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OSEASPRE CONSULTANTS LIMITED '
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Admin Off: C-1, Wadia International Centre, P. Budhkar Marg, Worli, M - 400 025
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NOTICE

NOTICE IS HERERY GIVEN THAT THE THIRTY SECOND ANNUAL
GENERAL MEETING OF THE MEMBERS OF QOSEASPRE CONSULTANTS
LIMITED WILL BE HELD AT THE ADMINTRATIVE OFFICE OF THE
COMPANY AT C.1, WADIA INTERNATIONAL CENTRE, PANDURAN{
BUDHKAR MARG, WORLI, MUMBAI 400 025, ON FRIDAY THE
26" SEPTEMBER, 2014 AT 1260 NOON TO TRANSACT THE
FOLLOWING BUSINESS:

Ordinary Business:

1, To receive, consider and adopt the Audited Balance Sheet as at 31% March,
2014 and the Statement of Profit and Loss for the year ended on that date
together with the Reports of the Directors and Auditors thereon.

2. To appoint a Director in place of Mrs, Maureen N. Wadia (DIN: 01354046),
who retires by rotation in terms of section 152(6) of the Companies Act, 2013
and, being eligible, offers herself for re-appointment.

L

To appoint Auditors and 1o [ix their remuneration and in ths regard to
consider and, if thought fit, to pass with or without modification(s), the
following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 139, 142 and
other applicable provisions, if any, of the Companies Act, 2013, M/s. D. R,
Kothari & Co., Chartered Accountants, Mumbal (Finm Repistration No,
105301W), be and are hereby appointed as the Statutory Auditors of the
Company, to hold office from the conclusion of this Annual General Meeting
till the conclusion of the next Annual General Meeting, on such remuneration
as shall be fixed by the Board in consultation with the Auditors plus applicable
service tax and reimbursement of travelling and out of pockel expenses
incurred by them for the purpose of audit.”

Special Business:

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

SRESOLVED THAT Mr, R, Chandrasekharan (DIN - 02870822}, who was
appointed as an Additional Divector pursuant to the provisions of Bection 16}
of the Companics Act, 2013 with effect from the conclusion of the meeting of
the Board of Directors held on 12™ August, 2014 and who vacates his office a1
the conclusion of this Annual General Meeting and in respect of whom the
Company has received a notice in writing from a Member proposing his
candidature Tor the office of Director, be and is hereby appointed as Dircctor
of the Company Hable to retire by rotation.”

5. To consider and, if thought fit, 10 pass with or without modification(s), the
following resolution a5 an Ordinary Resolution:

YRESOLVED THAT Mr. J. C. Bham (DIN - 02806038), who was appoitted
as an Additional Director pursuant to the provisions of Section 161 of the
Companies Act, 2013 with effect from (he conclusion of the meeting of the
Board of Divectors held on 12" August, 2014 and who vacates fis office at the
conclusion of this Annual General Meeting and in respect of whom the
Company has received a notice in writing from a Member proposing his
candidature for the office of Dircctor, be and is hereby appointed as Director
of the Company fiable o retire by rotation.”
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To consider and, if thought fit, to pass with or without modification(s), the
follpwing resedution as an Ordinary Resolution: ‘

“RESOLVED THAT Mr. 8. Raja (DIN:03149272), who was appointed as an
Additional Director pursuant to the provisions of Section 161 of the
Companies Act, 2013 with effect from the conclusion of the meeting of the
Board of Directors held on 12" August, 2014 and who vacates his office at the
conclusion of this Annual General Meeting and in respect of whom the
Company has received a notice in writing from a Member proposing his
candidature for the office of Director, be and is hereby appointed as Director
of the Company liable 1o retire by rotation.”

To consider and, if thought fit, 1o pass with or without modification(s), the
following resolution as an Ordinary Resolution:

SRESOLVED THAT Mr. Girish Advani (DIN:05264838), who was
appuinted as an Additional Director pursuant to the provisions of Section 161
of the Companies Act, 2013 with effect from the conclusion of the meeting of
the Board of Directars held on 12™ August, 2014 and who vacates his office a1
the conclusion of this Annual General Meeting and in respect of whom the
Company has received a notice in writing from a Member proposing his
candidature for the office of Director, be and is hereby appointed as Director
of the Company liable to retire by rotation.”

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

“RESOLVED THAT Mrs. Bakhtavar Pardiwalla (DIN: 06721889), who was
appointed as an Additional Director pursuant io the provisions of Section 101
of the Companies Act, 2013 with effect from the conclusion of the meeting of
the Board of Directors held on 12™ August, 2014 and who vacates her oftice at
the conclusion of this Annual General Meeting and in respect of whom the
Company has received a natice in writing from a Member proposing her
candidature for the office of Director, be and Is hereby appointed as Director
of the Company liable to retire by rotation.”

To consider and, if thought f#, to pass, with or without modification, the
following resolution as an Ordinary Resolution:

SRESOLVED THAT pursuant to the provisions of Sections 149, 152 read
with Schedule IV and all ather applicable provisions, if any, of the Companies
Act, 2013 (“the Act™) and the Companies (Appointment and Qualification of
Directors) Rules, 2014, and Clause 49 of the Listing Agreement(s), {including
any statutory madification(s) or re-enactment theveof, for the time being in
foree), Mr. D. 8. Gagrat (DIN:00017082), a Non-Executive Director of the
Company, who has submitted a declaration that he meets the criteria for
independence as provided in Section 149(6) of the Act and who is eligible for
appointment and i respect of whom the Company has received a notige in
writing from a member proposing his candidature for the office of Director, be
and is herehy appointed as Independent Director of the Company, for five
consecutive years with effect from the date of the Annual General Meeting to
be held on 26" September, 2014 upto 25" September, 2019 with an option to
retive from the office at any time during the termy of appointment.” ‘

To consider and, if thought fit, 10 pass, with or without modification, the
foliowing resolution as an Ordinary Resolution:

SRESOLVED THAT pursuant to the provisions of Section 149, 152 read
with Schedule IV and all ather applicable provisions, if any, of the Companies
Act, 2013 (“the Act™) and the Companies {Appointment and Qualification of
Directors) Rules, 2014, and Clause 49 of the Listing Agreement(s), (including
any statstory modiffeation(s) or re-cnactment thereof, for the time beinyg in
force), Mrs, R, B, Vandrewala (DIN:00017178), a Nop-Execulive Divector of
the Company, who has submiited u declaration that she meets the criteria for
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independence as provided in Section 14%(6) of the Act and whe s eligible for
appointment and in respect of whom the Company has received a notice in
writing, from a member proposing her candidature for the office of Director, be
and is hereby appointed as Independent Director of the Company for five
consecutive years with effect from the date of the Annual General Meeting to
be held on 26" September, 2014 upto 25™ September, 2019 with an option to
retite from the office at any time during the term of appointment.” :

To consider and, if thought fit, to pass, with or without mocdification, the
following resolution a5 an Ordinary Resolution: : ‘

“RESOLVED THAT pursuant to the provisions of Section 149, 152 read
with Schedule IV and all other applicable provisions, if any, of the Companies
Act, 2013 (“the Act”) and the Companies (Appoiniment and Qualification of
Directors) Rules, 2014, and Clause 49 of the Listing Agreement(s), (including
any statutory modification(sy or re-enaciment thereof, for the time being in
force), Mr. R. Chandrasekharan (DIN:02870822), a Non-Executive Director of
the Company, who has submiticd a declaration that he meefs the criteria for
independenice as provided in Section 149(6) of the Act and who is eligible for
appointment and in respect of whom the Company has received a notice in
writing from a member proposing his candidature for the office of Director, be
and is hereby appointed as Independdent Director of the Company for five
consecutive years with effect from the date of the Annual General Meeting to
be held on 26™ September, 2014 upto 25" September, 2019 with an option to
retire from the office at any time during the term of appointment.”

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

“RESOLVED THAT pursuant to the provisions of Section 149, 152 read
with Schedule 1V and all other applicable provisions, if any, of the Companies
Act, 2013 (“the Act”) and the Companics (Appointment and Qualification of
Directors) Rules, 2014, and Clause 49 of the Listing A greement(s}, (including
arty statutory modification(s) or re-enactment thereof, for the time being in
force), Mr. J. C. Bham (DIN:02806038), a Non-Executive Director of the
Company, who has submitted a declaration that he meets the criteria for
independence as provided in Section 149(6) of the Act and who is eligible for
appointment and in respect of whom the Company hag received a notice in
writing from a member proposing his candidature for the office of Director, be
and is hereby appointed as Independent Director of the Company for five
consecutive years with effect from the date of the Annual General Meeting to
be held on 26 September, 2014 upto 25" September, 2019 with an option to
retire from the office at any time during the term of appointment.”

To consider and, if thought fit, 1o pass, with or without modification, the
following resolution as an Ordinary Resolution:

SRESOLVED THAT that pursuant to the provisions of Section 149, 152 read
with Schedule IV and all other applicable provisions, if any, of the Companies
Act, 2013 (“the Act™ and the Companies (Appointment and Qualification of
Directors) Rules, 2014, and Clanse 49 of the Listing Agreement(s), (including
any stawatory modification(s) or re-epactment thereof, for the time being in
force), Mr. S, Raja (DMN:03149272), a Non-Executive Director of the
Company, who has submitted a declaration that he meets the criteria for
independence as provided jo Section 149(6) of the Act and who is cligible for
appointment and in respect of whom the Company has recetved a notice in
writing from a member proposing his candidature for the office of Director, be
anidd is hereby appointed as Independent Director of the Company for five
consecutive vears with effect from the date of the Annual General Meeting to
be held on 26" September, 2014 upto 25™ September, 2019 with an option 10
retire from the office at any time during the term of appointment.” :
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To consider and, if thought fit, to pass, with or without madification, the
following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152 read
with Schedule TV and all other applicable provisions, if any, of the Companies
Act, 2013 (“the Act”) and the Companies (Appointment and Qualification of
Directors) Rules, 2014, and Clapse 49 of the Listing Agreement(s), { including
any statutory modification(s) or re-enactiment thereof, for the time being in
force), Mr. Girish Advani (IHN:05264838), a Non-Exeoutive DHrector of the
Company, who has submitted a declaration that he meets the criteria for
independence as provided in Section 149(6) of the Act and who is eligible for
appointment and in respect of whom the Company has received a notice in
writing from a member proposing his candidature for the office of Director, be
and is hereby appointed as Independent Director of the Company for five
consecutive years with effect from the date of the Annual General Meeting to
be held on 26™ September, 2014 upto 25" September, 2019 with an option to
retire from the office at any time during the term of appointment.”

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

“RESOLVED THAT pursuant to the provisions of Section 149, 152 read
with Schedule 1V and afl other apphicable provisions, if any, of the Compantes
Act, 2013 {“the Act™ and the Companies (Appointment and Qualification of
Directors) Rules, 2014, and Clause 49 of the Listing Agrecment(s), (including
any statutory modification(s) or re-enactment thereof, for the titne being in
force), Mrs. Bakhtavar Pardiwalla (DIN:0672188%), a Non-Executive Director
of the Company, who has submitted a declaration that she meets the criteria
for independence 5 provided in Section 149(6) of the Act and who i gligible
for appointment and in respect of whom the Company has received a notice in
wiiting from a member proposing her candidature for the office of Director, be
and is hereby appointed as Independent Director of the Company for five
consecutive years with effect from the date of the Annual General Meeting 1o
be hetd on 26 September, 2014 upto 254 September, 2019 with an option to
retire from the office 2t any time during the term of appointment.”

To consider and, if thought fit, 1o pass, with or without modification, the
following resolution as & Special Resolution:

SRESOLVED THAT pursuant io the provisions of section 180(1)(c) and all
other applicable provisions, if any, of the Companies Act, 2013, as amended
from time 1o time, the consent of the Company be and is hereby accorded to
the Board of Directors of the Company (hereinafter referred to as ‘the Board’
which term shall be deemed to include any Committee thereof) for borrowing,
from time to time any sum or sums of monies which may exceed the apgregate
of the paid-up share capital and free reserves of the Company provided that
the total amount to be borrowed by the Board shall not at any time exceed
Rs. 1 crore (Rupees Ome Crore Only) or the aggregate of the paid-up share
capital and free reserves of the Company, whichever, is higher.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do
all such acts, deeds, matters and things as may be necessary to exscute atl such
documents, instruments and writings as may be required to give effect to this
resolution.”

To consider and, if thought fit, to pass, with or without modification, the
following resofution as a Special Resolution:

“RESOLVED THAT purstand to the provisions of section 180(1)(a) and any
other applicable provisions, if any, of the Companies Act, 2013 consent of the
Compapy be and is hereby accorded, to the Board of DMrectors of the
Compaty (hereinafier referred to as ‘the Board” which term shall e deemed
to include any Commitice thercof) for ereating such charges, mortgages and

hypothecations on Such mavable and immavable properties of the Company



wheresoever situate, both present and future, on such terms, at such time, in
such form and in such manner as the Board may deem fit, together with power
to take over the management of the business and concern of the Company in
certain evenls in favour of all or any of the following, namely: Banks,
Financial lastitutions, Insurance Companies, Investment Institutions, other
investing agencies, Bodies Corporate incorporated under any stutute atd
trustees for the holders of debentures / secured premivm notes / bonds / other
securities / debt.instruments, and other secured lenders (herelnafter referred to
as “the Lenders™) to sccure repayment of any loans (both rupee Joans and
foreign currency foans) and/or any other financial assistance and/ or guarantes
facilities already obtained or that may hereafier be obtained from any of the
Lenders by the Company, and/ or to securg redemption of debentures (whether
partly / fully convertible or non-convertibie) / secured premium notes / bonds /
other securities / debt instruments and/or rapee / foreign currency convertible
bonds and/or bonds with share warrants attached, already issued or that may
hereafter be issued by the Company, together with all interest, compound
additional interest, commitment charge, liquidated damages, premium on
prepayment or on redemption, trustees’ remuneration, costs, charges, expenses
and all other moneys including revaluation / devaluation / fluctuation i the
rates of forelgn currencies involved, payable by the Company io the Lenders
concerned, in terms of their respective Loan Agreements { Heads of
Agreements / Hypothecation Agreements / Trustees Agreements / Letters of
Sanction / Memorandum of terms and conditions / Debenture Cerlificates
entered into/to be entered intofissued/to be issued by the Company, provided
that the total borrowings of the Company (exclusive of interest) whether by
way of loans and/or any other financial assistance and/or guarantee facilities
and/or issue of debentures / secured premium notes /other securities { debt
instruments to be secured 4s aforesaid (apart from temporary loans obtained or
1o be obtained from the Company’s bankers in the otdinary course of business)
shall not any time exceed the limit of "Rs. 1 crore {Rupees One Crore Only).

RESOLVED FURTHER THAT the Board be and is hereby authorised to
finalise and execute with any of the Lenders jointly or severally, the
documents, instruments and writings for creating aforesaid mortgage / charge
and to do off such acts, deeds, matters and things as may be considered
necessary, desirable or expedient for implementing the aforesaid Resolution
and to resolve any question, difficulty or doubt which may arige in relation
thereto or otherwise considered by the Board to be in the best interest of the

Company.”
By Order of the Board of Directors,
¥or Oseaspre Consujtants Limited
J. €. Bham
Director
2806038
Mumbai,

Dated: 12" dugusi, 2014

Registered Office.
Neville House,

J. N. Heredia Marg,
Hallard Hstate,
Mumbai 400 001



Notes:

b,

d.

£

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS
ENTITLED TO APPOINT A PROXY/PROXIES TO ATTEND AND VUTE
INSTEAD OF HIMSELE/HERSELF SUCH A PROXY/PROXIES NEED
NOT BE A MEMBER OF THE COMPANY. A person can act a5 proXy on
belialf of members not exceeding fifty (50} and holding in the aggregate not
more than ten (10} percent of the total share capital of the Company carrying
yoting rights, then such proxy shall ot act as 4 proxy for any other pevson or
shareholder. The instrument of proxy in ogder 1o be effective, should be lodged
/ deposited al the registered office of the Company, duly completed and
signed, not less than 48 hours before the commencement of the meeting, Proxy
form is sent herewith, Proxies submitted on behalf of the Compantes,
societies, elc., must be supporied by an appropriate resolution/ authority, as
applicable.

An Explanatory Statement pursuant 10 Section 102(1) of the Companies Act,
2013, which scts out details relating to the Special Business at the meeting, is
annexed hereto.

Brief resume of Directors proposed to be appointed/re-appointed, nature of
their expertise in functional arcas, names of companies in which they hold
directorships and memberships/chairmanships of Board Commitiees and
shareholding, are hereto annexed as *Annexure | 38

‘The Register of Members and Share Transfer Books of the Company will be
closed from 15% September, 2014 to 26™ September, 2014 (both days
inclusive).

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

Members are requested 1o notify immediately any change of address:

{0 to their Depositary Participants (1)Ps) in respect of their electronic
share accounts, and

(iiy  to the Company’s Registrar & Share Transfer Agents, M/s, Sharepro
Services (India) Pvt. Ltd. (R&TA), at 13 AR, Samhita Warchousing
Complex, Saki Naka Telephone Exchange Lane, Off Andheri Kurls
Road, Saki Maka, Andheri (L). Mumbai 400 072 or at 912 Raheja
Centre, Free Press Joumnal Road, Nariman Point, Mumbat 400 021, in
respect of their physical share folins, if any, quoting their folio
pambers,

Members holding shares in physical form may avail themselves of the facility
of nomination in terms of Section 72 of the Companies Act, 2013 by
nominating in the prescribed form a person 10 whom thelr shares in the
Company shall vest in the event of their death. The prescribed forin can be
obtained from the Company’s Office at C-1, Wadia Imemational Centre,
Pandurang Budhkar Marg, Worli, Mumbai - 400 025 or from its R&TA at
either of the aforesaid addresses.

As a part of the "Green Initiative” in the Corporate Governance, the Ministry
of Corporate Affairs "MCA™), Government of India, through its Cireular Nos.
17/2011 and 18/2011, dated Aprid 21, 2011 and April 29, 2011 respectively,
has allowed companies to send official documents through electronic mode.

in the spirit of the above circular and as part of the Company’s Grecn
Initiative, the Company may propose 0 send documents Hke Motice,
convening the General Meetings, Financial Statements, Dircctor's Report, ete,
10 the e-mail address provided by the members.

We thercfore appeat to the members o be a part of the said ‘Green Initiative’

and reguest the members 10 register their name in getting the said documents



(1)
(i)
(i)

(V)

{v)
(vi).

(vit).

in electronic mode by sending an email giving their Registered Folio Number
and/dor DP  IDVClient 1D to  the dedicated email address al
kajoz nalladaru@@bombaydyeing.com  or login at the R&TA’s website
wwi.shareproservices.com and register their reguest.

Members intending to require information about the Financial Accounts, 1o be
explained at the Meeting are requested to inform the Company &t least a week
in advance of their intention to do so, so that the papers relating thereto may
be made available,

Members/proxies should bring the attendance slip duly filled in for attending
the Meeting.

Voting through electronic means:

{n compliance with the provisions of section 108 of the Companies Act, 2013
and Rule 20 of the Companies (Management and Administration) Rules, 2014
and clause 351 of the Listing Agreement with Stock Exchanges, the Company
is pleased to provide members facility to exercise their right to vote at the
32 AGM by electronic means and the business may be transacted through
e-Voting Services provided by Central Depository Services (India) Limited
(CDSLY:

In case of members receiving c-mail:

Log on to the e-voting website www.evatingindia.com.

Chick on “Shareholders” fab

Now, select the “COMPANY NAME” i.e. Oseaspre Consultants Limited from
the drop down menu and click on “SUBMIT"

MNow Enter your User 1D
a. For CDSL: 16 digits beneficiary 10,

b, Members holding shares in Physical Form should enter Folio Number
registered with the Company.

Next enier the image Verification as displayed and Click on Login,

if you are holding shares in demat form and had logged on to
www cvotingindia.com and voted on an carlier voting of any company. then

your existing password is to be used.

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

Physical Form

PAN¥ Enter vaur 10'"di§;;it alpha-numeric ¥PAN izsued by
fncome Tax Department (Applicable for both demat
shareholders as well as physical shareholders}
> Members who have not updated their PAN with
the Company/Depository Participant are requested
to use the first two letters of thelr name and the
Jast 8 digits of the demat account/folio number in
ihe PAN field.

e In case the folto number is less than 8 digits enter
the applicable number of 0’s before the nuitber
after the first two characters of the name in
CAPITAL letters, Eg. If your name is Ramesh




(vili}.

{ix).

(=)

(xi).

(xii).

(xiii).

{xiv).

{xv).

(xvi).

(vi).

RADOR 12345 in the PAN field.

DOR Enter the Date of Birth as recorded in your demat account
or in the company records for the said demat account or
folio in dd/mm/yy format. :

Dividend Bank | Emter the Dividend Bank Details as recorded in your
Details demat account of in the company records for the said
' demat or folio, ‘

o Please enter the DOB or Dividend Bank Details in
order to login, If the details are not recorded with
the depository or company please enter the
nimber of shaves held by you as on the cut off
date in the Dividend Bank Details fieid,

After entering these details appropriately, click on “SUBMIT™ tab.

Members holding shares in physical form wili then reach dircetly the
Company selection screen. However, members holding shares in demat form
will now reach “Password Creation” menu wherein they are required to
mandatorily enter their login password in the new password field. Kindly note
that this password is 1o be also used by the demat holders for voiing for
resolutions of any other company on which they are eligible to vote, provided
that company opts for e-voting through CDSI. platform. It is strongly
recommended not to share your password with any other person and take
utmost care to keep your password confidential,

For Members holding shares in physical form, the details can be wsed only for
e-voting on the resolutions contained in this Natice,

Click on the EVSN for the relevant <Company Name> le. Oseaspre
Consultants Limited on which you choose to vote.

On the voting page, vou will see SRESOLUTION DESCRIPTION™ and
against the same the option SYES/NOT for voting. Select the option YES ar
NO as desired. The option YES implies that you assent to the Resolution and
option NO implies that you dissent to the Resolution.

Click on the “RESOLUTION FILE LINKD if you wish to view the entire
Resolution details.

Afier selecting the resolution you have decided to vote on, lick on
SSUBMIT®, A confirmation box will be displayed. If you wish to confirm
your vote, click on “OR”, else to change your vote, click on *CANCEL" and
accordingly modify your vote.

Onee you SCONFIRM? your vote on the resolution, you will not be allowed to
modify your vente.

You can also take out print of the voting done by you by clicking on “Click
here to print” option on the Voting page.

1f Demat account hoider has forgotten the changed password then Enter the
User 1D and the image verification code and click on Forgot Password & enter
the details as prompted by the system.

® Institutional shareholders (i.e. other than Individuals, HUF, NRT ete) ate
required to log on to Ritps:// wyww gvotingindia.co.in and register
thamselves as Comporates,

o They should submit & scanned copy of the Registration Form bearing the
stamp and sign of the entity to nelpdesk.evoting@nedslindia,com.




(A)
(8).

©).

.

{m}.

{n).

{a).

s After receiving the fogin details they have to create 2 user who would be
able to tink the account(s) which they wish to vote on.

° The list ol accounts shouid be mailed 10
helpdesk evoting@dslindia.com and on approval of the accounts they
wouild be ahle to cast their vote.

s They should upload a scanned copy of the Board Resolution and Power
of Attorney (POA) which they have issued in favor of the Custodian, if
any, in PDF format in the system for the scrutinizer to verify the same.

In case of Members receiving the physical copy:
Please fallow all steps from sl No, (i) to sl No, (xvii) above to cast vote.

The voting period begins on 20" September, 2014 at 9.00 am and ends on
22" Sepicmber, 2014 at 6.00 pan. During this period shareholders’ of the
Company, holding shares either in physical form or in dematerialized form, as
on the cut-off date of ( record date) of 22 August, 2014 may cast their vote
electronicalty. The e-voting module shall be disabled by CDSL for voting
thereafter.

In case you have any queries or issues regarding c-voting, you may refer the
Frequency Asked Questions ("FAQS™) and e-voting manual available at
www.evotinaindia.co.in  under help section or write  an emall to

helpdesk evoting@edstindia.com.

Mr. Vaibhav Shab Practicing Company Secretary, (Membership No, 26121)
has been appointed as the Scrutinizer to serutinize the e-voting process in a
fair and transparent manner.

The Scrutinizer shall within a period not exceeding three (3) working days
from the conclusion of the e-voting period unblock the voted in the presence
of at least two (2) witnesses not in the employment of the Company and make
4 Scrutinizer’s Report of the votes cast in favor or against, if any, forthwith to
the Chairman of the Company.

The Results declared alongwith the Scrutinizers’ Report shall be placed on the
Company’s website wwiv.oseaspre.com and on the websiie of CDSL within
two {2) days of passing of the resolution at the AGM of the Company and
communicated to BSE Limited,

MEMBERS HOLDING EQUITY SHARES IN ELECTRONIC FORM, AND
PROXIES THEREOF, ARE REQUESTED TO BRING THEIR DP 1D AND
CLIENT ID FOR IDENTIFICATION. : ‘

By Order of the Board of Directors,
For Oseaspre Consullants Limited

(e

JCL maﬂ
Rreetor
02506038

Mumlrai,
Dated: 127 August, 2014

Registered Office:
Neville House,

1. N. Heredip Marg,
Ballard Estate,
“Mumbai 400 001



ANNEXURE TO THE NOTICE ' :
EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS
PURSUANT TQ SECTION 102(1) OF THE COMPANIES ACT, 2013

Yoms Nos. 4 to 8

The Board of Directors had appointed Mr. R. Chandraselcharan, Mr. J. C. Bham,
Mr. §. Raja, Mr. Girish Advani and Mrs. Bakhtavar Pardiwalla as an Additional
Directors of the Company with effect from August 12, 2014,

Dnder Section 161 of the Companies Act, 2013 Mr. R. Chandrasekharan, Mr. L C.
Bham, Mr, 8. Raja, Mr. Girish Advani and Mrs, Bakhtavar Pardiwalla holds office
only up to the date of this Annual General Meeting of the Company and is eligible for
appointment. A rotice in writing has been received from a Member of the Compairy
along with the requisite deposit under Section 160 of the Companies Act, 2013
signifying their intention to propose candidatures of Mr. R. Chandrasekharan,
Mr. J. C. Bham, Mr. 8. Raja, Mr. Girish Advani and Mys. Bakhtavar Pardiwalla for
the office of 2 Director.

Mr. R Chandrasekharan, Mr. J. . Bham, Mr. 8. Raja, Mr. Girish Advani and
Mrs. Bakhtavar Pardiwalla are the Nom-Executive Independent Directors of the
Company.

None of the Directors other than Mr. R. Chandresekharan, Mr, J. C. Bham,
Mr. §. Raja, Mr. Girish Advani and Mrs. Bakhtaver Pardiwalla are in any way
concerned ar inferested in Mtem Nos, 4 to 8.

Ttem Nos. 9 to 15

Mr. D 8, Gagrat, Mrs. RV E Vandrewala, Mr. R. Chandrasekharan, Mr. 1. . Bham,
Mr. S. Raja, Mr. Girish Advani and Mrs. Bhaktavar Pardiwalla (hereinafter
collectively referred io as “Independent Directors of the Company™) are Independent
Directors of the Company.

Under Section 149 and other applicable provisions of the Companies Act. 2013
(“Act™, Independent Directors are to he appointed for a consecutive term of five
years and is not lable to retire by rotation.

Fusther, the Securities and Exchange Board of India (SEBI) has praposed amendment
to Clanse 49 of the Listing Agreement inter alia, stipulating the conditions for the
appointment of ndependent Divectors by a listed company.

The Board has recommended the appointment of Mr. . 8. Gagrat, Mrs. R, E
Vandrewala, Mr. J. C. Bham, Mr. R. Chandrasekharan, M. 5. Raja, Mr, Girish
Advani and Mrs. Bhaktavar Pardiwalla as Independent Directors under the
Companies Act, 2013 and Clause 4% of the Listing Agreement (including any
statutory modification(s) or re-epaetment thercof) to hold office for 5 (five)
consecutive years for a term from the conclusion of this Annual General Meeting upio
25" September, 2019,

The Independent Directors of the Company are not disquatified from being appointed
as Directors in terms of Section 164 of the Act and have given their consent to act as
Phirectors.

The Company has received notices in writing from member(s) alongwith the deposit
of requisite amount under Section 160 of the Act proposing the candidature of each of
the Independent Directors of the Company that they meet with the criteriz of
independence as prescribed both under subrsection (6) of Section 149 of the Act and
under Clause 49 of the Listing Agreement.

In the opinfon of the Board, Mr. I, S. Gagrat, Mrs. R, E Vandrewala, Mr, J. C.
Bham, Mr, R. Chandrasekharan, Mr, 5. Raja, Mr. Girlsh Advani and  Mrs, Bhakiavar
Pardiwalla fulfills the conditions tor appointment as Independent Pirectors as
specified in the Act and the Listing Agrcement. They are independent of the
management, '



Brief resume of the Independent Directors of the Company, natwre of their expertise
in functional areas and names of companies in which they hold directorships and
memberships/chairmanships of the Board Committees, shareholding and relationships
hetween directors inter-se as stipulated under Clanse 49 of the Listing Agreement
with the Stock Exchanges, are provided in Annexure I of the Notice.

Copy of the draft letters for respective appointments of Mr. 12, 8. Gagrat, Mrs. R, E
Vandrewala, Mr. J. C. Bham, Mr. R. Chandrasekharan, Mr.. 5. Raja, Mr. Ciirish
Advani and Mrs, Bhaktavar Pardiwalla as Independent Directors setting out the terms
and conditions are available for inspection by members at the Registered Office of the
Company,

The Statement may also be regarded as a disclosure under Clause 49 of the Listing
Apreement with the Stock Exchange.

The Independent Directors of the Company are interested in resolutions set out
respectively at item 9 to 13 of the Notice with regard to thelr regpective appointments.

The relatives of the Independent Directors of the Company may be deemed to be
interested in the resolutions set out respectively at item Nos, 9 to 15 of the Notice, to
the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors of the Company/their relatives
are, in any way, concemed or interestzd, financially or otherwise, In these resolutions.

The Board recommends the Ordinary Resolutions set out at Item Nos. 9 o 15 of the
Natice for approval by the Shareholders.

Items 16 to 17

The Board of Directors of the Company and/or a Committee thereot are authorized
pursuant to Section 180(1)¢) of the Companies Act, 2013 to borrow monies In excess
of aggregate of its Paid-up Share Capital and Free Reserves, as may be permitted by
Law from time 1o time, as may be desmed appropriate by the Board. The Board is
also authorized for creation of any mortgage / charge, if needed in connection with the
borrowings ws. 180(1¥a) of the Companijes Act, 2013,

The Company may execute such powers under the provisions of Section 180(1)(c}
and 180(1)(a) of the Companies Act, 2013 this sections empowers the Board 0
borrow moneys in excess of the aggregate of its Paid-up Share Capital and Free
Reserves, and to create any mortgage/charge in connection with such borrowings,
subject to the approval of the Members of the Company by way of Special Resolution
in General Meeting,

The proposed Special Resolution will have to be considered in the above context. This
will enable the Board to borrow funds and create any mortgage/charge in connection
with stich borrowings, as and when considered appropriate.

None of the Directors of the Company, including their relatives, is in any way,
concerned or interested, financially or otherwise, in the said resolutions.

The Board recommends the Special Resolution set out at ftem Nos. 16 and 17 of the

Notice for approval by the Members.
By Order of the Board of Directors,
For Oseaspre Consulfants Limited

P g~

J. C. Bham
Directoy
2ROGO3R
Mumbai, 12" August, 2014
Registered Office:
Neville House, I, N. Heredia Marg,
Ballard Estate, Mumbai 400 001



ANNEXURE I T0O THE NOTICE
Brief resume of Directors proposed to be appointed/re-appointed.
Mr. I3 8. Gagrat

Mr. D. 8. Gagrat - Selence Graduate with over 5% years of experience in handling
various Manufacluring units.

Outside Directorship: Archway Investment Company Limited, Pentafil Textils
Dealers Limited, Technojei Consuliants Limited, Seal Services Limited and other
companies,

Mrs. R K, Vandrewala

Mrs. R. E. Vandrewala - Secretarial Diploma; Has worked in an administrative
capacity in a reputed organization and gained valuable experience over the last 49
vears. Her experience in the administrative field would be useful to the Company. She
s also a founder member of National Institute of Personal Secretaries (NIPS), now
known as Indian Association of Secretaries and Administrative Professionals
(IASAP).

Qutside Directorship: Technojet Consultants Limited, Gladrags Media Limited and
pthet companies.

She holds 1750 shares of the Company as on 31% Marcl, 2014,

Mr. R, Chandrasekharan

Mr. R. Chandrasekharan is a Chartered Accountant, Cost Accountant and also
qualified Company Secretary.

During his more than 40 years of working career, Mr. Chandrasekharan has asswmed
bath corporate and operation roles. He was responsible for the formation and running
of Company’s long term strategy/budgets with adequate monitoring and reporting

systerns, in some cases in mulf) geography business environment, He is also well
versed in capital and finance restrueturing and MEA.

His experience extends from the design of taxation strategy in the case of startups and
new projects to changing global pricing policies nd business models in the case of
multi geography business with a view 1o optimize tax outflows. In case of capital
restructuring and mergers and amalgamations handled by him, taxation has been one
of the major criteria evaluated by him. '

He has worked in genior positions with Birlasoft Ciroup, Reliance Salgaocar Power
Co. L4d., Sundaram Clayton Lid., Aswani Indusiries, Nigeria and DCM Hyundai Lid.

Qutside Directorship: N, W. Exports Limited, Pentafil Textile Dealers Limited, BRT
Limited, Bombay Dyeing Real Estate Company Limited, Wadia Techno-Engineering
Sepvices Limited, Archway Investment Company Limited, Scal Services Limited,
Macrofil Investment Limited, Wadia Investment Limited and other companies.

Mr. 4. C. Bham

Mr. J. C. Bham is an associate member of The Institute of Company Secretaries of
India. He is also a Chartered Accountani.

My, Blam has over 40 years of experience in vatious areas including Conducting of
Board / Committee of Boards / Shareholders’ meetings, Fund raising {(domestic as
well as international), Joint ventures and acquisitions, Meeting the compliance
requirements of a listed public company, Property matters {owned & lease), General
insurance, and Indirect tax matlers. ‘



6.

Mr, Rham's prévious assignments include experience with Tata Steel Limited and
Otis Blevator Company India Limited, wherein he held the position of Company
Secretary. '

Outside Dircctorship: Bombay Dyeing Real Estate Company Limited, Nowrosjee
Wadia & Sons Limited, N. W, Bxports Limited, Wadia Investment Limited and other
companies.

Mr, &. Raja

Mr. 8. Raja is a Chartered Accountant and fellow member of The Institute of
Chartered Accountants of India. He is also holding a Bachelor’s Degree in Science
from LUniversity of Madras,

Mr. § Raja has over 25 years of experience in various areas including finalization of
manulacturing accounnts, consolidation of accounts, handling corporate issues, in
charge of Direct & Indirect taxation of corporates as well as individual assessees,
internal audits, handling PE/SA/Gratuity funds and trusts ete. Mr. 5 Raja’s previous
assignments include association with Kirloskar group of companies, Greaves Lid.,
and Ambuje Cements Limited wherein he held various senior positions.

Qutside Mirectorship: Archway Investment Company Limited, Nowrosjee Wadia &
Sons Limited {Additional Director) and other companies.

M. Girish Advani

Mr. Girish Advani is a Chemical Engineer, with a Diploma in Business Management
and a Masters in Business Administration. |

During his 19 year working career, Mr. Advani has assumed both corporate and
aperation roles. In the corporate role, he has been responsible for Stratepy, Business
planaing, Business Finance and running of Company's fong term strategy/budgets
with appropriate monitoring and reporting systems, in some cases in multi geography
business environment.

His core areas of work include performance review and improvement, Global MIS,
supporting key management initiatives in case of cost rationalization, restructuring
and acquisitions and new business opportunities.

He has worked in management positions With Wockhardt Limited, Morarjee Textiles
Limited, Transagia Bio-Medicals Limited and Reliance Industries Limited.

Outside Directorship: Bombay Dyeing Real Estate Company Limited and other
companies. ‘

Mre. Bhaktavar Pardiwalla

Mrs, Bakhtavar A. Perdiwalle - Secretarial Diploma; she has administraiive
experience of over 40 ycars, Her experience in the administrative field would be
usefut to the Company.

Outside Directorship: Nitapo Holdings Private Limited

She holds 1300 shares of the Company as on 31" March, 2014.



OSEASPRE CONSULTANTS LIMITED

DIRECTORS REFORT TO THE MEMBERE

The Directors hereby present their Report on the business and operations of the

Company and the Financial Accounts for the year ended 31% March, 2014:

1. FINANCIAL RESULTS:

For the year For the yeir
ended 31" ended 315
March, 2014 | March, 2013
Profit before taxation 17,419 - 227230
Less: Provision for taxation
Current tax 3,500 17,000
Profit after taxation 13,919 2,160,230
Add: Balance brought forward from earlier year + 49,72, 590 47,62.360
Balance carried to Balance Sheel 49,86,509 49,712,590
2. DIVIDEND:
The Direciors do not recommend any clmdeml for the financial year ended
31% March, 2014.
3, OPERATIONS:
The Cmi:pany has stopped cartying on the work of converting Digital
Electronics Products and has rented out the factory premises.
4. DEPOSITS:
The Company has not accepted any Deposits from the Public.
5. CUNSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND
FOREIGN EXCHANGE EARNINGS AND OUTGO:
There is no information as per Section 217(1)(e) of the Companies Act, 1956
read with Companies (Disclosure of Particulars in the Report of Board of
Directors) Rules, 1988 regarding conservation of energy, . technology
absorption and foreign exchange eamings and outge for d]sdmure as the
company is an Investment Company.
6. DIRECTORS:
In accordance with the provisions of the Act and the Cmnp‘my 5 Articles of
Association, Mrs, Maureen Wadia (DIN: 01354046) retires by rotation and is
eligible for mrappmntment
7. DIRECTORS .RE&:PON SIBILITY STATEMENT:
Pursuant to Section 217(ZAA) of the Companies Act, 1956, the Directors,
based on the representations from the Operating Management, eonfirm that:
i) in the preparation of the Annual Accounts, the applicable accounting standards
have been followed along with proper explanations.
i) 'they have, in selection of accounting policies consulted the Statutory Auditors

and applied them consistently and made judgements and estimates that are
reasonable and prudent so as to give a true and fair view of the state of affairs
of the Company at the end of the financial year and of the profit of the
company for that period;




iii)  they have tzken proper and sufficient care, to the best of their knowledge and
ability, for the maintenance of adequate accounting records in accordance with
the provisions of this Act for safeguarding the assets of the Company and for
preventing and detecting fraud and other imegularities;

iv) they have prepared the Annual'Accounts on a going concern basis.

8. DISCLOSURE UNDER SECTIGN 217(2AY OF THE COMPANIES
ACT, 1956:

The Company has no cmployees coversd under Section 217{2A) of the
Llompanies Act, 1956, - R

"9, CORPORATE GOVERNANCE

Pursuant 1o Clause 49 of the Listing Agreement a Management Discussion and
Analysis Report is given in Annexure ‘A’ to this Report. A separate report on
Corporate Governance and a certificate from the Statutory Auditors of the
Company tegarding cormpliance of the condition of Comorate Governance are
annexed 1o this Report as Aanexure ‘B’ :

10, SECRETARIAL COMPLANCE CERTIFICATE

In accordance with Section 3834 of the Companies Act, 19256 and Companies
(Compliance Certificate) rules, 2001, the Compaty has obtained a certificate
from a Secretary in whole-time practice .confirming that the Company has
complied with all the provisions of the Act.

1. AUDITORS

M/s. D. R. Kothari & Co, Chartered Accouritants, who are the Statutory
Auditors of the Company, hold office upto the conclusion of the ensuing
Anmual General Meeting. Pursuant to the provisions of Section 139 of the
Companies Act, 2013 (“the Act”) and the rules made thereunder, the Board
recommends the re-appointment of M/s, D. R, Kothari & Co as auditors of the
Company. If reappointed,. they will hold office from the canclusion of the
current AGM to the conclusion of the following AGM.

1. SHAREHOLDING PATTERN AS ON 317 MARCH, 2614.

No, of Shares Y
Promoter Group * 146,843 73.42
Others 53,157 26.58 .
‘Fotal . 206,600 100

* Prowoter Group Cotapanics

Mr.. Jehangiv N, Wadia; Sunflower Investments & Textiles Private Limited,

Tristar Charitable Foundation, Wadia Investments Limited, M, S. L -L.

Investments Private Limited, Varnilam Investinents & Trading Co. Limited
and N. W. Export Limited. -

By Order Df the Board of T):rcmor‘-

- ¥or OSEA&-PRL CONSULTANTS LIMITED

)
8. Gagrat )

T 0017082 ) DERECTORS

)
R.E. Vandrewala }

. 00017178 )
Mumbm _— :
Dated: 25’” May, 2014

Regz'si‘er'ed Oﬁ‘?oe:

Neville House, -

3. M. Heredia Marg,

Ballard Estate, Mumbai 400 001



ANNEXURE ‘A’ to the Directors” Report
MANAGEMENT DISCUSSION AND ANALYSIS

RENT INCOME: The main source of income for the Company is rental income from its
plot at Valsad which has been leased to Pl DIV of The Bombay Burmah Trading Corporation
Limited.

INTERNAL CONTROLS

The Company maintains adequate internal control systems, which provide, among other things,
reasonable assurance of recording the transactions of its operations, in all material respects and
of providing protection against significant misuse or loss of Company’s assets.

The auditors have introduced several objective tools to assess strengths of internal controls as
also, identify areas which need to be further strengthened. Audit plays a key role in providing as
assurance to the Board of Directors of adequate internal control systems.

CAUTIONARY STATEMENT

Statements in this Management Discussion and Analysis describing the Company’s objectives,
projections, estimates, expectations or predictions may he ‘forward-looking statements’ within
the meaning of applicable securities laws and regulations. Actual resuits could differ materially
from those expressed or implied. Important factors that could make a difference to the
Company’s operations include raw material availability and prices, cyclical demand and pricing
in the Company’s principal markets, changes in Government regulation, tax regime, economic
developments within India and the countries in which the Company conducts business and other

incidental factors.



ANNEXURE ‘B’ to the Directors’ Report

REPORT ON CORPORATE GOVERNANCE

1. Company's Philesophy on Code of Governance:

In keeping with its commitment to the principles of good corporate governance, which it has
always believed leads to efficiency and excellence in the operations of & company, your
Company has been upholding fair and ethical business and corporate practices and
transparency in its dealings. The Company continuously endeavors to review, strengthen and
upgrade its systems and processes so as to bring in transparency and efficiency in its various
business segments.

Board of Directors:

The Board is composed of eminent persons with considerable professional experience in
diverse fields and comprises a majority of Non-Executive Independent Directors.

The details are given below:-

Nutne Category No. of | Whether | No. of Directorships § No. of  Commitiee
Board attended in the public § positions  held  in
Meetings | AGM held | companies  as  on | other public
attended | on 31320144 companies **as on
during 5 31.3.2014
2013- August, Chairrnan | Member | Chairman | Membor
" § 2014 2013
Mr. D. . Gagrat | Independent | 6 Yes . 4 - -
Director o .
Mirs. Maursen { Director 6 Yes - 2 - -
Wadia
Mrs, R, E. | Independent | 6 Yes - 2 - -
Vandrewala DHeewtor _

+ Excludes alternate directorship and directorship in foreign companies, private companies
and companics governed by Section 25 of the Companies Act, 1956.

w% Pycludes Commitiees other than Audit Commiftee and Stakeholders Relationship
Committee {formerly 'Share Transfer, Shareholders’/Investor’s Cirigvance and Rthics &
Compliance Committee’) and companies other than public limited cor panies.

During the year under review, 6 Board 'Mmctin.g,s were held, the dates being 23™ May,
2013, 6™ August, 2013, 16" September, 2013, 14% November, 2013, 14" February, 2014,
and 20™ March, 2014,



The details of meeting attended by the Directors are given below:

Date of Meeting My, .5, Gagrat | Mrs, Maurcen | Mrs. R. K. Vandrewala
o Wadia

6" August, 2013 Yes | Yes ~ Yes

16" September, 2013 Yes o Yes N Yes ‘ ‘

14" November, 2013 Yes Yes Yes O

14" February,2014 Yes Yes | Yes

20" March, 20714 Yes | Yes ~ {Yes ]

3. General Body Meetings:

a). Location and time where last three AGMs were held:
Date & Time | L.ocation Special -

Resolutions Passed

3% August, 2013, a1 3.00 P. M _ | Neville Fouse, J. N Heredia Marg, | Yes

Ballard Estate, Mumbai- 400 014 L o

30T August, 2012, at 3.00 B. M | Neville House, J. N Heredia Marg, | Nil

Ballard Estate, Munbai- 400 014

{79 August, 2011, at 2.00 P. M | Neville House, 1. N Heredia Marg, | Nil

b).

d).

Ballard Estate, Mumbai- 400 014
Whether any Special Resolutions were passed tast year through postal ballot:

Yes, Special Resolution was passed for appointment of Registrar and Transfer Agent of
the Cormpanty.

Person who conducted postal balfot exercise: Mr. Nilesh G. Shah.
Whether any special resolution is proposed to be passed through postal ballot this year:

During the curvent vear, if special resolutions are proposed to be passed througn postal
baliot, the same would be taken up-at the appropriate time. :

Procedure for postal batlot: -

If any special resolution is passed through postal ballot during the current year, the
procedure. for postal ballot will be followed in terms of Section 110 of the Companies
Act, 2013, read with the Companies (Management and Administration] Rules, 2014, as
amended from thme to time. : : : :



4. Other disclosures:

(a)

(b)

(©

(d)

(i

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

Transactions with the relaled parties are disclosed in to the financial statements in the
Annual Report. However, these transactions are not likely to have any conflict with the
Company's interest.

Details of non-compliance by the Company, penalties, strictures imposed on the
Company by Stock Exchange or SEBI or any statutory authority, on any matter related
to capital markets, during the last three years:

MNone
Code of Conduct:

The Board of Directors has adopted the Code of Ethics and Business Principles for Non-
Executive Directors as also for the employees including Whole-Time Directors and
other members of Senior Management. The said Code has been communicated to all the
Directors and members of the Senior Management. The Code has also been posted on
the Company’s website: www .oseaspre,com

Prevention of Insider Trading Code:

As per the SEBI (Prevention of Insider Trading] Regulations, 1992, the Company has
adopted a Code of Conduct for Prevention of Insider Trading. All the Directors,
employees at senior management level and other employees wheo could have access to
unpublished price sensitive information of the Company are governed by this code.

Means of communication:
Quarterly results:
The unaudited quarterly results are announced within 45 days from the end of the quarter

and the audited annual results within sixty days from the end of the last quarter as
stipulated under the Listing Agreement with the Stock Exchanges.

(if) Newspapers wherein results nornally published:

Free Press Journal and Navshakti .

{ii1) Any Website where displayed:

WWW.OSEASPIE,COM




(iv) Whether Website also displays ofticial news releases:

Yes., Financial Results, distribution of shareholding and press releases, if any, are
displayed on the Website.

(v} Whether presentations made to institutional investors or to analysts:
No presentations were made to institutional investors or to analysts.
{(vi) Management Discussion & Analysis Report:

The Management Discussion & Analysis Report is annexed to the Director’s Report and
forms a part of the Annual Report.

6. General Shareholder information:
{8} AGM; Date, time and venue:

26" September, 2014 at 12.00 Noon at C-1, Wadia International Centre, Budhkar Marg,
Worli, Mumbai - 400 025 '

(b) Financial calendar [tentativel:
Financial results for the quarter ending 30th June, 2014: 2™ week of August, 2014
Financial 1'c:suité for the quarter ending 30th September, 2014 2nd week November, 2014
Financial results for the quarter ending 3ist Dmccmber, 2014: Znd week February, 2015
Financial resuits for the year ending 31st March, 2015: End May, 2013

Annual General Meeting for the year ending 3ist March, 2015 last week of August,
2015.

(¢) Listing on Stock Exchanges: Currently, the Company's securities are listed at:
e, Bombay Stock Exchange Ltd. [BSE], Mumbai. S

Annual Listing Fees for the year 2014-15 have been paid to Bombay Stock Exchange
Lid.

(d) Stock Code:
Pombay Stock Exchange Lid. (BSE): 509782



{¢) Registrar & Transfer Agents:

Sharepro Services (India) Pvt. lud., the Company's Registrar and Transfer Apent
(R&TA) handle the entive share registry work, both physical and electronic.
Accordingly, all documents, transfer deeds, demat requests and other communications in
relation thereto should be addressed to the R&TA at its following offices: '

Registered Office:

Sharepro Services (India) Pvt. Lid,,
Unit: Technojet Consultants Limited
13AB, Samhita Warchousing Complex,
Sakinaka Telephone Exchange Lane,
Off Andheri Kurla Road, Sakinaka,
Andheri (Bast), Mumbai 400 072,

Tel: 022 - 6§7720300/67720400

Fax: 022 - 28591568 .
e-mail: sharepro@@sharenroserviess.com

Envestor Relation Centre:
Sharepro Services (India) Pvt. 1.td.

Unit: Technojet Consultants Limited

912, Raheja Centre, Free Press Journal Road,
Wariman Point, Mumbai 400 021

Tel: 022 « 66134700

Fax: 1322 - 22825484

(f) Share Transfer System:

Share transfers in physical form are registered within a period of 7 1o 15 days from the
date of receipt in case documenits are complete in all respects. The number of shares

transferred/transmitied during the year is as under:

No. of Applications No. of Shares B
Transfers 2 200
Transmission | 0 0

Total 12 200 o

(g) Demateriaiisation of shares and liquidity:

99.15% of the outstanding Equity Shares have been dematerialised up te 31st Marck;
7014. Al shaces held by Promoters/Promoter Group Companies have - becn
dematerialised. Trading in Equity Shares of the Company is permtitted onfy in
dematerialised form effective from 20% November, 1999 ag per Notificatjon jssugd by



{h)

(i)

M

the Securities & Exchange Board of India (SEBI).
Share Capimi Audit:

As stipulated by Securities and Exchange Board of India (SEB), a gualified practising
Company Secretary catries out the Share Capital Audit to reconcile the total admitied
capital with National Securities Depository Limited (NSDL) and Central Depository
Services (India) Limited (CDSL), shares held physically as per the regisier ol members
and the total issued and listed capital. This audit is carvied out every quarter and the
report thereon is submitted to the Stock Exchanges.

Shareholding Pattern as on 317 March, 2014,

"1 - No, of Shares ey l
Promoter Group* 146,843 73.42 |
Others 53,157 26.58 l

* Promoter (Group coOmprises:

Mr. Jehangir N. Wadia, Sunflower lnvestments & Textiles Private Limited, Tristar
Charitable Foundation, Wadia Investments Limited, M. 5. L [.. Investments Priveie
Limited, Varnilam Investments & Trading Co. Limited and N. W. Export Limited.

Address for correspondence:

i

For share transfer/dematerialisation of shares/payment of dividend/other queiies
relating to shaves: '

Contact M/s. Sharepro Services [India} Pvt. Lid. at the addresses printed in Sr. No. 6
above.

For any queries on Annual Report or investors’ assistance:

The Compliance Officer (Sf:crc:tarial), at C-1, Wadia International Ceater, -P:a‘mi‘umvng
Budhkar Marg, Worli, Mumbai - 400 025, Tel: [91] [22] 66620000 Fax: [9}1] (22)
97495200, -

Note: As required in terms of Clause 47(f) of the Listing Agreement, the Company bas.
designated an e-mai) ID exclusively for the purpose of registering complaints by
investors. The e-mail 1D is: kajoz.nalladaru@bembaydyging.com

ireen Initiative:

As part of the Green: Initiative in Corporate CGiovernance, the Ministty of Corporate
Affuirs ["MCA™], Government of India, through its Circular Nos. 172011 and 18/201 1,

dated April 21,2011 and April 29, 2011 regpectively, has clarified that the companis
would have complied with Section 33 of the Companies Act, 1855, if the service of



(2)

(b)

Mumbat,
26" May

documents is made through electronic made. . LA

We therefore appeal to the members to be a part of the said “Green Initiative’, and
request the members to login at the R&TA's website wivw.shareproservices.cony and
register their request.

Those members who want the above documents in physical form; must indicate their
option by sending a letter or an email o the Registrar at the specially created website
www shareproservices.com quoting their DP 1D & Client 1D and/or Registered Folio
Number.

Non-Mandatory Requirements:
Sharcholder rights - furnishing of half yearly results:
The Company's half yearly results are published in the newspapers and also posted on
its website and are, therefars, not sent to the shareholders. However, the Compeny
furnishes the quarterly and half yearly results on receipt of a request from the
sharehoiders. : : EEE

Ungqualified Financial Siatements:

There are no qualifications in the Auditor's Report on the accounts for the year
2013-14.. :

a0l4 o



DR.KOTHARI § CO

Chartered Accountants

- ‘ 9, Churchgate Mausion,
' ‘A? Road, Churchgate,
Mumbai — 400 620

Mobile : 9322874357
Proprietor

D, B KOTHARI
B.COM., F.C.A.

INDEPENDENT AUDITOR'S REPORT

IO ITHE MEMBERS OF DSEAEPRMQNﬁULT&NTﬁ LIMITED

Report on the Financial $ta{am.ants

We have audited the accompanying financial statements of OSEASPRE CONSULTANTS
LIMITED, Mumbai (“the Company™), which comprise the Balance Sheet as at March 31, 2014
and the Statement of Profit and Loss and Cash Flow Statement for the year then ended, and
a summary of significant accounting policies and other explanatory information.

Management's Responsibility for the Einancial Statements .

Management i$ responsible for the preparation of these financict steteronts ot e A troe

and fair view of the financial position, financial performance and cash flows of the Company

in accordance with the Aac:nunﬂng-Standards referred to in sub-section (3C) of section 211 of

the Gompanies Act, 1956 (‘the Act'y read with the General circutar 15/2013 dated September,
13, 2013 of the Ministry of Corporate Affairs in respect of section 133 of the Companies Act,’
2013. This responsibility ‘includes the design, implementation and maintenance of internal

control relevant to the preparation and presentation of the financial statements that give &

true and falr view and are free fram material misstatement, whether due to fraud or efror.

Auditor's Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit,
We conducted our audit in accotdance with the Standards on Auditing issued by the institute
of Chartered Accountants of india. Those Standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether

‘the financial statements are free from material misstaternent.

An audit involves performing progedures to obtain audit evidence about the amounts and
disclosures In the financial statements. The procedures selected depend on the auditor's
judgernent, including the assessment of the risks of material misstatement of the financial
statements, whether due fo fraud or emor. in making those risk assessments, the auditor
considers internal controt refevant 10 the Company’s preparatian and fair presentation of the
\’.fpancial ‘statements. in arder to design audit procedures that are appropriate in the
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circtimstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control. An audit also includes evaluating the appropriateness of
accounting policies used and the feasonablenass of the accounting estimates made by
management, as well as evatuating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our audit opinion.

" Opinion

in our opinion and to the best of our information and according to the explanations given to
us, the financial statements give the information required by the Act in the manner so
required and give a frue and fair view in conformity with the accounting principles generally
accepted in india:

(a) in the case of the Balance Sheet, of the state of affairs of the Company as at March
31, 2014,

{b) in the case of the Statement of Profit and Loss, of the profit for the year ended on
., that date; and

(€ inthe case of the Cash Flow Statement, of the cash flows for the year gnded oit thut
- date.
Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order, 2003 as amended by Companies
(Auditor's Report) (Amendment) Order, 2004 (together ‘the Order’), issued by the Gentral
Government of India in terms of sub-section (4A) of section 227 of the Act, we give in the -
Annexure a statement on the matters specified in paragraphs 4 and 5 of the Order.

2. As required by section 227(3) of the Act, we report that:

a. we have obtained all the information and explanations, which to the best of our
knowledge and balief were necessary for the purpose of our audit;

b, in our opinion proper hooks of account as required by law have been kept by the
Company so far as appears from our examination of those books;.

¢, the Balance Sheet, St‘atemant of Profit and Loss and Cash Flow Staternent dealt with
by this Report are in agreement with the books of account; ‘

4. in our opinion, the Balance Sheet, Staiemant of Profit and Loss and Cash Flow
Statement comply with the Accounting Standards referred 1o in sub-section (3C) of

A\
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section 211 of the Act read with the General Circular 15/2013 dated September 13,
2013 of the Ministry of Corporate Affairs in respect Section 133 of the Companies
Act, 2013,; ‘

e. on the basis of written representations recelved from the directors a3 on March 31,
2014, and taken on record by the Board of Directors, none of the directors is -
disqualified as on March 31, 2014, from being appointed as a director in terms of
clause (g) of sub-section (1) of section 274 of the Act;

For D.R Kothari & Co.,
Chartered Accountants
{(Firm Registration No.105301W)

A b s S
(0.R.Kothari)

Proprietor ‘
(Membership No.4337)

| Mlumbé.i. dated: % & Mﬁ.y‘ 2014

Lome iy
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*Te Annexure referred to in paragraph 1 of the our Report of even date to the Members
of “Oseaspre Consultants Limited” on the accounts of the Company for the year

ended 31° March, 2014.

*

On the basis of such checks as we considered appropriate and according to the information
and explanation given {o us during the course of our audit, we report that: '

1.

(a) The company has maintained proper records showing full particulars inchuding
guantitative details and situation of its fixed assets.

(b) As explained to us, fixed assets have been physically verified by the
management at reasonable infervals; no material discrepancies were noticed on
such verification,

(&) In our opinion and according to the information and explanations given to ué, |

no fixed asset has been disposed during the year and therefore does not affect
the going concern assumption,

The Company had no inventories, hence there are not statements to be made on
the matters contained in para 4(i) of CARQ.

{a) The Company had not granted -any loans, secured or  unsecured, to
companies, firms or other parties listed in the register maintained under Saction
301 of the Companies Act, 1956, Consequently, the provisions of clauses iii (b),
fi(c} and iif (d) of the order are not applicable to the Company.

(b} The Company had not taken loans from companies, firms or other parties
listed in the register maintained under Section 301 of the Companies Act, 1956.
Thus sub clauses (f) & (g) are not applicable to the company.

In our Opinion there are adequate internal control procedure commensurate with
the size of the company and the nature of its business, for the purchase of
inventories & fixed assets and payment for expenses & for sale of govds. No
major weaknesses in the internal controls have been observed during the course
of audit.-

Rased on the audit procedures applied by us and according fo the information and
explanation provided by the Management, we are of the opinion that there were
no contracts or arrangements referred to in Section 301 of the Act that needed fo
ba entered into the Register required to be maintanned under that Section,
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6. The Company has not accepted any deposits from the public within the meaning
of the provisions of Section 58A and 58AA of the Companies Act, 1956 or any
other relevant provision of the Act and the rules framed {here under.

7. As per infformation & explanations given by the management, the Company has
an intermnal audit system commensurate with its size and the nature of its
husiness.

8. Asinformed to us the maintenance of cost records has not been prescribed by the
Central Government under section 208(1)(d) of the Companies Act, 1956, in
respect of the activities carded on by the Company.

8. (a)Based on the audit procedures applied by us and according to the information
and explanation provided by Management, the Company is generally regular in
depositing undisputed statutory dues including Provident Fund, 1nve$tor
Education and Protection Fund, Employees' State Insurances, Income-tax, Sales-
tax, Wealth Tax, Service Tax, Custom Duty, Excise Duly, cess and any other
statutory dues as may be applicable with the appropriate authorities. There are no
arrears of undisputed outstanding statutory dues as at the last day of the financial
year for a period of more than six months from the date they became payable. '

(b) There are no disputed dues and hence question of details does not arise.

10. The Company has no accumulated losses at the end of the financial year. The
Company has not incurred cash loss in the cumment year or immediately preceding
financial year. ' '

11. The Company has not obtained borrowings from financial institutions during the
year ended 31* March, 2014.

12. The Comipany has not granted any loans or advances on the basis of security by
way of pledge of shares, debentures and other securities, Hence, there is no
statement to be made on the matters contained in para 4 (xil) of CARO.

13, in our opinion, and according to the information and explanation given to us, the
nature of activities of the Company does not attract any special statue app!mabte
to chit fund or a nidhi /mutual benefit fund/society.

14. in our oplmon the C:ompany has maintained proper records of the transactions
and contracts of shares, securities, debentures and other investments and timely
entries have been made thersin. The shares, securities, debentures and other

TN
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investments are held in its own name except to the extent of exerption i any
granted under section 48 of the Act.

15. According to the information and explanations given to us, the Company had not
during the year given any guarantee for loans taken by others from a banks or
financial insfifutions.

16. The Company has not obtained any term loans as of 1% April, 2013 or during the
year,

17. On the basis of an overall examination of the Balance Sheet as af 31* March,
2014 and the Information and explanations given to us, funds raised on short-term
basis have prima facie, not been used for long-term investment by the Company.

18. The Company has not made any preferential allotment of shares during the year.

19. The Company has not issued any debentures during the year and no debentures
were outstanding as on 1® April, 2013,

20. The Company has not raised any money by public issue during the vear:

21. Based on the audit procedures petfnm‘ned and the information and explanations
given by the management, no fraud on or by the Company has been noticed or
reported during the year.

For LR Kothan & Co.,
Chartered Accountants
{Firm Registration No.105301W)

A m

{D.R. Kothari)
Proprietor .
{Membership No. 4337)

Mumbai, dated: 7 6 MAY ?mé};



OSEASPRE CONSULTANTS LIMITED

BALANCE SHEET AS AT 318T MARCH, 2014

3

AS AT
ST MARCH
Parficulars Hote No. VR 7513
T ¥
. EQUITY AND LIABRITIES
1 Shareholders® Funds
(&) Share Capltal 2 2,000,000 2,000,000
(b} Reserves and Surplus 3 6,005,185 £ 0491 284
2}  Gurrent Liabilities
(a) Other current liabilities 4 : 78,119 99,178
: 8,084,304 | 8,090,440
it ABSETS :
1) MNon-current assets
{a) FiXed assets :
Tangible Assets 5 79,854 81,314
{ MNon-current invesimenis B 4,513,940 4.513,840
2} Current assets
(& Current Investmants 7 2,889,145 3.032.800
{b) Cash and cash squivalants 8 197,518 220,521
{t) Short-term loans and advances 8 131,295 104,308
(dy  Other Current Assets | 10 272,550 137,650
N 2,084,302 8,050,440

Significant Accounting Policies

The accompanying notes are an integral part of financial statements

As per our Report of oven date
For D, R. KOTHAR! & GO,
Chartered Accountants

{Firm Req. Mo: 105301\Wh

YA e

(D.R Kothari)
Proprietor
(Membership No.4337)

PLACE : MUMBAI

DATED 1 . '
2 6 MAY 2014,

For and on hehialf of the Board

' )
& , .
96 HM L” ngRECTORE
' ‘ )
R‘EV Y )
Calu

PLACE : MUMBAI

DATED : | .
26 Mﬂy ?/_7;4




 OSEASPRE CONSULTANTS LIMITED

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 2187 MARCH, 2014

Particulars Hofe No 2013%2014 201 2%2013
INCOME .
‘Other Income 11 406,785 508,224
Total Revenue 406,755 505,224
s s e
EXPENSES
Depreciation 1,460 1,624
Other expenses 12 387,876 276,370
Total Expenses 3849,336 277,994
Profit Before Tax 17,419 227,230
Tax expense:
Current tax 3500 17,000
Deferred tax u R
3,500 17,000
Frofit for the year 13,919 210,230
Eamings per equity share
Basic eam:ngs per equity shares {in rupees) 0.07 1.05
Dilufed earnings per equity shares {in nipees) 0.07 1.05
Nominal value per equity shares (in fupees) 10.00 10,00

Significant Accounting Policies

1

The accompanying notes are an integral part of financial statements

As per our Report of sven date

For 2. R, KDTHAR! & CO.
Chartered Accountanis
(Firm Reg. No: 105301wW)

AR

{D.R, Kothan)
Proprietor
{(Membership No.4337)

PLACE @ MUMBA}

2 & MAY 2014

DATED :

For and on behalf of the Board

M\~

“«‘é\

PLACE
DATED :

MLUMBAI

126 MAY 2014

}DIRECTQRS




OSEASPRE CONSULTANTS LIMITED

CASH FLOW FOR THE YEAR ENDED 318T MARCH, 2014

A

Farticulars

¥’

20132014

2012-2013

Amount
3

Amount
¥

Amount
%

Amouni
T

NET PROFITHLOSS) BEFORE TAX AND EXTRA-ORDINARY ITEMS

Depraciation

Fuorelgn Exchange

Prodit on sale of investments
nwvesiments income

Profit on sale of fixed assets
interest and other finance charges
Issue expenses debited io share
Pramium

Lease rant

OPERATING PROFIT BEFORE WORKING CAPITAL CHANGE

i Change in

Trade and other recaivables
inventories
Trade Payables

CASH GENERATED FROM OPERATIONS
interest paid

Direct taxes pald
CASH FLOW BEFORE EXTRA-ORDINARY ITEM

- Extra-ordinary tems

NET GASH FROM OPERATING ACTIVITIES (a)
CASH FLOW FROM OPERATING ACTIVITIES

Purchase of fixed assets

Sale of Fixed assats

Furchase of investments

Sale of nvestments

interest raceived

Dividend received

Profit on sale of invesiments

NET CASH USED N INVESTING ACTIVITIES (h)
CASH FLOW FROM FINANCING ACTIVITIES
Froceeds from igsue of share capital
Proceeds from borrowings

Dividend pald

lLease rent

NET GASH FROM EINANCING ACTNIT!ES (<)

NET INCREASEADECREASE]) IN CAGH AND
CABH EQUIVALENTE (a+bic)

1,460

(81,338)
(1,360)

17419

(81,238)

1,624

(35,806)
© {145,360)

227,230

{179,542}

(135,486)

(20,0587)

-

143,661
1,360

51,338

{63,818)

659,302

{324,057

{165,543)

{219.362)

(30.(100)

(245,363)

{248, 3672)

226,359

(825,000)
114,194
1,360
144,000
35,806

47,688

335,245

382,232

(69.5;00}

313,133

313,133

(529,640)

(23,003)

{216,507)




"OSEASPRE CONSULTANTS LIMITED

1) Al figures in brackets are outflows.
7} Previous Year figures have been regrouped and / or re

classified wheraver necessary.

S0139014 5153043 i
Particutars Amount Amount | . Amount Amount
" 3 g ¥ ¥
CASH AND CASH EQUIVALENTS AS AT
THE COMMENCEMENT OF THE YEAR 20,521 437,028
CASH AND CASH EQUIVALENTS AS AT
THE END OF THE YEAR 197 518 220,621
NET INCREASEADECREASE) AS DISCLOSED {23,003) {215,507)
ABOVE
Motes:

1Az per our Report Attacﬁaci of even date

For D.RKOTHARL & GO,
Charterad Accountants
(Firm Reg. No: 106301W)

A b ds
o v e . {‘(
[LRKOTHARI :
Proprigtor

{Membership No.4337)

For and on Behalf of the Board

DIRECTORS
gt _‘ e
7
o Qo sh
D

LMumbai. 2 % Mﬁy E@m
N ‘

R

PRI



QOSEASPRE CONSULTANTS LIMITED

NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 318T MARCH, 2014

NOTE: 1 SIGNIFICANT ACCOUNTING POLICIES

(a)

(D)

(e}

()

Basis of Accounting: .
The Financial Staterments are prepared under the historical cost convention on an acerual basis and are

in accordance with requirements of the Companies Act, 1956,

Fixed assets ang Depraciation:
Fixed assets are stated at cost of acquisition 'ess accumulated depreciation.
Depreciation is provided on the written down valus method, at the ratas specifiad in Schedula XIV to the

Companles Act, 1956,

Investments
Long term investments are satatad at cost, less provision for diminution in value (other than temporary)

where applicable,
Short term investments are stated st lower of cost and fair value.

Contingent Liabilities;
Contingent Liabilities are not prowded for, and If any are separalely disciosed,

Taxation
ncome tax / savings comptises Current tax and Deferred Tax charge or credit. Provi sicn for current fax

is made on the estimated taxable Income at the tax rate applicable to the relevant assessment year.
The deferred tax assels are recognised based on the principles of prudence. Deferred tax assets and
deferred tax liabilities are calculated by applying the rate and the tax laws that have besn enacted or

substantively enacted by the Balance Sheet date. Deferred Tax Assets are reviewesd at eachk Balahos

Sheet date.



OSEASPRE CONSULTANTS LIMITED

* NO"!‘ES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 3157 MARCH, 2014

NOTE: 2 SHARE CAPITAL

#

' ] AS AT
ST MARCH
Particulars ‘ 5614 5013
. ¥ ¥
UTHORISED SH GCAPITAL
200,000 |Equity Shares of Re.10/- each 2,000,000 2,000,000
: 2,000,000 2,600,000
ISSUED , §UB§¢§3!BED ANDY PAID UP SHARE CAPITAL,
FULLY PAID P
200,000 [Equity Shares of Re. 10/~ aach 2,000,000 2,000,000
L Total 3,000,000 2,600,000

24 Recenciliation of the shares outstanding at the beginning and at the end of the year
r AS AT N
/0312014 31/032013 |
No. of Ho. of :
» Shares ¥ Shares ¥
~iEuity, Shares of R A04-gach fully paid up
At the beginning of the period 200,000 2,000,000 - 200,000 2,000,000
Add / Less duting the year - - - - -
At the snd of the year 560,000 | 2,000,000 200,000 2;0.90 000
2.2 The detalls of shareholders holding more than 5% shares :
AS AT
$1.03.2014 ' 31,03.2013 ]
Name of the Shareholder o of : Wo Bt
| Bhares 34 hetd Shares % hetd |
1 |Jehangr Nusli Wadia ' 14,450 7.23% 14,450 7.23%
2 surflower investments & Textiles Pvt. Lid. 86,893 '43.45% - ‘
3 Jehreen Investments P Lid. - - 47,800 23,.95%
4 Polntars Export Pyt Lid - 38,093 19.50%,
5 Tristar Charitable Foundation a8450 19.23% 38,450 19.23%
' 36765 | B9.00%) 139,793 §8.50%
2.3 Rights, Prafemnéas and Restrictions attached to Equity Shares

The Company has aﬂuity shares having & par value of Rs.10 per share. t=ach shareholder is eligible for one vote
per share held. The dividend proposed by the Board ‘of Diractots i subject to the approval of the sharaholders in
the ensuing Annual General Meating, except in case of interim dividend. In the event of liquidation, the erjuity
shareholders are eligible to receive the remaining assets of the Company after distribution of all prefarential

Wnts, in proporiion to their shareholdings.



OSEASPRE CONSUL TANTS LIMITED

NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2014

NOTE : 3 RESERVES AND SURPLUS

AS AT
3187 MARCH
2014 2013
¥ g

General Reserve
As Per Last Balance Sheet 1,018,674 1301 8,674
Surplus in the statement of Profit and loss
As Per Last Balance Sheet 4,972,530 4,762,360
Add - Profit for the yaar 15,918 210,230

4,986,509 4,972,590

TOTAL 6,005,183 #,991‘,264
" 1
NOTE : 4 OTHER GURRENT LIABILITIES
AS AT
3187 BARCH
2014 2013
T ¥
Dther Payabies o
For Expenses 28,000 21,600
Advance from custamer 50,119 74,176
Tax Deducted at Source - - 3,400
YOTAL {79,148 58,176
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OSEABSPRE CQNSQLTANTS LIMITED

NOTE: 6 NOM CURRENT INVESTMENTS

AS AT
3MET MARCH
) PARTICULARS 2012 5013
T T
OTHER INVESTMENTS (at Qozt)
Long Term Investments
Equity Shares
Unqueted, fully paid - up
In Assoclates
- (Previous Year 5,718) Equity Shares of B5.100 each In Jehrean
Imveatments Pvilid. - 4,502,100
in Gthers
48,000 Equity Shares of Rs.100 each in tNOR Medical Products Hid.
{including 47,000 bonus shares) 10,040 10,040
Proference Shares
in Assocclatas
18 (Previous Year NIy 11 % don Cumulative Redeemable Preference
shares of fAs 100 pach in Sunflower Invesimenis & Textiles Pyt, Lid, 1,800
88,628 11 % Non Cumulative Redeamable Profarence shares of Rs.100 each
it Sunflower Investimants & Texllles Py, Lid. (see note 1 balow) 4,502,100 u
« 1t % Non Gumulative Redeemable Preference shares of Re, 100 each
In Jehrean Investmants Pyl Lid, - 1,800
4 5075, 800 1,800
TOTAL 4,513,940 4,513,940
Agyragate Valua of Unguotad lmqwtmunf 4,513,940 4,513,940
Agnragate Valua of Quoted Invastment - -
Market Value of QGuoted Investment - -
NOTE: 7 GURRENT INVESTMENTS
AS AT
BT MARCH
PARTIGULARS Z014 5613
¥ T
QOTHER INVESTMENTS (at Cost)
TRADE INVE. NTS (Val at G
Unquoted, fully pald - up
Mutual Fund Unlis |
142,394 667 {Frovious Year 142,394.567) Units of Tata Money Market Fund
Growth (Market Value as on 31/03/2014 Rs.2,688,688, a5 on
032013 Ry, 2.836,136) . 1,712,252 1,816,904
735480 {Pravious Yesr 763,004) Units of Tela Floater Fund Plan A (Growih)
Market Value as op 31/03/2014 Rs. 1,415,300 as on 31032013
Ru.1,339,309) 1,176,603 1,215,902
TOTAL 2889145 | 303806
Agtregate Value of Unquoted lrpvastment 2,889,145 3,032,806
Aggragate Valug of Quoted Investmant - LR
Market Value of Quoted Investment - -

\}/"



CSEASPRE CONSULTANTS LIMITED

NOTES YO FINANGIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2014

NOTE : 8§ CASH AND CASH EQUIVALENTS

AS AT
. I1ET MARCH
Particulars 5014 5073
¥ T
{ash & Bank Balances
Cash on hand ' 1,568 316
Balances with Scheduled Banks on Current Accouni 161,850 186,206
163,518 186,521
Other Bank Balances ‘
Bank deposit (Investment deposit scheme 1986) 34,000 34,000
‘ 197,518 220,521
NOTE : 9 SHORT-TERM LOANS AND ADVANCES
AS AT
35T MARCH
Particulars 5614 TR
¥ T
Unsecured, considerad good, unless otherwise stated:
Propaid expenses . ‘ 14 662 74176
Income-tax payments and Tax deducted at sources (Net of . : b
provision for taxation) ‘ 56,633 30,933
131,295 _1i04,309
" NOTE : 10 OTHEHGURRENT ABBETS
AS AT
. 315T MARCH
Particuiars 514 501
¥ T
Monies Receivable 270,000 135,000
Interest aceruad on deposit 2,550 2,550
272,560 137,550




OSEASPRE CONSULTANTS LIMITED

NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARGH, 2014

NOTE : 11 OTHER INCOME

‘ AS AT
318T MARCH
Particulars 5014 5015
7 ¥
interest Income on deposit with bank 4,360 1,360
Dividend Income - 144,000
Rent a4 057 324,058
Profit on redermption of mutua! fund units 81,338 35,806
406,755 msns,:ag%
NOTE : 12 OTHER EXPENSES
AS AT
315T MARCH
Particulars _ 5517 5073
¥ Z
Rent, Rates & Taxes 24,057 24,058
Professional Fees 73,080 134,374
TAdvertisement Expenses 79,866 65,264
Listing Fees 16,854 16,854
‘pannual Custodian Fees 16,482 -
Processing Fees 128,214 -
Other Expenses 20,323 3,324
262,876 243870 |
payment to Auditors
Statutory Audit Fees 25,000 25,000
lin othet capacities 7,500

_‘:mz_iQ7,ava L)
.




OSEASPRE CONSULTANTS LIMITED

NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH. 2014
NOTE : 13 NOTES TO ACCOUNTS

¥

13.1 Contingent Liabilities not provided for: NiL

132  Since deferrad tax assét should be recognised and carred forward only to the extent that there is a viriual
cartainty that sufficient future taxable income will be available against which such deferred tax assets can
be realised, no deferrad tax asset In respect of unabsorbed losses has been reconnised during the year,

138 During the year there were no transactions with Micro and small enterprises as per information available,
13.4 The Company has & single segment and hence there are no separate reportable segments under AS 17
13,5 Previous year figuras have been regrouped and / of reclassified wherever necessary

13.6 Basic and Diluted Earning per share |
31.03.2094 34.03.2012

‘ T 4
Profit for the year as per Statement of Profit and Loss 13,818 210,230
Weighted Average No. of Equity Shares Outstanding 200,000 200,000

Basic and Diluted Earning per share in Rs, (Face Value Rs.10) 0.07 1,05



QSEASPRE CONSULTANTS LIMITED

NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 3157 MARCH, 2014

J3.7 Relaled Party Disclosures x
a) List of related parties and relationships:
i Holding Company -
i Subsidiary Company -
il Associate Companies [ Joint Ventures ‘ Sunflower Investments & Textiles Pvt. Lid.

v Individuel owning an interest in the voting power that -
gives him cantral or significant influence

v Enlerprises over which any person described above In
{iv} Is able to exarcise significant influence

b) Details of tranzaction with related parties

i . Transactions during the year
Mature of transaction with related parties Trar g ey

21.03.2014 131.03.2013

Enlerprises over which any person described above In (iv) s able to
 exercise slgnlficant influence

Subsidiary Company -
Repayment of Inter Gomqrat& Deposits ACDL) / (Loans given) - -

Balance outstanding at the end of the year “ -

As pef our Report of even date For and on behalf of the Board
For D). R. KOTHARI & CQ, .
Chartered Accountants _ )
(Firm Reg. No: 105301W) gy &y
- . | e
‘ ' MMRECTORS

e ) . : r-" . : ‘ ‘Q‘_EV )
{D.R.Kotharl) - Ia\J ] v )
Proprietor : }
{Membership No.4337) e

Place : Mumbai

Dated 2 6 M&Y 2@34




OSEASPRE CONSULTANTS LIMITED

Registered Address:

Neville House, J. N. Heredia Marg,
Ballard Estate,

Mumbai 400 001

Telephone No: 91 2261 8071

CIN: L74140MH1982PLC027652

www.oseaspre.com

Admin Office:

C-1, Wadia International Centre,
Pandurang Budhkar Marg, Worli,
Mumbai 400 025

Telephone No: 91 22 6662 0000
FAX: 91 22 6749 5200

—

1. | Name of the Company:

Oseaspre Consultants Limited

.CEO/Managing Director

.CFO

Auditor of the Company

.Audit Committee Chairman

2. Annual financial statements for the | 31° March, 2014
year ended
3. | Type of Audit observation Un-qualified
4. | Frequency of observation Nil
5. To be signed by- For Oseaspre Consultants Limited

&{h

X
D. S. Gagrat

Director
Q0017082

For and on behalf of

D. R. Kothari & Co.,
Chartered Accountants
Firm Reg. No. 105301W

K Raresd)

. = . \o\ M
D. R. Kothari \\“f;\)\
Proprietor Ny

Membership No. 4337




OSEASPRE CONSULTANTS LIMITED
Registered Off: Neville House, 1. N. Heredia Marg, Ballard Estate, Murmbai 400 001
Admin OFf: C-1, Wadia International Centre, P. Budhkar Marg, Wartl, M - 400 023
[CIN: L74140MH1882PLE027652] [Email: kaioz.nalladaru@bombaydyeing.com]
[Website: www.oseaspre.com} [Tel Nos: 022 66620000] {Fax Nos: 022 67435200)

PROXY FORM

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies [Management and
Adrministration} Rules, 2014}

ENY NOL

Name and Address of the
Shareholder

Registered Folio No./DP 1D &
Client D

No. of shares held

I/We, being the memberis) of shares of the above named Company,

hereby appaint:

1, Name: of Email;
Signature or failing hitn/fher,

2. Mame: of Ernail:
Signature or failing him/her,

3. Name: of Emait:

. Signature

as my/our proxy to attend and vote {on a poll) for me/us and on my/our behalf at the 32" Annual General

Meeting of the Company to be held at C-1, Wadia Internationat Centre, P. Budhkar Marg, Warli, M - 400 025 on
Friday, 26" september, 2014, at 12.00 noon and at any adjurament thergof in respect of such resolutions as are

indicated an the reverse of this page:



Resolution Resolutions For Apatnst
No.
- Ordinary Business o
1 Adoption of Audited Balance Sheet and Statement of Profit and Loss for
the year ended 31" March, 2014 together with the Reports of the
. Diractors and the Auditors thereon,
2 Appoint a Director in place of Mrs, Maureen Wadia, who retires by
rotation and being eligible, offers herself for re-appointment.
3 Appaint M/s. D. B, Kethari & Co,, Chartered Arcountants, as Statuary o
Auditors of the Company
Special Buslness N
4 Appoint Mr, R. Chandragekharan as Director of the Company.
______ 5 Appoint Mr. J. C. Bham as Director of the Company.
6 Appolnt Mr. S. Raja as Director of the Company,
7 Appoint Mr. Girish Advani as Director of the Company. n
g Appoint Mrs. Bakhtavar Pardiwalla as Directarofthe Company. | .1 .. .
g Appoint Mr. D, 5. Gagrat 35 Independent Director of the Company. o _
10 Appoint Mrs. &, £. Vandrewala as Independent Director of the Company.
11 Appoint Mr. R, Chandrasekharan as Independent Director of the
____ Company.
12 Appoint Mr. 1. €. Bham as Independent Director of the Company.
i3 Appoint Mr, 5, Rala as independent Director of the Company,
14 Appoint Mr, Girish Advani as independent Director of the Company.
15 Appoint tMrs. Bakhtavar Pacdiwalia as fndependent Director of the
Company. - -
16 Special Resolution u/s. 180{1}c) of the Companies Act, 2013 for ‘
borrowing upte 1 crores. §
17 Special Resolution u/s. 180(i}a) of the Compantes Act, 2013 for creating '
charges, mortgages and hypothecetions in connection with the
borrowing upto 1 crores.
Adfix Re,
1
Rovepue
Biomp
signed this day of 2014
Signature of the Member Signature af Proxy
Nates:

{1} This form of proxy in order to be effactive should be duly compl
Office of the Company not less than 48 hours before the commencement of the meating.

{2) Please put a X' in the appropriate column ag
‘For' or ‘Against’ column blank against any or al

manner as he/she thinks appropriate.

eted and deposited at the Registered

sinst the resolutions indicated in the Box. If you leave the
| the resolutions, your Proxy will be entitled to vote in the



VOTING THROUGH ELECTRONIC MEANS

in comphance with the provisions of section 108 of the Compamies Act, 2013 and Rule 20 of the Companies
{Management and Administration) Rules, 2014 and clause 358 of the Usting Agreement with Stock Exchanges, the
Company is pleased to provide members facility 1o exercise their right to vote at the 32nd AGM by electronic
means and the business may be transacted through e-Voting Services provided by Central Depositery Services
{Indig) Limited {CHSL):

In case of members receiving e-maik

{i) Log an to the e-voting website www.evotingindia.com.

(it} Click on "Shareholders” tab

i) Now, select the "COMPANY NAME" f.e. Oseaspre Consultants Urnited from the drop down menw and click
on “SUBMITY

(v} Mow Enter your User 10

a. For CDsL: 16 digits beneficiary tD,

b. Members holding shares in Physical Form should enter folio Number registered with the Company.

{v} Next enter the mage Verification as displayed and Click on Login,

{vi}. if you are holding shares in demat form and had fogzed on to www.evotingindia.com and voled on #n
oartier voting of any company, then your existing password is to he used.

(vi). 1f you are a first time user follow the steps given below:

For Members holding shares i Demat Form and Physical Form _

Enter your 10 digit alpha-numeric *PAN issued by Income Tax Depaﬁn—;ent (Applicabie for Loth
demat sharehiolders as well as physical shareholders) '
e Members who have nat updated their PAN with the Company/Depository Participant
are requested to use the first two lettars of their name and the fast 8 digits q‘::_“t!‘!e
demat account/folio humber in the PAN field, ' o

e In case the folio number is less than 8 digits enter the applicable number of O's before
the number after the first two characters of the name in CAPITAL letters, Eg, If your,
name is Ramesh Kumar with folio number R12345 then enter RAODR12345 in the BAN

figld. I

Dos

Enter the Date of Birt.h_vas recarded in your demat account ar in the mmpa;{; recards foﬁi‘.e
_said demat account of talio in dd/mm/yy format.

Dividend &ankh
Details

"Enter,tnplulvidend Bank _Detai!s as recorded in your demat account or in the carnpany recoids
for the said demat or tolic, : o L

s  Please enter the DOR ar Dividend Bank Details in order to login: If the datails are-ant-
recorded with ths depositary or company please enter the number of thares held by
you as on the cut off date in the Gividend Bank Details fleld. '

{viii).  After entering these details appropriately, click on “SUBMIT” tah,



{ix).

{xd).

{xii}.

{xlif}.

{xiv}.

(xv].

{xvi}.

{xvit).

Members holding shares in physicat form will then reach directly the Company selection screen, However,
members holding shares in demat form will now reach “Password Creation” menu whargin they are
required to mandatorily enter thelr login passward in the new password fleld, Kindiy note that this
password is to be also used by the demat holders for voling for resolutions of any other company on
which they are eligible to vote, provided that company opts for e-voting through COSL platform. 1t is
strongly recommanded not to share your password wilh any gther person and take utmast care to keep
your password confidential,

For Members holding shares in physical form, the details can be used only for e-voting on the resolutions
containad in this Notice.

Click on the EVSN for the relevant <Company Name> i.e. Oseaspre Consultants Linvted on which you
choose to vote, o

On the voeting page, you will see “RESCLUTION DESCRIPTION” and against the same the optien "YES/NO”
for voting. Select the option YES or NO as desired, The option YES implies that you assent to the
Resolution and option NO implies that you dissent to the Resolution. ‘

Click o the "RESOLUTION FILE LINK” if you wish to view the entire Resolution details.

After selecting the reseolution you have decided to vote on, click on "SUBNMITY. A confirmation box will be
displayed. i you wish to confirm yeur vote, click on "OK", else to change your vote, click on "CANCEL” and
accordingly modify your vote,

Once you “CONFIRM” your vote ot the resoiution, you will not be ailowed to modify your vote,

You can also take out print of the voting done by you by clicking on “Click here to print” option on the
Voting page.

If Demat account holder has forgotlen the changed password then Entef the User 1D and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

» institutiona! shareholders {ie. other than fndividuats, HUF, NRE ete) are required to log oo to
httpsi// www.evotingindia.ca.in and register themselves as Carporates.

v They should submit a scanned copy of the Registration Form bearing the stamp and sign of the
antity to helpdesk.evoting@cdslindia.cam.

o After receiving the login details‘ they have to create a user who would be able to link the accouniis)
which they wish to vole on,

) The list of accounts should be mailed to helpdesk.avoting@cdstindia.com and on approval of the
accounts they would be sble to cast their vote, ‘ :

w THey should upload a scanned copy of the toard Resolution and Power of Attorney (POA) which
they have issued in favor of the Custodian, if. any, in PDF format in the system for the scrutinizer ©2
verify the samg. : ‘



In case of Members receiving the physical copy.
{A). Please foltow alt steps from s, No. (i) Lo sl, Mo, {xvii} above to cast vote,

{B). The voting period beging on 20th September, 2014 at 8.00 a.m and ends on 22" Septembar, 2014 at 6.00
p.m. During this pericd shareholders’ of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date of { record date) of 22nd August, 2014 may cast their vote
etectronically. The e-vating madule shell be disabled by CDSL for voling thereafter.

{<). In case you have any queries or issues regarding e-voting, you may refer the Frequency Asked Questions
{"FACIS") and e-voting manual avallable at www evotingindia.co.in under help section or write an emailio
heipdesk.evoting@cdstindia.com,

Mr. Valbhav Shah Practicing Company Secretary, (Membership No. 26121} has been appointed a3 the Scrutinizer to
serutinize the e-voting process in a fair and transparent manner.

The Scrutinizer shall within a peried not exceeding three {2} working days from the conclusion of the e-viting
period unblock the vated in the presence of at feast two (2) witnesses notin the employment of the Company and
make a Scrutinizer's Report of the votes cast in favor or against, If any, forthwith to the Chairman of the Company.

The Results declared alongwlth the Scrutinizers” Report shall be placed or the Company's webite
www.oseaspin.com and on the website of CDSL within two (2) doys of passing of the resolution al the AGM of the
Company #nd communicated to BSE Limlted. ‘



OSEASPRE CONSIILTANTS LIMITED
Registered OFF: Neville House, ). N, Heredla Marg, Ballard Estate, Murmbai 400 001
Admin Off; C-1, Wadia international Centre, P. Budhkar Marg, Worli, M - 400 025
[Ci: L74140MM1982PLC027652]) [Email: kaioz naliadaru@bombaydyeing.corm}
Website: www.oseaspre.corn] [Tel Nos: 022 66620000] {Fax Nos: 022 67485200}

ATTENDANCE SLIP
32ND ANNUAL GENERAL MEETING - 26" September, 2014

ENV NO..

Name and Address of the '
Shareholder

Registered Folio No./DPID &
Client I

No. of shares held

| certify that | am a registered Member/Proxy for the registered Member of the Company. | hereby record my
presence at the 32™ Annual General Meeting of the Company to be held at C-1, Wadia International Centre, P
Budhkar Marg, Waorli, M - 400 025 on Friday, 26" septermber, 2014, at 12.00 noon,

Name of the Member/Proxy Signature of Member/Proxy

Name of the Member/Proxy Signature of the Member/Proxy

NOTE:

1) Members/Proxy holders are requested to bring this Attendance SHp to the Meeting and hand over the same at
the entrance duly signed.

2) Sharehelder / Proxy holder desiring to attend the meeting may bring his / her copy of the Annual Report for
' reference at the meeting

3} Kindly refer to the e-voting instructions an the raverse of this page.



