from 315t October, 2024. He continues to be associated with the Company as a
Non-Executive Director from the said date. Except for this change, there were no other alterations in the

composition of the Board of Directors during the year.

The Board further confirms that none of the Directors are disqualified from being appointed or continuing as

Directors under Section 164 of the Companies Act, 2013.

FIT AND PROPER CRITERIA

All the Directors meet the fit and proper criteria stipulated by RBIL.

DECLARATION FROM INDEPENDENT DIRECTORS

Mr. Vishal Agrawal, Independent Director has submitted his declarations under Section 149(7) of the
Companies Act, 2013, confirming that he meets the prescribed criteria of independence. The Board has reviewed
and duly taken on record the declarations and confirmations submitted by the Independent Director regarding
his independence.

PUBLIC DEPOSITS

(a) Accepted during the Year
Your Company has not accepted any deposits within the meaning of Section 2(31), read with section 73 of
the Companies Act, 2013 and as such, no amount of principal or interest was outstanding as on the date of

the Balance Sheet.



(b) Remaining unpaid or unclaimed as at the end of the year: None

() Whether there has been any default in repayment of deposits or payment of interest thereon during

the year: None

(d) Details of deposit which are not in compliance with the requirement of Chapter V of the Act: None

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES AND CONSOLIDATION
OF ACCOUNTS

The Company has the following subsidiaries

e Flowers Valley Floriculture Private Limited: Flowers Valley Floriculture Private Limited is a wholly
owned subsidiary of Subhkam Ventures (I) Private Limited. The Company has incurred loss of Rs. 2.18
Crores during the year.

The Company has following Joint Venture

e Milton Global Limited: Milton Global Ltd. (the “JV Company) is a Joint Venture Company; based on
Joint Venture Agreement dated 14t July 2001. The Company is not having any of its representatives on the
Board of the JV Company for last several years. The Company did not have any transaction with JV
Company since the FY 2001-02, and the JV Company is also not providing financial Statements of the
Company. As reported in earlier years, litigation with respect to operation and affairs of JV Company is
going on with the JV Company and its promoters. Accordingly, in absence of financial statement of JV
Company, it has not been possible for the Company to consolidate the financial statements of JV Company,
and hence the accounts of joint venture (JV Company) have not been considered for consolidation.

The Company has following associates companies

e Teck Consultancy & Services Private Limited: Your Company holds 49.33% of the equity capital of the
Company. The Company is a registered Non-Banking Finance Company and the main activity of the
Company is investing in shares and securities. The Company achieved a net profit of Rs. 54.74 crores during
the financial year ended 31.03.2025.

The consolidated financial results reflect the operations of Flowers Valley Floriculture Private Limited,
Subsidiary of the Company and Teck Consultancy & Setvices Private Limited, Associate Company.

The Company holds 43.65% of the paid-up equity share capital of Khazana Tradelinks Private Limited.
However, the Company does not exercise significant influence over the investee, as it has no representation on
the Board of Directors, and accordingly the investee has not been consolidated..

Rewardport Corporate Solutions Private Limited ceased to be the associate of the Company during the year In
case of Joint Venture, Milton Global Limited, the financial statements have not been consolidated for the
reasons stated under the head “Principles of consolidation” in notes to the consolidated financial statements
appended to Consolidated Financial Statements. Also, the detailed explanation relevant to Subsidiaries,
Associates and Joint Ventures and the consolidation thereof can be referred under the head “Principles of
consolidation” in notes to accounts appended to Consolidated Financial Statement.

A statement containing the salient features of the financial statements of the subsidiary Company and associate
companies is annexed to the Financial Statements in Form AOC-1 “Annexure II”.

COMPLIANCE

The Company is registered as a non-deposit accepting systemically important NBFC. The Company complies
with the Master Direction — Reserve Bank of India (Non-Banking Financial Company — Scale Based Regulation)
Directions, 2023 and all the applicable laws, regulations, guidelines, etc. prescribed by RBI from time to time.’
During FY 2024-25, there were no frauds committed by the Company and no material frauds committed on the
Company by its officers or employees.



