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NOTICE CONVENING ANNUAL GENERAL MEETING

NOTICE is hereby given that the Twenty First Annual General Meeting of

GLANCE FINANCE LIMITED will be held at Azad Mahila Sangh, Plot No. 91,

Road No. 25, Sion (West), Mumbai - 400 022 on Wednesday, 30th September,

2015 at 09.00 A.M. to transact the following business :

ORDINARY BUSINESS

1) To receive, consider, approve and adopt the Audited Financial Statements

for the year ended as on 31st March, 2015, the Directors Report and

Auditors’ Report thereon.

2) To declare Dividend on Equity Shares (0.75 per equity share), i.e. 7.5%.

3) To appoint a Director in place of Mr. Narendra Arora (DIN: 03586182) who retires

by rotation and, being eligible, offers himself for re-appointment.

4) To ratify the appointment of M/s. P. K. J. & Co., Chartered Accountant (Firm

Registration No. 124115W), and in this 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 Section 139 to 142 and other

applicable provisions, if any, of the Companies Act, 2013 and the Companies

(Audit and Auditors) Rules, 2014, (including any statutory modification(s) or re-

enactment thereof for the time being in force), and pursuant to the

recommendation of the Audit Committee, the appointment of M/s. P. K. J. & Co.,

Chartered Accountant (Firm Registration No. 124115W) be and are hereby re-

appointed as the auditors of the Company to hold office from the conclusion of

this Annual General Meeting till the conclusion of the Twenty Third Annual General

Meeting be and is hereby ratified and the Board of Directors of the Company be

and is hereby authorized to fix their remuneration for the financial year ending

31st March, 2016.”

SPECIAL BUSINESS

5) CHANGE IN DESIGNATION OF MS. MAMTA KISHOR THAKKAR (DIN:

01267537) FROM ADDITIONAL DIRECTOR TO DIRECTOR



GLANCE FINANCE LTD.

2

“RESOLVED THAT pursuant to the provisions of Sections 149 and 152 of the

Companies Act, 2013  and the Companies (Appointment and Qualification of

Directors) Rules, 2014 (including any statutory modification(s) or re-enactment

thereof for the time being in force) Ms. Mamta Thakkar (holding DIN: 01267537)

who was appointed  by the Board of Directors as an Additional Director of the

Company with effect from 12th March, 2015 and who holds office upto the date of

this Annual General Meeting  of the Company, in terms of Section 161 of Companies

Act, 2013 (“the Act”), but who is eligible for the appointment and in respect of

whom the Company has received a notice in writing from a member under Section

160 of the Act proposing her candidature  for the office of Director of the Company,

be and is hereby appointed as Director (Executive) of the Company whose office

shall be liable to retire by rotation be and is hereby appointed as a Director of the

Company.

RESOLVED FURTHER THAT any one of Director of the Company, be and is

hereby authorized to file Form No.DIR-12 with the Registrar of Companies and to

do all other acts, deeds and things as may be necessary in this regards.”

6. APPOINTMENT OF MS. MAMTA KISHOR THAKKAR AS WHOLE TIME

DIRECTOR OF THE COMPANY

To appoint Ms. Mamta Kishor Thakkar (DIN:  01267537) as a Whole Time

Director and fix her remuneration and in this regard to consider and if

thought fit, to pass, with or without modification(s), the following resolutions

as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 196, 197, 203 read with schedule V and

all other applicable provisions of the Companies Act, 2013 read with Companies

(Appointment and Remuneration of Managerial Personnel) Rules, 2014, Ms. Mamta

Kishor Thakkar be and is hereby appointed as a Whole Time Director of the

Company, whose Appointment shall be subject to the approval of the share holders,

on the terms and conditions as mentioned below:-

APPOINTMENT:

Her appointment will be for a term of 3 consecutive years with effect from 12th

March, 2015. Her appointment as Whole Time Director of the Company by the

Board of Directors of the Company is subject to provisions of Section 149, 203,

196 of the Companies Act, 2013.
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REMUNERATION:

Basic Salary

Rs. 39,250/- per month with a regular annual increment as decided by the Board

of Directors.

Allowances/Perquisites

Rs. 800/- per month as conveyance allowance. Rs. 15000/- per annum towards

reimbursement of expenses incurred on medical/ healthcare for self & family. Any

other perquisites/ allowances as per Rules of the Company.

Bonus

Such amount as announced by the Company not exceeding one month salary.

Leave and encashment of Leave:

As per the Rules of the Company.

Gratuity and / or contribution to the Gratuity Fund of the Company:

As per the Rules of the Company.

Any retirement linked allowances and benefits that the Board / Committee of the

Board may at its discretion decide and authorized at the time of retirement.

However, the consolidated salary along with the annual increment shall not exceed

the limit as prescribed in Section 197 of the Companies Act, 2013 read with Schedule

V of the said Act.

RESPONSIBILITIES AS WHOLE TIME DIRECTOR:

i. Ms. Mamta Thakkar (DIN: 01267537) will discharge her functions as Whole

Time Director of the Company under overall control, supervision and guidance

of the Board of Directors of the Company.

ii.  As Whole Time Director she will be responsible for compliance of the all

applicable statutes, rules, regulations;

iii. She will be in-charge of day to day operations of the Company on all Human

Resources and Administration matters and related activities.

iv. She shall act in good faith in order to promote the objects of the Company for

the benefit of its members as a whole and in the best interest of the Company,

its employees, the shareholders etc.
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v. She shall exercise her duties with due and reasonable care, skill and diligence

and shall exercise independent judgement.

vi. She shall not involve herself in a situation in which she may have direct/indirect

interest that conflicts or possibly may conflict with the interest of the Company.

vii. She shall not achieve or attempt to achieve any undue gain or advantage either

to herself or to her relatives, partners, or associates and if she is found guilty

of making of any undue gain, she shall be liable to pay an amount equal to that

gain to the Company.

viii. She shall discharge such other function/functions as may be assigned by the

Board of Directors of the Company.

PROFESSIONAL CONDUCT:

As the Whole Time Director, she shall:

a) uphold ethical standards of integrity and probity;

b) act objectively and constructively while exercising her duties;

c) exercise her responsibilities in a bona fide manner in the interest of the

company;

d) devote sufficient time and attention to her professional obligations for informed

and balanced decision making;

e) not allow any extraneous considerations that will vitiate her exercise of objective

independent judgment in the paramount interest of the company as a whole,

while concurring in or dissenting from the collective judgment of the Board in

its decision making;

f) not abuse her position to the detriment of the company or for the purpose of

gaining direct or indirect personal advantage or advantage for any associated

person;

g) assist the company in implementing the best corporate governance practices.

h) She shall demonstrate ethical leadership and business integrity;

PROHIBITION ON FORWARD DEALING OF SECURITIES:

She will be abide by Section 194 of the Companies Act, 2013, which provides for

prohibition on Forward Dealings in Securities of Company by Key Managerial Personnel
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(1) No director of a company or any of its key managerial personnel shall buy in the

company, or in its holding, subsidiary or associate company—

(a) a right to call for delivery or a right to make delivery at a specified price and

within a specified time, of a specified number of relevant shares or a specified

amount of relevant debentures; or

(b) a right, as he may elect, to call for delivery or to make delivery at a specified

price and within a specified time, of a specified number of relevant shares or a

specified amount of relevant debentures.

(2) If a director or any key managerial personnel of the company contravenes the

provisions of sub-section (1), such director or key managerial personnel shall

be punishable with imprisonment for a term which may extend to two years or

with fine which shall not be less than one lakh rupees but which may extend to

five lakh rupees, or with both.

(3) Where a director or other key managerial personnel acquires any securities in

contravention of sub-section (1), he shall, subject to the provisions contained in

sub-section (2), be liable to surrender the same to the company and the company

shall not register the securities so acquired in his name in the register, and if

they are in dematerialised form, it shall inform the depository not to record such

acquisition and such securities, in both the cases, shall continue to remain in

the names of the transferors.

PROHIBITON ON INSIDER TRADING:

She will be abide by Section 195 of the Companies Act, 2013 provides for prohibition

on Insider Trading of Securities of Company by Key Managerial Personnel

(1) No person including any director or key managerial personnel of a company

shall enter into insider trading:

Provided that nothing contained in this sub-section shall apply to any

communication required in the ordinary course of business or profession or

employment or under any law.

(2) If any person contravenes the provisions of this section, he shall be punishable

with imprisonment for a term which may extend to five years or with fine which

shall not be less than five lakh rupees but which may extend to twenty-five crore
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rupees or three times the amount of profits made out of insider trading, whichever

is higher, or with both.

CONFLICT OF INTEREST:

It is accepted and acknowledged that she may have business interests other than

those of the Company. As a condition, to her appointment, she is required to declare

any such directorships, appointments and interests to the Board in writing in the

prescribed form at the time of her appointment.

DISCLOSURE OF INTEREST:

Any material interest that Director or Key Managerial Personnel may have in any

transaction or arrangement that the company has entered into should be disclosed

no later than when the transaction or arrangement comes up at a Board meeting so

that the minutes may record her interest appropriately and our records are updated.

A general notice, that she is interested in any contract with a particular person, firm or

company, is acceptable.

CONFIDENTIALITY:

She must apply the highest standards of confidentiality and not disclose to any person

or company (whether during the course of the appointment or at any time after its

termination) any confidential information concerning the Company and any Group

Companies with which she come into contact by virtue of her position as Whole Time

Director of the Company.

On termination of the appointment, she will deliver to the Company all books,

document, papers and other property of or relating to the business of the Company

which are in her possession, custody or power by virtue of her position as Whole

Time Director of the Company.

TERMINATION:

Notwithstanding other provisions of this letter, the appointment may be terminated in

accordance with the provisions of the Articles of Association of the Company or on

failure to meet the parameters of Whole Time Director.

She may resign from her position at any time and should she wish to do so, she is

requested to serve a reasonable written notice on the Board. In terms of provision of
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the Companies Act, 2013, she is required to file a copy of her resignation letter with

the Registrar of Companies.

Upon termination or upon her resignation for any reason, duly intimated to the Company,

she will not be entitled to any compensation for loss of life.

Continuation of her appointment is contingent on her getting re-elected by the Board

of Directors in accordance with the provisions of Companies Act, 2013 and Articles

of Association of the Company, from time to time in force. She will not be entitled to

compensation if the Board of Directors do not re-elect her at any time.

RESOLVED FURTHER THAT any of the Directors of the Company, be and are

hereby severally authorized to do all such acts, deeds and things as may be necessary

to give effect to the above resolution.

RESOLVED FURTHER THAT Dr. S. K. Jain, Company Secretary in whole time

practice be and is hereby authorized to sign e-form DIR-12, MR.1 and MGT-14 with

the office Registrar of Companies and to do all necessary formalities as may be

required for giving effect of said resolution.”

7. To appoint Mr. Narendra Laxman Arora (DIN:  03586182 ) as a Whole Time

Director and fix his remuneration and in this regard to consider and  if

thought fit, to pass, with or without modification(s), the following resolutions

as a Ordinary Resolution:

“RESOLVED THAT in pursuance of the provisions of section 196,197 and 198

and other  applicable provisions of the Companies Act, 2013 and Companies

(Appointment and Remuneration of Managerial Personnel) Rules, 2014, read with

Schedule V of the Companies Act, 2013 and subject to such other  approvals,

consents as may be required, the consent of the  Members  of the Company be

and is hereby accorded  for the re-appointment of  Mr. Narendra Laxman Arora

(DIN:  03586182 ), as a Whole Time Director  of the Company  for a period of  3

(three) years with effect from 01.09.2015 , on the terms and conditions of

remuneration  as set out in the  Explanatory Statement  annexed to the Notice

convening the Meeting, with liberty to the Board of Directors ( hereinafter referred

to as “ the Board” which term shall be deemed to include the Nomination  and

Remuneration Committee constituted  by the Board) to alter and vary the terms

and conditions of the said appointment  and/or the remuneration , subject to the

same not exceeding  the limits specified  in Schedule V to the Companies Act,

2013 , including  any statutory modification or re-enactment  thereof  for the time

being  in force  or as may hereafter be made  by the Central Government  in that

behalf  from time to time, or any amendments thereto.
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RESOLVED FURTHER THAT in pursuance of the provisions of section 197(3)

and other applicable provisions, if any of the Companies Act, 2013, and the rules

made there under Mr. Narendra Laxman Arora, Whole Time  Director, will be paid

remuneration in accordance with Item No. 7 of  explanatory statement given below

in the event of absence  or inadequacy of profits in any financial year during  his

term of office as Whole Time Director, in accordance with the provisions of Schedule

V  to the Companies Act, 2013.

RESOLVED FURTHER THAT the Board be and is hereby authorized to take all

such steps as may be necessary, proper or expedient to give effect to the above

stated resolutions.”

8. To appoint Mr. Tushar Agarwal (DIN: 00043184 ), as a Whole Time Director

and fix his remuneration and in this regard to consider and  if thought fit,

to pass, with or without modification(s), the following resolutions as a

Special Resolution:

“RESOLVED THAT in pursuance of the provisions of section 196,197 and 198

and other  applicable provisions , if any, of the Companies Act, 2013, Companies

(Appointment and Remuneration of Managerial Personnel) Rules, 2014, read with

Schedule V to the said Act and subject to such other  approvals, consents as may

be required, the consent of the  Members  of the Company be and is hereby accorded

for the re-appointment of  Mr. Tushar Agarwal (DIN: 00043184 ), as a Whole Time

Director  of the Company  for a period of  3 (three ) years with effect from 01.04.2016,

on the terms and conditions of remuneration  as set out in the  Explanatory Statement

annexed to the notice convening the meeting, with liberty to the Board of Directors

( hereinafter referred to as “ the Board” which term shall be deemed to include the

Nomination  and Remuneration Committee constituted  by the Board) to alter and

vary the terms and conditions of the said appointment  and/or the remuneration ,

subject to the same not exceeding  the limits specified  in Schedule V to the

Companies Act, 2013 , including  any statutory modification or re-enactment  thereof

for the time being  in force  or as may hereafter be made  by the Central Government

in that behalf  from time to time, or any amendments thereto.
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RESOLVED FURTHER THAT in pursuance of the provisions of section 197(3)

and other applicable provisions , if any of the Companies Act, 2013 , and Companies

(Appointment and Remuneration of Managerial Personnel) Rules, 2014, Mr. Tushar

Agarwal,  Whole Time Director , will  be paid  in accordance with Item No. 7 of

explanatory statement given below in the event of absence  or inadequacy of profits

in any financial year during  his term of office as Whole Time Director , in accordance

with the provisions of Schedule V  to the Companies Act, 2013.

RESOLVED FURTHER THAT the Board be and is hereby authorized to take all

such steps as may be necessary, proper or expedient to give effect to the above

stated resolutions.”

By order of the Board of Directors,

For GLANCE FINANCE LIMITED

Tushar Agarwal

Whole Time Director

(DIN : 00043184)

Place : Mumbai

Dated : 20th August, 2015
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NOTES :

1) A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO

APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND

THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. The

instrument appointing the proxy should, however, be deposited at the Registered

Office of the Company not less than forty-eight hours before the commencement

of the Meeting.

A person can act as a proxy on behalf of members not exceeding fifty

and holding in the aggregate not more than ten percent of the total share

capital of the Company carrying voting rights. A member holding more

than ten percent of the total share capital of the Company carrying voting

rights may appoint a single person as proxy and such person shall not

act as a proxy for any other shareholder.

2) Corporate members intending to send their authorised representatives

to attend the Meeting are requested to send to the Company a certified

copy of the Board Resolution authorizing their representative to attend

and vote on their behalf at the Meeting.

3) A Statement pursuant to Section 102(1) of the Companies Act, 2013, relating

to the Special Business to be transacted at the Meeting is annexed hereto.

4) Members are requested to bring their attendance slip along with their

copy of Annual Report to the Meeting.

5) In case of joint holders attending the Meeting, only such joint holder who

is higher in the order of names will be entitled to vote.

6) (a) The Company has notified closure of Register of Members and Share

Transfer Books from Wednesday, September 23, 2015 to Wednesday,

September 30, 2015 (both days inclusive) for determining the names of

members eligible for dividend on Equity Shares, if declared at a meeting.

(b) The dividend on Equity Shares, if declared at the Meeting, will be

credited / dispatched between October 5, 2015 and October 29, 2015 to

those members whose names shall appear on the Company’s Register

of Members on September 22, 2015; in respect of the shares held in

dematerialized form, the dividend will be paid to members whose names

are furnished by National Securities Depository Limited and Central

Depository Services (India) Limited as beneficial owners as on that date.

7) Members holding shares in electronic form are requested to intimate immediately

any change in their Address or Bank mandates to their Depository Participants
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with whom they are maintaining their Demat accounts. Members holding shares

in physical form are requested to advise any change in their Address or Bank

mandates immediately to the Company / Link Intime India Pvt. Ltd.

8) The Securities and Exchange Board of India (SEBI) has mandated the

submission of Permanent Account Number (PAN) by every Participant in

Securities Market. Members holding shares in electronic form are, therefore,

requested to submit their PAN to their Depository Participants with whom

they are maintaining their Demat accounts. Members holding shares in

physical form can submit their PAN to the Company / Link Intime India Pvt.

Ltd (Formerly known as Intime Spectrum Registry Limited), C-13 Pannalal

Silk Mills Compound, LBS Marg, Bhandup (West), Mumbai 400 078.

9) Members holding shares in single name and physical form are advised

to make nomination in respect of shareholding in the Company. Members

can avail of the Nomination facility by filing Form SH-13 with the Company

or its Registrar. Blank forms will be supplied on request. In case of shares

held in Demat form, the nomination has to be lodged with their DP.

10) Members who hold shares in physical form in multiple folios in identical

names or joint holding in the same order of names are requested to send

the share certificates to M/s. Link Intime India Private Limited, for

consolidation into a single folio.

11) Details of the Director retiring by rotation and seeking re-appointment (in

            pursuance of Clause 49 of the Listing Agreement):

Name of Director : Mr. Narendra L. Arora

Date of Birth : 14.05.1976

Date of Appointment 01.09.2012

Expertise in specific functional areas : Financial Modelling, Equity

Derivatives and Funds syndication

Qualifications : Chartered Accountant

Chairman/Member of the Committees of the Internal Complaint Redressal

Board of  Directors of the Company Committee - Member

Chairman/Member of the Committees NIL

of the Boards of the other Companies

in which he is a Director

Shareholding in the Company 3851 Equity Shares (0.13%)
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12) Pursuant to provisions of Section 108 of the Companies Act, 2013 and Rule 20

of the Companies (Management and Administration) Rules, 2014, as amended

by the Companies (Management and Administration) Amendment Rules, 2015

and Clause 35B of the Listing Agreement, the Company has provided e-voting

facility for members to cast their vote electronically from the place other that

Annual General Meeting (“remote e-voting”).

13) Instructions for Members for voting electronically are as under:

                                         INSTRUCTIONS FOR E-VOTING

Pursuant to provisions of Section 108 of the Companies Act, 2013 and Rule 20 of

the Companies (Management and Administration) Rules, 2014, as amended by

the Companies (Management and Administration) Amendment Rules, 2015 and

Clause 35B of the Listing Agreement, the Company is pleased to provide members

facility to exercise their right to vote by electronic means and the business may be

transacted through e-Voting Services. The facility of casting the votes by the

members using an electronic voting system from a place other than venue of the

AGM (“remote e-voting”) will be provided by Central Depository Services (India)

Limited (CDSL).

 

The Company has approached CDSL for providing e-voting services through our

e-voting platform. In this regard, your Demat Account/Folio Number has been enrolled

by the Company for your participation in e-voting on resolution placed by the

Company on e-Voting system.

 

The Notice of the Annual General Meeting (AGM) of the Company inter alia indicating

the process and manner of e-Voting process along with printed Attendance Slip

and Proxy Form can be downloaded from the link www.evotingindia.com or

www.glancefinance.com.

The remote e-voting period commences on September 27, 2015 (9:00 AM) and

ends on September 29, 2015 (5:00 PM). During this period shareholders’ of the

Company, may cast their vote electronically. The remote e-voting module shall be

disabled for voting thereafter. Once the vote on a resolution is cast by the

shareholder, the shareholder shall not be allowed to change it subsequently.

The voting rights of members shall be in proportion to their shares of the Paid up

Equity Share Capital of the Company as on the cut-off date of September 23,

2015. Any person, who acquires shares of the Company and become member of

the Company after dispatch of the notice and holding shares as of the cut-off date
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i.e. September 23, 2015, may obtain the login ID and password by sending a request

at mumbai@linkintime.co.in.

The facility for voting through Polling Paper shall be made available at the AGM and

the members attending the meeting who have not cast their vote by remote e-

voting shall be able to exercise their right at the meeting through Polling Paper.

PROCEDURE FOR REMOTE E-VOTING:

(i) The voting period begins on September 27, 2015 (9:00 AM) and ends on

September 29, 2015 (5:00 PM). During this period shareholders’ of the Company,

holding shares either in physical form or in dematerialized form, as on the cut-

off date i.e. September 23, 2015, may cast their vote electronically. The e-voting

module shall be disabled by CDSL for voting thereafter.

(ii) The shareholders should log on to the e-voting website www.evotingindia.com.

(iii) Click on “Shareholders” tab.

(iv) Now, select the Company name “Glance Finance Limited” from the drop down

menu and click on “SUBMIT”

(v) Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folio Number registered

with the Company.

(vi) Next enter the Image Verification as displayed and Click on Login.

(vii) If you are holding shares in demat form and had logged on to

www.evotingindia.com and voted on an earlier voting of any company, then your

existing password is to be used.

(viii) If you are a first time user follow the steps given below:
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For Members holding shares in Demat Form and Physicial Form

Enter your 10 digit alpha-numeric *PAN issued by Income Tax

Department (Applicable for both demat shareholders as well as

physical shareholders)

l Members who have not updated their PAN with the

Company/Depository Participant are requested to use the

sequence number which is printed on address stickers.

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/yyy format.

Enter the Dividend Bank Details as recorded in your demat  account

or in the Company records for the said demat account or folio.

l Please enter the DOB or Bank Details in order to login. If the

details are not recorded with the depository or company please

enter the member id / folio number in the Dividend Bank details

field as mentioned in instruction (iv).

PAN

DOB#

Dividend

Bank Details

entering these details appropriately, click on “SUBMIT” tab.

(x) Members holding shares in physical form will then directly reach 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

to be also used by the demat holders for voting for resolutions of any other

company on which they are eligible to vote, provided that company opts for e-

voting through CDSL platform. It is strongly recommended not to share your

password with any other person and take utmost care to keep your password

confidential.

(xi) For Members holding shares in physical form, the details can be used only for e-

voting on the resolutions contained in this Notice.

(xii) Click on the EVSN for Glance Finance Limited on which you choose to vote.

(xiii) On the voting page, you will see “RESOLUTION DESCRIPTION” and against

the same the option “YES/NO” for voting. Select the option YES or NO as desired.

The option YES implies that you assent to the Resolution and option NO implies

that you dissent to the Resolution.
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(xiv) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution

details.

(xv) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A

confirmation box will be displayed. If you wish to confirm your vote, click on “OK”,

else to change your vote, click on “CANCEL” and accordingly modify your vote.

(xvi) Once you “CONFIRM” your vote on the resolution, you will not be allowed to

modify your vote.

(xvii) You can also take out print of the voting done by you by clicking on “Click here to

print” option on the Voting page.

(xviii) If Demat account holder has forgotten the same password then Enter the User

ID and the image verification code and click on Forgot Password & enter the

details as prompted by the system.

(xix) Note for Non-Individual Shareholders and Custodians:

• Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and

Custodians are required to log on to https://www.evotingindia.com and register

themselves as Corporates.

• A scanned copy of the Registration Form bearing the stamp and sign of the

entity should be emailed to helpdesk.evoting@cdslindia.com.

• After receiving the login details a Compliance user should be created using the

admin login and password. The Compliance user would be able to link the

account(s) for which they wish to vote on.

• The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and

on approval of the accounts they would be able to cast their vote.

• A scanned copy of the Board Resolution and Power of Attorney (POA) which

they have issued in favour of the Custodian, if any, should be uploaded in PDF

format in the system for the Scrutinizer to verify the same.

(xx) In case you have any queries or issues regarding e-voting, you may refer the

Frequently Asked Questions (“FAQs”) and e-voting manual available at

www.evotingindia.co.in under help section or write an email to

helpdesk.evoting@cdslindia.com.

The result of the electronic voting shall be declared after the Annual General Meeting.

The result along with the Scrutinizer’s report shall also be placed on the website

of the Company.
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14. Members may also note that the Notice of 21st Annual General Meeting and

the Annual Report for the Financial Year 2014-15 will also be available on the

Company’s website www.glancefinance.com for download.

15. Members who have not registered their e-mail addresses so far are requested

to register their e-mail address for receiving all communication including

Annual Report, Notices, Circulars, etc. from the Company electronically.

By order of the Board of Directors,

For GLANCE FINANCE LIMITED

Tushar Agarwal

Whole Time Director

(DIN : 00043184)
Place : Mumbai

Dated : 20th August, 2015
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE

COMPANIES ACT, 2013

Item No. 5

The Board of Directors at their meeting held on 12 th March, 2015 appointed

Ms. Mamta Thakkar as an Additional Director of the Company with immediate

effect. Under section 161(1) of the Companies Act, 2013, Ms. Mamta Thakkar

holds office only up to the date of this Annual General Meeting of the Company.

A notice has been received from a member proposing Ms. Mamta Thakkar as

a candidate for the office of Director of the Company. Brief resume of Ms.

Mamta Thakkar, nature of her expertise in specific functional areas and names

of companies in which she holds directorships and shareholding in the

Company is provided in the annexure to this notice.

The Board considers that the appointment of Ms. Mamta Thakkar as a Director

(Executive) of the Company would be of immense benefit to the Company.

Accordingly, the Board of Directors recommends her appointment as a

Director of the Company whose period of office is liable to determination by

retirement of directors by rotation.

Except Ms. Mamta Thakkar, being an appointee, none of the Directors and

Key Managerial Personnel of the Company and their relatives is concerned

or interested, financial or otherwise, in the resolution set out at Item No. 5.

This Explanatory Statement may also be regarded as a disclosure under

Clause 49 of the Listing agreement with the Stock Exchange.

Item No. 6

Pursuant to Section 161 of the Companies Act, 2013 (“the Act”), Ms. Mamta

Thakkar (DIN : 01267537) was appointed as an Additional Director on the

Board of the Company in the Board of Directors Meeting held on 12th March ,

2015. Ms. Mamta Thakkar (DIN: 01267537) holds office upto the date of this

Annual General Meeting.  The Company has received a Notice in writing under

Section 160 of the Act, from a Member, proposing her candidature (DIN:

01267537) as a Director of the Company along with a deposit of Rs. 1,00,000/

- which will be refunded to such Member, if she will be elected as a Director.

Ms. Mamta Thakkar (DIN: 01267537) is the Daughter of Mr. Kishor Thakkar.

She is B. Com and has very good knowledge about the industry.

Ms. Mamta Thakkar (DIN: 01267537) is interested in the resolution since it

pertains to her appointment. None of the other directors or key managerial
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personnel of the Company or their relatives are in any way concerned or

interested in the said resolution.

ITEM NO. 7:

The present term of appointment of Mr. Narendra Laxman Arora as a Whole

Time Director will expire on 01.09.2015. The Board of Directors of the Company

at their Board Meeting held on 20.08.2015 as recommended by Nomination

and Remuneration Committee re-appointed Mr. Narendra Laxman Arora as

Whole Time Director for a period of three (3) years with the effect from

01.09.2015 subject to the approval of the Shareholders.  Mr. Narendra Laxman

Arora is looking after the day to day business activities of the Company. The

Continuity of the present management will help the Company in attaining its

object in better and harmonious way. The proposed remuneration is within

the limits and other terms of clause (A) Section II of Schedule V to the

Companies Act, 2013 as amended.

The terms and conditions of the appointment of Whole Time Director are

embodied in the agreement to be made between the Company and the Whole

Time Director. The broad particulars of remuneration proposed to be paid  to

the said Whole Time Director during his term of office are as under :

The annual increment which will be effective from 1st April every year will be

Decided by the Board and will be merit based taken into account the

Company’s Performance.

The said perquisites and allowances shall be evaluated, wherever applicable,

as per the Income Tax Act, 1961 or any rules thereunder (including any

statutory modification or re-enactment thereof for the time being in force).

However , the Company’s contribution to Provident Fund , Superannuation or

Annuity Fund , to the extent  these singly or together  are not taxable  under

the Income Tax Act,1961, and gratuity payable  and encashment of  leave at

the end of the tenure, as per the Rules  of the Company , shall not be included

in the computation of limits for the remuneration which includes salary,

perquisites  and allowances.
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In the event of loss or absence or inadequacy of profits in any financial year

of the Company, Mr. Narendra Laxman Arora, Whole Time Director shall be

paid the salary and perquisites as specified herein above.

The agreement may be terminated at any time by either party giving a three

month notice in writing.

The draft agreement between the Company and Mr. Narendra Laxman Arora

is available for inspection by the members of the Company upto the date of

the meeting at its Registered Office between 10:30 A.M to 1:30 P.M. on any

working days except Saturdays and holidays.

This may be treated as an abstract of the draft agreement between the

Company and Mr. Narendra Laxman Arora pursuant to section 190 of the

Companies Act, 2013.

The proposed remuneration is within the limits of the schedule V as amended

to the Companies Act, 2013.

The proposed resolution is recommended for passing.

The terms and conditions  set out for the re-appointment  and payment of

remuneration  specified  herein  may be altered  and varied  from time to

time by the Board of Directors ( “ the Board”  which term shall be deemed

to  include  the Nomination and Remuneration Committee constituted by

the Board of the Company ), as it may, at its discretion  deem fit. The Board

is also entitled to revise the salary , perquisites  and allowances, payables

to the said Whole-Time  Director  of the Company at any time , such that

the overall  yearly remuneration  payable to the said Whole Time Director

shall not exceed  the limits specified  under section 197 read with Schedule

V to the Companies Act, 2013 ( including any statutory modification (s) or

re-enactment  thereof for the time being in force ) or any amendment made

thereto.

Statement as required under Section II of the Schedule V of the Companies

Act, 2013:
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DIRECTORS’ REPORT

Dear Members

Your Directors  have great pleasure to present their Twenty First Annual Report

together with the Audited Accounts of your Company for the Financial Year

ended 31st March 2015.

FINANCIAL RESULTS

The Financial highlights are summarized below:
   (Rs. In Lacs)

PARTICULARS 2014-2015 2013-2014

Gross Income 2004.20 1278.15

Profit before Depreciation & Tax (PBDT) 233.74 174.68

Less : Depreciation 11.61 7.60

Profit before Taxation 222.13 167.08

Less : Provision for Tax 70.45 47.60

Add/Less : Deferred Tax 6.85 (5.60)

Add : Earlier years adjustments - -

Net Profit 151.68 119.48

OPERATIONS

During the year the gross income of the Company was Rs. 20.04 Crores as compared

to Rs. 12.78 Crores in the previous year.

DIVIDEND
Your Directors have recommended dividend of Re. 0.75 per equity share

(7.5%) amounting to Rs. 22.54 Lacs for the Financial Year 31st March 2015

(exclusive of tax of Rs.  4.59 Lacs)

SHARE CAPITAL

The paid up Equity Share Capital as on 31st March, 2015 was Rs.3,00,59,000. During

the year under review, the Company has not issued any shares with differential rights

as to dividend, voting or otherwise or convertible debentures.

MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE

FINANCIAL POSITION OF THE COMPANY

No material changes and commitments affecting the Financial Position of the

Company have occurred between the end of the Financial year of the Company

to which the Financial Statement relate and the date of this report.
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DIRECTORS:

Shri Narendra Arora (DIN :03586182), Whole Time Director of the Company retires

by rotation at the ensuing Annual General Meeting and being eligible offers himself

for re-appointment.

Ms Mamta Thakkar (DIN:01267537) was appointed as an Additional Whole

Time Director  w.e.f  12 th March 2015 in the Board Meeting held  on 12 th

March 2015. She holds office upto the date of the ensuing Annual General

Meeting. A Notice has been received in writing from the Members proposing

her appointment as the Whole Time Director.

The Company has received declarations from all the Independent Directors

of the Company confirming that they meet the criteria of independence as

prescribed both under the sub-section (7) of Section 149 of the Companies

Act, 2013 and Clause 49 of the Listing Agreement with the Stock Exchanges

DIRECTORS RESPONSIBILITY STATEMENT:

As As required by Section 134 (3) (c) of the Companies Act, 2013, your Board of

Directors hereby state:

i) That in preparation of Annual Accounts for the Year ended 31st March, 2015,

the applicable Accounting Standards have been followed along with proper

explanation relating to material departures, if any;

ii) That such accounting policies as mentioned in the Notes to the Financial

Statements have been selected and applied consistently and judgments and

estimates that are reasonable and prudent so as to give a true and fair view of

the state of affairs of the Company as at 31st March, 2015 and of the Profit &

Loss of the Company for the year ended on that date;

iii) That the Directors have taken proper and sufficient care for maintenance of

adequate accounting records in accordance with the provisions of the Companies

Act, 2013 for safeguarding the assets of the Company and for preventing and

detecting fraud and other irregularities

iv) That the annual accounts have been prepared on a going concern basis;

v) That Directors has laid down internal financial controls to be followed by the

Company and such Internal Financial Controls are adequate and operating

effectively;

vi) That systems to ensure compliance with the provisions of all applicable laws

were in place and were adequate and operating effectively
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BOARD EVALUATION

Pursuant to Section 178(2) of the Companies Act, 2013, the Nomination and

Remuneration Committee has carried out evaluation of performance of every

Director. The board has carried out an Annual performance evaluation of its

own performance, of the Directors individually as well as evaluation of the

working of its various Committees. The performance evaluation of Independent

Director was carried out by the entire Board excluding the Director being

evaluated. The performance evaluation of the Chairman and Non-Independent

Director was carried out by the Independent Director at their separate meeting.

Board Meeting and Attendance

During the financial year 2014-15, ten Board Meetings were held on 19 th May,

2014, 13th June, 2014, 01st August, 2014, 13th August, 2014, 21st August, 2014,

10 th November, 2014, 22nd December, 2014, 04 th February, 2015, 12 th March,

2015 & 31st March, 2015. Details of attendance at the Board Meeting,

Directorship in other Companies and Membership in Committees thereof of

each Director are as follows:
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Name Category No. of

Board

Meetings

Held

During

the year

2014-15

No. of

Board

Meetings

Attended

During

the

year

2014-

15

Direc-

torship

in other

Public

Limited

Compa-

nies

Chair-

man-

ship in

Comm-

ittees of

Boards

of other

Public

Limited

Compa-

nies

Mr. Tushar Agarwal

(Whole time Director)

Mr. Narendra Arora

(Whole Time Director)

Ms. Mamta Thakkar

[Additional Whole

Time Director

(Appointed w.e.f. 12th

March, 2015)]

Mr. Bharmal Lodha

Promoter

Executive

Director

Executive

Director

Executive

Director

10

10

10

10

10

10

9

10

2

5

5

5

Yes

Yes

Yes

Yes

through

represent

ative

No

No

1*

Nil

Nil

Nil

2**

1***

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Whether

attended

last

AGM

held on

30/09/

14

Mem-

bership

in Com-

mittees

of

Boards

of other

Public

Limited

Compa-

nies

Mr. Hasmukh Gandhi

Mr. Milind Gandhi

Non-Executive

Independent

Non-Executive

Independent

Non-Executive

Independent

Note: Directorship in other Public Limited Companies

*    Hardcastle and Waud Manufacturing Company Limited

**   Hardcastle and Waud Manufacturing Company Limited

      Asian Star Company Limited

*** Asian Star Company Limited
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POLICY ON DIRECTORS’ APPOINTMENT AND REMUNERATION

The Company’s policy on Directors Appointment and Remuneration

including cri teria for determining quali f ications, posit ive attr ibutes,

independence of a Director and other matters provided under sub-section

(3) of Section 178 of the Companies Act, 2013 is available on Company’s

website at the link www.glancefinance.com.

MANAGEMENT REMUNERATION

The requisite details as per Rule 5 of the Companies (Appointment and

Remuneration of Managerial Personnel) Rules, 2014 is annexed herewith forming

part of this report.
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AUDITORS :

Statutory Auditors :

M/s. P K J & CO., Chartered Accountants (Firm’s Reg. No. 124115W), who are

the Statutory Auditors of the Company, hold office in accordance with the

provisions of the Companies Act, 2013 up to the conclusion of the Annual General

Meeting of the Company scheduled to be held in the calendar year 2017, subject

to ratification by Members every year and are eligible for re-appointment.

They have confirmed their eligibility under Section 141 of the Companies Act,

2013 and the Rules framed thereunder for re-appointment as Auditors of the

Company. The Board, based on recommendation of Audit Committee,

recommends the appointment of M/s/. P K J & CO. as the Statutory Auditors of

the Company.

Necessary Resolution for ratification of appointment of the said Auditors is included

in the Notice of AGM for seeking approval of Members.

SECRETARIAL AUDIT :

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and

the Companies

(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the

Board has appointed M/s. Dr. S. K. Jain, Practicing Company Secretary, to

conduct Secretarial Audit of your Company. The Report of the Secretarial

Audit is placed as Annexure to this Report.

AUDITORS AND REPORTS :

The matters related to Auditors and their Reports are as under :

1. Statutory Auditor and their Report:

At the Annual General Meeting held on 30th September, 2014, M/s/. P K J &

CO., Chartered Accountant, were appointed as Statutory Auditors of the

Company to hold office till the conclusion of Annual General Meeting to be

held in the calendar year 2017. In terms of the first proviso to section 139 of

the Companies Act, 2013, the appointment of the Auditors is to be placed

for ratification at every Annual General Meeting. Accordingly the appointment

of M/s/. P K J & CO., Chartered Accountant, as Statutory Auditors of the

Company is placed for ratification by the Shareholders. In this regard the

Company has received a Certificate from the Auditors to the effect that if

they are appointed it would be in accordance with the provision of section

141 of the Companies Act, 2013.
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The Report given by the Statutory Auditors for the Financial Statements for the

year ended 31st March, 2015 read with explanatory notes thereon do not call for

any explanation or comments from the Board under Section 134(3) of the

Companies Act, 2013.

2. Secretarial Auditor & his Report:

M/s. S. K. Jain & Co., (Proprietor Dr. S. K. Jain) Practicing Company Secretary

was appointed to conduct Secretarial Audit of the Company for the financial year

2014-15 as required under section 204 of the Companies Act, 2013 and the rules

thereunder. The Secretarial Audit report for the financial year 2014-15 forms part

of the annual report as “Annexure A” to the Boards Report.

DECLARATION BY DIRECTORS

The Company has received declaration from all the independent directors

under section 149(7) of the Companies Act, 2013 in respect of meeting the

criteria of independence provided under section 149(6) of the said Act.

AUDIT COMMITTEE

The Board has well-qualified Audit Committee with majority of Independent Directors

including Chairman. They possess sound knowledge on Accounts, Audit, Finance,

Taxation, Internal Controls etc. The details of the Composition of the Audit Committee

are as follows

MEMBERS:     Mr. Hasmukh Gandhi

                            Mr. Milind Gandhi

CHAIRMAN:          Mr. Bharmal Lodha

The attendance at the meeting is as under:

The Company Secretary of the Company acts as Secretary of the Committee.

During the year, there are no instances where the Board had not accepted the

recommendations of the Audit Committee
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NOMINATION & REMUNERATION COMMITTEE

The Company has duly constituted Nomination & Remuneration Committee to align

with the requirements prescribed under the provisions of the Companies Act, 2013

and the revised Clause 49 of the Listing Agreement.

The details of the Composition of the Nomination & Remuneration Committee are

as follows:

                         MEMBERS: Mr. Bharmal Lodha

                                                          Mr. Milind Gandhi

                        CHAIRMAN:                  Mr. Hasmukh Gandhi

The attendance at the meeting is as under:

The Board has framed a policy for selection and appointment of Directors,

Senior Management and their Remuneration. The policy provides for

determining qualifications, positive attributes, and independence of a Director.

RISK MANAGEMENT

The Company has laid down the procedures to inform to the Board about the

risk assessment and minimization procedures and the Board has formulated

Risk management policy to ensure that the Board, its Audit Committee and

its Executive Management should collectively identify the risks impacting the

Company’s business and document their process of risk identification, risk

minimization, risk optimization as a part of a risk management policy/ strategy.

The common risks inter alia are: Regulations, Credit Risk, Foreign Exchange

and Interest Risk, Competition, Business Risk, Technology Obsolescence,

Investments, Retention of Talent and Expansion of Facilities etc. Business

risk, inter-alia, further includes financial risk, political risk, legal risk, etc.

The Board reviews the risk trend, exposure and potential impact analysis

and prepares risk mitigation plans, if necessary.
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CORPORATE SOCIAL RESPONSIBILITY (CSR)

The Company is not required to contribute towards CSR under Section 135 of the

Companies Act, 2013 read with rules thereunder.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

The Company has an Internal Control System, commensurate with the size, scale

and complexity of its operations.

Based on the report of Internal Audit function, corrective action are undertaken in

the respective areas and thereby strengthen the controls. Significant audit

observations and corrective actions thereon are presented to the Audit Committee

of the Board.

During the year under review, no material or serious observation has been received

from the Internal Auditors of the Company for inefficiency or inadequacy of such

controls.

VIGIL MECHANISM / WHISTLE BLOWER POLICY

In line with the best Corporate Governance practices, Company has put in place a

system through which the Directors and Employees may report concerns about

unethical behaviour, actual or suspected fraud or violation of the Company’s Code

of Conduct & Ethics without fear of reprisal. The Employees and Directors may

report to the Compliance Officer and have direct access to the Chairman of the

Audit Committee. The Whistle Blower Policy is placed on the website of the

Company.

DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMAN AT
WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013

The Company has in place an Anti Sexual Harassment Policy in line with the

requirements of the Sexual Harassment of Woman at Workplace (Prevention,

Prohibition and Redressal) Act, 2013. All women employees (permanent,

contractual, temporary and trainee) are covered under this Policy.

The following is a summary of Sexual Harassment complaints received and

disposed off during the year:

a) No. of Complaints received: Nil

b) No. of Complaints disposed off: Nil
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CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION

Your Company has directed its efforts to reduce energy costs by way of optimum

utilization of electricity in its day to day activities. Your Company adopts modern

technology in its day to day activities with a view of optimization of energy and

other natural resources.

FOREIGN EXCHANGE EARNINGS AND OUTGO

During the Year under review the Company did not have earnings in foreign

exchange. Also, there was no expenditure incurred in foreign exchange during the

year under review.

DISCLOSURE UNDER SECTION 197(12) OF THE COMPANIES ACT, 2013

The Company has not employed any individual whose remuneration falls within

the purview of the limits prescribed under the provisions of Section 197 of the

Companies Act, 2013, read with Rule 5(2) of the Companies (Appointment and

Remuneration of Managerial Personnel) Rules, 2014.

Disclosures pertaining to remuneration and other details as required under Section

197(12) of the Act read with Rule 5(1) of the Companies (Appointment and

Remuneration of Managerial Personnel) Rules, 2014 are provided in the “Annexure

C” of the Directors Report.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

During the year under review, the Company has not given any loans and guarantees.

Details of Investments covered under the provisions of Section 186 of the

Companies Act, 2013 are given in the notes to the Financial Statements.

RELATED PARTY TRANSACTIONS

All Related Party Transactions that were entered into during the Financial year

were on an arm’s length basis and were in the ordinary course of business. There

are no materially significant Related Party Transactions made by the Company

with Promoters, Directors, Key Managerial Personnel or other designated persons

which may have a potential conflict with the interest of the Company at large and

hence, enclosing of Form AOC-2 is not required. All Related Party Transactions

are placed before the Audit Committee as also the Board for approval. Prior omnibus

approval of the Audit Committee is obtained for the transactions which are of a

foreseen and repetitive nature. The transactions entered into pursuant to the

omnibus approval so granted are audited and a statement giving details of all
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Related Party Transactions is placed before the Audit Committee and the Board of

Directors for their approval on a quarterly basis. The Company has developed a

Related Party Transactions Policy for the purpose of identification and monitoring

of such transactions.

The policy on Related Party Transactions as approved by the Board is

uploaded on the Company’s website at www.glancefinance.com.

PUBLIC DEPOSITS

The Company has not accepted or renewed any amount falling within the purview

of provisions of Section 73 of the Companies Act, 2013 read with the Companies

(Acceptance of Deposit) Rules, 2014 during the year under review. Hence, the

requirement for furnishing of details of deposits which are not in compliance with

the Chapter V of the Act is not applicable.

EXTRACT OF ANNUAL RETURN

Pursuant to the provisions of Section 134 (3) (a) of the Companies Act, 2013,

Extract of the Annual Return for the financial year ended 31st March, 2015

made under the provisions of Section 92 (3) of the Act in Form MGT-9 is

annexed herewith as “Annexure B”.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR

COURTS:

There were no orders passed by any Regulator or Court during the year.

ACKNOWLEDGEMENT

Your Directors wish to place on record their appreciation and thankful

acknowledgement for valuable assistance the Company received from all Lending

Bankers.

Place: Mumbai                                            For and on behalf of the Board

Date: 20th August, 2015

                                Tushar Agarwal

                                                                           (DIN: 00043184)

                                                                                Chairman
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ANNEXURE A

Secretarial Audit Report

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No. 9 of the

Companies (Appointment and Remuneration Personnel) Rules, 2014]

FOR THE FINANICAL YEAR ENDED 31ST MARCH, 2015

To

The Members

GLANCE FINANCE LIMITED

5, Kitab Mahal, 192, DR. D. N. Road, Fort, Mumbai – 400 001

I have conducted the secretarial audit of the compliance of applicable

statutory provisions and the adherence to good corporate governance practice

by M/s Glance Finance Limited (hereinafter called “the Company”). Secretarial

Audit was conducted in a manner that provided me a reasonable basis for

evaluating the corporate conducts / statutory compliances and expressing

our opinion thereon.

Based on my verification of M/s Glance Finance Limited’s Books, Papers,

Minutes Books, Forms and Returns filed and other records maintained by the

Company and also the information provided by the Company, its officers,

agents and authorized representatives during the conduct of secretarial audit,

I hereby report that in my opinion, the Company has, during the financial

year ended 31st March, 2015, complied with the statutory provisions listed

hereunder and also that the Company has proper Board processes and

compliance mechanism in place to the extent, in the manner and subject to

the reporting made hereinafter:

1. I have examined the books, papers, minute books, forms and returns

filed and other records maintained by M/s Glance Finance Limited, as given

in “Annexure I”, for the financial year ended on 31st March, 2015, according

to the provisions of:

(i) The Companies Act, 2013 (the Act) and the Rules made thereunder for specified

Sections notified and came into effect from 12th September, 2013 and Sections

and Rules notified and came into effect from 1st April, 2014;

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the Rules made

thereunder;
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(iii) The Depositories Act, 1996 and Regulations and the Bye-laws framed

thereunder;

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made

thereunder to the extent of Foreign Direct Investment(FDI), Overseas Direct

Investment(ODI) and External Commercial Borrowings(ECB) (Not applicable to

the Company during Audit period as the Company has not received any FDI,

ECB and made any ODI.)

2. The following Regulations and Guidelines prescribed under the Securities and

Exchange Board of India Act, 1992 (‘SEBI Act’):-

i. The Securities and Exchange Board of India (Substantial Acquisition of

Shares and Takeovers) Regulations, 2011;

ii. The Securities and Exchange Board of India (Prohibition of Insider

Trading) Regulations, 1992;

iii. The Securities and Exchange Board of India (Registrars to a Issue and

Share Transfer Agents) Regulations, 1993, regarding the Companies

Act and dealing with client;

3. The following Regulations and Guidelines prescribed under the Securities and

Exchange Board of India Act, 1992 (‘SEBI Act’) were not applicable to the Company

under the financial year under report:-

i. The Securities and Exchange Board of India (Issue of Capital and

Disclosure Requirements) Regulations, 2009 (Not applicable to the

Company during Audit period as the Company has not made any

further issue of the shares);

ii. The Securities and Exchange Board of India (Employee Stock Option

Scheme and Employee Stock Purchase Scheme) Guidelines, 1999 (Not

applicable to the Company during Audit period as the Company
has not introduced any such Scheme);

iii. The Securities and Exchange Board of India (Issue and Listing of Debt

Securities) Regulations, 2008 (Not applicable to the Company during

Audit period as the Company has not issued any Debt Securities);

iv. The Securities and Exchange Board of India (Delisting of Equity Shares)

Regulations, 2009 (Not applicable to the Company during Audit
period as the Company has not delisted /propose to de-list any

equity shares from any stock Exchange)
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v. The Securities and Exchange Board of India (Buyback of Securities)

Regulations, 1998 (Not applicable to the Company during Audit

period as the Company has not brought back / proposed to Buy

back any Securities);

4. The Company has complied with following specific laws applicable to the

Company:

i) Reserve Bank of India, 1934.

5. I have relied on the Representation made by the Company and its Officers for

systems and mechanism formed by the Company for compliances under other

applicable Acts, Laws and Regulations to the Company. The compliance of the

provisions of corporate and other applicable laws, rules, regulations, standards is

the responsibly of the management. My examination was limited to the verification

of procedure on test basis. The list of major head/groups of Acts, Laws and

Regulations as generally applicable to the Company is given in “Annexure II”.

6. In case of Direct and Indirect Tax Laws like Income Tax Act, Service Tax Act,

Excise & Custom Acts we have relied on the Reports given by the Statutory Auditors

of the company.

I have also examined compliance with the applicable clauses of the following:

(i) Secretarial Standards issued by The Institute of Company Secretaries of

India under the provisions of Companies Act, 1956; (Not notified and hence

not applicable to the Company during Audit period) and

(ii) The Listing Agreements entered into by the Company with Bombay Stock

Exchange;

During the financial year under report, the Company has complied with the

provisions of the Act, Rules, Regulations, Guidelines, Standards, etc.
mentioned above subject to the following observations:

The Company has appointed Ms. Pragati Laad (Membership No. A- 36326 ) under

Section 203 of the Company Act, 2013 read with Rule 8 of the Companies

(Appointment of and Remuneration of Managerial Personnel) Rules, 2014 as

Company Secretary at the Meeting of Board of Directors held on 1st  August, 2014.

I further report that:

The Board of Directors of the Company is duly constituted with proper balance of

Executive Directors, Non-Executive Directors and Independent Directors. The
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changes in the composition of the Board of Directors that took place during the

period under review were carried out in compliance with the provisions of the Act.

Adequate notice was given to all directors to schedule the Board Meetings, agenda

and detailed notes on agenda were sent at least seven days in advance, and a

system exists for seeking and obtaining further information and clarifications on

the agenda items before the meeting and for meaningful participation at the

meeting.

Majority decision is carried through while the dissenting members’ views, if any,

are captured and recorded as part of the minutes.

I further report that there are adequate systems and processes in the Company

commensurate with the size and operations of the Company to monitor and ensure

compliance with applicable laws, rules, regulations and guidelines.

I further report that during the year under report, the Company has undertaken

event / action having a major bearing on the Company’s affairs in pursuance of

the above referred laws, rules, regulations, guidelines, standards, etc. referred

to above.

Place : Mumbai                     Signature :

Date:  14th May, 2015           For S.K. JAIN & CO.

(Dr. S. K. Jain)

Proprietor

Company Secretary

FCS: 1473

                                                                     COP: 3076
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ANNEXURE – I

In my opinion and to the best of my information and according to the examinations

carried out by me and explanations furnished and representations made to me

by the Company, its officers and agents, I report that the Company has, during

the financial year under review, complied with the provisions of the Acts, the

Rules made thereunder the Memorandum & Articles of Association of the

Company with regard to:-

1. Minutes of the Meetings of the Board of Directors, Committee meetings held

during the Financial Year under Report;

2. Minutes of General Body Meetings held during the Financial Year under report;

3. Maintenance of various Statutory Registers and Documents and making

necessary entries therein;

4. Notice and Agenda papers submitted to all the Directors for the Board Meetings;

5. E-Forms filed by the Company, from time-to-time, under applicable provisions

of the Companies Act, 2013 and attachments thereof during the financial year

under report;

6. Intimations / documents / reports / returns filed with the Stock Exchanges

pursuant to the provisions of Listing Agreement during the financial year under

Report;

7. Declarations received from the Directors of the Company pursuant to the

provisions of Section 184 of the Companies Act, 2013 and attachments thereto

during the Financial Year under Report;

8.  Appointment and remuneration of Internal and Statutory Auditor;

9. Closure of Register of Members/record date for dividends;

10. Declaration and payment of dividend;

Place : Mumbai                     Signature :

Date:  14th May, 2015           For S.K. JAIN & CO.

(Dr. S. K. Jain)

Proprietor

Company Secretary

FCS: 1473
                                                                     COP: 3076
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ANNEXURE – II

Registered & Corporate Office:

M/S GLANCE FINANCE LIMITED

5, KITAB MAHAL192 DR D N ROAD,

FORT,

MUMBAI-400001

List of applicable laws to the Company

1. Payment of Bonus Act, 1956 and the rules made thereunder;

2. Payment of Gratuity Act, 1972 and the rules made thereunder;

3. Income Tax Act, 1961;

4. The Sexual Harassment of Women at Workplace (Prevention, Prohibition and

Redressal ) Act, 2013 and the rules made thereunder;

5. Maternity Benefits Act, 1961 and the rules made thereunder;

6. Professional Tax Act, 1975;

7. Employees’ Provident Fund Act, 1952 and Miscellaneous Provisions act 1952

and the rules made thereunder;

8. Equal Remuneration Act, 1976;

9. Bombay Stamp Act, 1958;

10. Negotiable Instruments Act, 1881.

11. The Bombay Shops and Establishments Act, 1948

Place : Mumbai                     Signature :

Date:  14th May, 2015           For S.K. JAIN & CO.

(Dr. S. K. Jain)

Proprietor

Company Secretary

FCS: 1473

                                                                     COP: 3076
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To,

The Members,

GLANCE FINANCE LIMITED

5, KITAB MAHAL192 DR D N ROAD,

FORT,

MUMBAI - 400 001.

Our Secretarial Audit Report of Even date is to be read along with this letter.

Management’s Responsibility

1. It is the responsibility of the management of the Company to maintain secretarial

records, devise proper systems to ensure compliance with the provisions of all

applicable laws and regulations and to ensure that the systems are adequate

and operate effectively.

Auditor’s Responsibility

2. Our responsibility is to express an opinion on these secretarial records, system,

standards and procedures based on our audit.

3. Wherever required, we have obtained the management’s representation about

Disclaimer

The Secretarial Audit Report is neither an assurance as to the future viability of

the Company nor of the efficacy or effectiveness with which the management

has conducted  the affairs of the Company

Place : Mumbai                     Signature :

Date:  14th May, 2015           For S.K. JAIN & CO.

(Dr. S. K. Jain)

Proprietor

Company Secretary

FCS: 1473

                                                                     COP: 3076

the compliance of laws, rules and regulations and happening of events etc.
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INDEPENDENT AUDITORS’ REPORT

TO THE MEMBERS OF GLANCE FINANCE LIMITED

Report on the Financial Statements

We have audited the accompanying financial statements of GLANCE

FINANCE LIMITED (“the Company”), which comprise the Balance Sheet as

at 31st March, 2015 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 Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section
134(5) of the Companies Act, 2013 (“the Act”) with respect to the preparation of
these financial statements that gives a true and fair view of the financial position,
financial performance and cash flows of the Company in accordance with the
accounting principles generally accepted in India, including the Accounting Standards
specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts)
Rules 2014. This responsibility also includes maintenance of adequate accounting
records in accordance with the provisions of the Act for safeguarding the assets of
the Company and for preventing and detecting frauds and other irregularities; selection
and application of appropriate accounting policies; making judgements and estimates
that are reasonable and prudent; and design, implementation and maintenance of
adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation
and presentation of the financial statements that give a true and fair view and are
free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility
Our responsibility is to express an opinion on these financial statements based
on our audit.

We have taken into account the provisions of the Act, the accounting and
auditing standards and matters which are required to be included in the audit
report under the provisions of the Act and the Rules made thereunder.

We have conducted our audit in accordance with the Standards on Auditing
specified under Section 143(10) of the Act. 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 misstatement.

An audit involves performing procedures to obtain audit evidence about the
amounts and disclosures in the financial statements. The procedures selected
depend on the auditor’s judgment, including the assessment of the risks of material
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misstatement of the financial statements, whether due to fraud or error. In making
those risk assessments, the auditor considers internal control relevant to the
Company’s preparation of the financial statements that give a true and fair view
in order to design audit procedures that are appropriate in the circumstances, but
not for the purpose of expressing an opinion on whether the Company has in
place an adequate internal financial controls system over financial reporting and
the operating effectiveness of such controls. An audit also includes evaluating
the appropriateness of the accounting policies used and the reasonableness of
the accounting estimates made by the Company’s Directors, as well as evaluating
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 on the standalone financial

statements.

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 true 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, 2015;
b) In the case of the Statement of Profit and Loss, of the Profit for the year

ended on that date; and
c) In the case of the Cash Flow Statement, of the cash flows for the year

ended on that date.

Report on Other Legal and Regulatory Requirements
1. As required by the Companies (Auditor’s Report) Order, 2015 (“the Order”)

issued by the Central Government of India in terms of Sub-Section  (11)
of Section 143 of the Companies Act 2013, we give in the Annexure a
statement on the matters specified in paragraphs 3 and 4 of the Order.

2. As required by section 143(3) of the Act, we report that :
(a) We have sought and obtained all the information and explanations, which

to the best of our knowledge and belief were necessary for the purposes of
our audit;

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

(c) The Balance Sheet, Statement of Profit and Loss and Cash Flow Statement
dealt with by this report are in agreement with the books of account;
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(d) In our opinion, the aforesaid Financial Statement comply with the
Accounting Standards specified under Section 133 of the Act, read with
Rule 7 of the Comanies (Accounts) Rules, 2014.

(e) On the basis of written representations received from the directors,
as on 31st March, 2015 and taken on record by the Board of Directors,
none of the directors is disqualified as on 31st March, 2015 from
being appointed as a director in terms of Section 164 (2) of the Act.

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

i) The Comapny does not have any pending litigations which would
impact its financial position.

ii) The Company did not have any long term contracts including
derivative contracts for which there were any material foreseeable
losses.

iii) There were no amounts which were required to be transferred to
the Investors Education and Protection Fund by the Company.

    For and on behalf of
P K J & CO
Chartered Accountant

ICAI Firm Regn. No. 124115W

(PADAM JAIN)
Partner
Membership No. 071026

2, Gulmohar Complex,

Opp. Anupam Cinema,

Station Road, Goregaon (E),

Mumbai - 400 063.

Date : 14th May, 2015
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ANNEXURE TO INDEPENDENT AUDITOR’S REPORT

The Annexure referred to in paragraph 1 under the ‘Report on Other Legal

and Regulatory Requirements’ our report to the members of GLANCE

FINANCE LIMITED, (‘the Company’) for the year ended on March 31, 2015.

We report that :

i) In respect of its fixed assets :

(a) The company has maintained proper records showing full particulars

including quantitative details and situation of fixed assets.

(b) The Company has a regular programme of physical verification of

fixed assets  which is , in our opinion, reasonable having regard to

the size of the Company and the nature of its assets. In accordance

with this programme, during the year and no material discrepancies

have been noticed on such verification.

ii) In respect of its inventories :

(a) The inventory has been physically verified during the year by the

management. In our opinion,  the frequency of verif ication is

reasonable.

(b) The procedures of physical verfication of inventories followed by the

management are reasonable and adequate in relation to the size of

the Company and the nature of its business.

(c) On the basis of our examination of the records of inventory, we are

of the opinion that the Company is maintaining proper records of

inventory. There were no material discrepancies noticed on physical

verification of inventories as compared to the book records.

iii) The Company has not granted any loans, secured or unsecured to

companies, firms or other parties covered in the register maintained under

section 189 of the Companies Act, 2013 and hence provisions of

paragraph 3(iii) of the aforesaid Order are not applicable to the Company.

iv) In our opinion and according to the information and explanations given

to us, there is adequate internal control system commensurate with the

size of the Company and the nature of its business with regard to

purchases of inventory, fixed assets and with regard to the sale of goods.

During the course of our audit, no major weakness has been noticed in

the internal controls system.There is no sale of services.
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v) In our opinion and according to the information and explanations given

to us, the company has not accepted deposits from the public to which

provisions of Sections 73 to Section 76 or any other relevant provisions

of the Companies Act, 2013 and the Companies (Acceptance of Deposits)

Rules, 2014 are applicable. No order has been passed by the Company

Law Board or National Company Law Tribunal or Reserve Bank of India

or any Court or any other Tribunal.

vi) In our opinion and according to the information and explanations given

to us maintenance of cost records under sub-section (1) of the Section

148 of the Companies Act, 2013 has not been prescribed by the

government.

vii) (a) According to the records of the company, the company is generally

regular in depositing with appropriate authorities undisputed statutory

dues including provident fund, investor education protection fund,

employees’ state insurance, income-tax, sales-tax, service tax, wealth

tax, custom duty, excise-duty, cess and other statutory dues

applicable to it.

(b) According to the information and explanations given to us, no

undisputed amounts payable in respect of provident fund, employee’s

state insurance, income tax, wealth tax, service tax, sales tax,

customs duty, excise duty, value added tax or cess and other statutory

dues were outstanding, as at 31-3-2015 for a period of more than

six months from the date they became payable.

(c) According to the records of the Company, and information and

explanations given to us due of sales tax, income tax, customs tax /

wealth-tax excise duty / cess that have not been deposited on account

of any disputes.

(d) No amount is required to be transferred to Investor’s Education and

Protect ion Fund in accordance wi th Sect ion 205C(2) of  the

Comapnaies Act, 1956 (1 of 1956) and Rules made thereunder.

 viii) The Company does not have accumulated losses. The Company has

not incurred any cash losses during the financial year covered by our

audit and in the immediately preceding financial year.

ix) Based on our audit procedures and according to the information and

explanations given to us by the management, we are of the opinion that

the Company has not defaulted in repayment of dues to financial

institutions and bank.



GLANCE FINANCE LTD.

63

x) The Company has not given any guarantee for loans taken by others

from bank or f inancial insti tut ion and accordingly requirement of

Paragraph 3(x) of the aforesaid Order are not applicable to the Company.

xi) The Company has not raised term loans during the year.

xii) Based upon the audit procedures performed and information and

explanations given by the management, no fraud on or by the Company

has been noticed or reported during the year.

For and on behalf of

P K J & CO

Chartered Accountant

2, Gulmohar Complex, ICAI Firm Regn. No. 124115W

Opp. Anupam Cinema,

Station Road, Goregaon (E),

Mumbai - 400 063.

Date : 14th May, 2015 (PADAM JAIN)

Partner

Membership No. 071026
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CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH, 2015

(Rs. in lacs)

31/3/2015 31/3/2014

A. CASH FLOW FROM OPERATING ACTIVITIES

Net Profit before taxation and extraordinary items 222.12 167.08

Adjustments for:

Depreciation 11.61 7.60

Provision for Expenses 1.08 1.49

Prepaid Expenses 0.48 0.55

Provision for Gratuity 4.03 3.44

(Profit)/Loss on Sale of Investments (34.17) (14.90)

Loss on Sale of Commodities 0.34 0.13

Exchange (Gain) / Loss (0.03) (0.94)

Dividend Income on Mutual Funds (8.36) (10.05)

Prior Period Items - (0.01)

Operating Profit before working capital changes 154.41

Increase/(Decrease) in Sundry Payable & Other Liabilities (189.51) (122.02)

(Increase)/Decrease in Trade & Other Receivables 380.89 24.45

(Increase)/Decrease in Inventories (355.11) (232.14)

Cash generated from operations (175.30)

Less : Direct Taxes Paid 60.55 68.28

Net Cash Flow from operating activities

before extraordinary Items (107.02)

Adjustments for Prior Period Items - 0.01

Net Cash Flow from operating activities (A) (107.02)

B CASH FLOW FROM INVESTING ACTIVITIES

Purchase of Fixed Assets (0.30) (1.60)

Sale of Fixed Assets - 0.77

Purchase of Investments (935.25) (1,003.44)

Sale of Investments 1,022.67 1,014.75

Intercorporate Loan taken / (given) (net) 0.08 100.00

Dividend Income on Mutual Funds 6.47 4.14

Net Cash from/(used) in investing activities (B) 93.68 114.62

89

Particulars

197.12

33.38

93.93

93.93
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C. CASH FLOW FROM FINANCING ACTIVITIES -- --

Net Cash from/(used) in financing activites (C) -- --

Net Increase/(Decrease)in cash & Cash Equivalents

(A+B+C) 187.61 7.61

Cash & Cash Equivalents as at beginning of period 33.99 26.38

Cash & Cash Equivalents as at end of period 221.60 33.99

Notes:

1. Cash and cash equivalents consist of cash on hand and balances with banks.

The amount included in the cash flow statement comprise the following balance-

sheet amounts.

31.03.2015 31.03.2014

Cash on hand and balance in current accounts 221.60 33.99

Balance in Fixed Deposit accounts -- --

221.60 33.99

Effect of Exchange rate changes -- --

Cash & Cash Equivalents as restated 221.60 33.99

2. Cash flow statement has been prepared under the indirect method as set out in

Accounting Standard-3.

3. Previous Year’s figures has been regrouped/recasted wherever considered

necessary.

4. Figures in negative/brackets represents outflow.

5. Direct Tax paid are treated as arising from operating activity and not bifurcated

investment and financing activities.

This is the Cash Flow Statement referred to in our report of even date attached.

       For P K J & CO
Firm Regn. No. 124115W
Chartered Accountants

(PADAM JAIN)
Partner

Membership No. 71026

Place : Mumbai
Date   : 14th May, 2015

For & on behalf of the Board of Directors

Mr. Tushar Agarwal - Chairman
DIN :- 00043184

Mr. Narendra Arora -  Director
DIN :- 03586182

90
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